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As filed with the Securities and Exchange Commissioon May 26, 2015
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-3

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Cott Corporation

Additional Registrants Listed on Schedule A Hereto
(Exact name of Registrant as specified in its chaert)

Canada 98-0154711
(State or other jurisdiction of (ILR.S. Employer
incorporation or organization) Identification Number)

6525 Viscount Road
Mississauga, Ontario, Canada L4V1H6
(905) 672-1900
5519 West Idlewild Avenue
Tampa, Florida, United States 33634

(813) 313-1800
(Address, including zip code, and telephone numbeincluding area code, of registrants’ principal exeutive offices)

Marni Morgan Poe
Vice President, General Counsel and
Secretary
Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida, United States 33634

(813) 313-1800
(Name, address, including zip code, and telephoneimber, including area code, of agent for service)

Copies To:
H. John Michel, Jr.
Matthew H. Meyers Neil Sheehy
Drinker Biddle & Reath LLP Goodmans LLP
One Logan Square, Suite 2000 333 Bay Street, Suite 3400
Philadelphia, PA 19103 Toronto, ON M5H 2S7
(215) 988-2700 (416) 979-2211

Approximate date of commencement of proposed sale the public: From time to time after the effective date of tlagistration
statement.

If the only securities being registered on thisrk@re being offered pursuant to dividend or interemvestment plans, please check the
following box. O



If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossstmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffleonly in connection with dividend or interesinragstment plans, check the following box.

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registoat statement number of the earlier effective regigon statement for the same offeringl

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofethidier effective registration statement for tame offering. [

If this Form is a registration statement pursuar@Géneral Instruction 1.D. or a post-effective aomaent thereto that shall become
effective upon filing with the Commission pursuémRule 462(e) under the Securities Act, checkaliewing box.

If this Form is a post-effective amendment to dgstegtion statement filed pursuant to General lretton 1.D. filed to register additional
securities or additional classes of securitiesymmsto Rule 413(b) under the Securities Act, chtbelkfollowing box. O

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, &accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer,” and “smalleporting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated file Accelerated filel O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Amount to be
registered/proposed
maximum offering
price
per unit/proposed
Title of each class o maximum aggregate| Amount of
securities to be registered offering price registration fee

Debt Securitie: D) 3)
Guarantees of Debt Securiti L@@ 3)
Common Share 1@ 3)
Preferred Share 1@ 3)
Depositary Share 1)(2) 3)
Warrants L) 3)
Stock Purchase Contrax 1@ 3)
Stock Purchase Uni (2 3)

(1) Omitted pursuant to Forn-3 General Instruction 11.E

(2) Anindeterminate aggregate initial offeringgarior number of the securities of each identified<is being registered as may from time
to time be issued at indeterminate prices. Sepadatsideration may or may not be received for ggesithat are issuable on exercise,
conversion or exchange of other securil

(3) The registrant has elected to defer paymettiefegistration fee pursuant to Rule 456(b) ank RG7(r) under the Securities Act of
1933, as amende

(4) No additional consideration will be received folagantees of debt securities. Pursuant to Rule 35ingher the Securities Act of 192
as amended, no additional filing fee is requireddnnection with such guarantees of debt secur
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Additional Registrants

State of Incorporation
or Organization

SCHEDULE A

Principal Executive Offices

I.R.S. Employer
Identification Number

156775 Canada Inc.
2011438 Ontario Limited
804340 Ontario Limited
967979 Ontario Limited

Aimia Foods EBT Company
Limited
Aimia Foods Group Limited
Aimia Foods Holdings Limited
Aimia Foods Limited
Calypso Soft Drinks Limited
Caroline LLC
Cliffstar LLC
Cooke Bros (Tattenhall) Limite
Cooke Bros Holdings Limited
Cott (Nelson) Limited

Cott Acquisition Limited

Cott Acquisition LLC

Cott Beverages Inc.
Cott Beverages Limited

Cott Developments Limited

Canada
Canada
Canada
Canada
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Delaware
Delaware
United Kingdom
United Kingdom
United Kingdom
United Kingdom

Delaware

Georgia
United Kingdom

United Kingdom

6525 Viscount Road,
Mississauga, ON L4V 1H

6525 Viscount Road,
Mississauga, ON L4V 1H

6525 Viscount Road,
Mississauga, ON L4V 1H

6525 Viscount Road,
Mississauga, ON L4V 1H

Penny Lane, Haydock, Merseyside, WA11
0Qz

Penny Lane, Haydock, Merseyside, WA11
0Qz

Penny Lane, Haydock, Merseyside, WA11
0Qz

Penny Lane, Haydock, Merseyside, WA11
0Qz

Spectrum Business Park, Wrexham Indus
Estate, Wrexham, CLWYD, LL13 9Q

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

Spectrum Business Park, Wrexham Indus
Estate, Wrexham, CLWYD, LL13 9Q

Spectrum Business Park, Wrexham Indus
Estate, Wrexham, CLWYD, LL13 9Q

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

Citrus Grove, Side Ley Kegworth, Derby,
DE74 2F.

5519 W. Idlewild Ave, Tampa, FL 336!

5519 W. Idlewild Ave,
Tampa, FL 3363

Citrus Grove, Side Ley Kegworth, Derby,
DE74 2F.

Citrus Grove, Side Ley Kegworth, Derby,
DE74 2F.

89614 3872 RC0001

86503 7055 RC0001

89614 3278 RC0001

13169 9266 RC0001

N/A

N/A

33859 23707

27320 02926

61520 80806

27-3093616

37-1606117

N/A

27472 27943

N/A

27-3240536

27-317813€
58-1947565

32600 90818

27983 15501
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State of Incorporation I.R.S. Employer
Additional Registrants or Organization Principal Executive Offices Identification Number
Cott Europe Trading Limited United Kingdom Citrus Grove, Side Ley Kegworth, Derby, N/A
DE74 2F.
Cott Holdings Inc. Delaware 5519 W. Idlewild Ave, 58-2020185
Tampa, FL 3363
Cott Investment, L.L.C. Delaware 5519 W. Idlewild Ave, 52-2013418
Tampa, FL 3363
Cott Limited United Kingdom Citrus Grove, Side Ley Kegworth, Derby, N/A
DE74 2F.
Cott Luxembourg S.a. r.l. Luxembourg 595, rue de Neudorf, L-2220 Luxembourg, 30-0705724
Grand Duchy of Luxembour
Cott Nelson (Holdings) Limite United Kingdom Citrus Grove, Side Ley Kegworth, Derby, N/A
DE74 2F.
Cott Private Label Limited United Kingdom Citrus Grove, Side Ley Kegworth, Derby, N/A
DE74 2F.
Cott Retail Brands Limited United Kingdom Citrus Grove, Side Ley Kegworth, Derby, 36420 02440
DE74 2F.
Cott U.S. Acquisition LLC Delaware 5519 W. Idlewild Ave, 27-3178210
Tampa, FL 3363
Cott UK Acquisition Limited United Kingdom Citrus Grove, Side Ley Kegworth, Derby, 27-3240546
DE74 2F.
Cott USA Finance LLC Delaware Kegworth Citrus Grove Side Ley, N/A
Derbyshire, UK DE74 2F
Cott Vending Inc. Delaware 5519 W. Idlewild Ave, 80-0003395
Tampa, FL 3363
Cott Ventures Limited United Kingdom Citrus Grove, Side Ley Kegworth, Derby, 24023 00618

Cott Ventures UK Limited

DS Customer Care, LLC

DSS Group, Inc.

DS Services of America, Inc.

DS Services Holdings, Inc.
Interim BCB, LLC
Mr Freeze (Europe) Limited

Star Real Property LLC

United Kingdom
Delaware
Delaware
Delaware
Delaware
Delaware

United Kingdom

Delaware

DE74 2F.

Citrus Grove, Side Ley Kegworth, Derby,
DE74 2F.

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

Spectrum Business Park, Wrexham Indus
Estate, Wrexham, CLWYD, LL13 9Q

5519 W. Idlewild Ave,
Tampa, FL 3363

33870 29661

N/A

26-1240225

20-5743877

20-5752672

N/A

80485 18136

27-0021955
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Additional Registrants

State of Incorporation
or Organization

Principal Executive Offices

I.R.S. Employer
Identification Number

Stockpack Limited

TT Calco Limited

United Kingdom

United Kingdom

Penny Lane, Haydock, Merseyside, WA11
0Qz

Spectrum Business Park, Wrexham Indus
Estate, Wrexham, CLWYD, LL13 9Q

N/A

N/A
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PROSPECTUS

COTT CORPORATION

Debt Securities
Guarantees of Debt Securities
Common Shares
Preferred Shares
Depositary Shares

Warrants
Stock Purchase Contracts
Stock Purchase Units

We may offer from time to time, in one or more oiffigs, our debt and equity securities. In additselling shareowners to be named in
a prospectus supplement may offer and sell frore tortime common shares or preferred shares in@uctunts as set forth in a prospectus
supplement. Unless otherwise set forth in a prdsgesupplement, we will not receive any proceedsifthe sale of common shares or
preferred shares by any selling shareowners.

This prospectus describes the general terms of theurities and the general manner in which weelting shareowners will offer
them. We will provide the specific terms of thesewgities in supplements to this prospectus. Thsepectus supplements will also describe
the specific manner in which we or selling shareessmwill offer these securities and may also suppl&, update or amend information
contained in this prospectus. You should careftdbd this prospectus and the applicable prospsapsiement, as well as the documents
incorporated by reference herein or therein, beforeinvest in these securities.

We or selling shareowners may sell these secudtiestly, through agents, dealers or underwrigerslesignated from time to time, or
through a combination of these methods. We anthgedhareowners reserve the sole right to accagtt@yether with any agents, dealers and
underwriters, reserve the right to reject, in whailén part, any proposed purchase of securitiemy agents, dealers or underwriters are
involved in the sale of any securities, the apjbliegrospectus supplement will set forth their nsuaed any applicable commissions or
discounts. Net proceeds from the sale of secuai®s will be set forth in the applicable prospsdupplement.

Our common shares are traded on the New York Sackange (the “NYSE”") under the symbol “COT” andtba Toronto Stock
Exchange (the “TSX") under the symbol “BCB.” On M2%, 2015, the last reported sale price of our comshares on the NYSE and the
TSX was U.S.$9.60 and Cdn$11.83, respectively.

Investing in our securities involves risks. You glid carefully consider the information referred tonder the
heading “ Risk Factors” beginning on page 5.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.




The date of this prospectus is May 26, 2015
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @dssion, or “SEC,” utilizing a
“shelf” registration process. Under this procebs,registrants listed on Schedule A hereto (callelst, the “Co-Registrants”) may, from time
to time, offer, sell and issue any of the secwgiteany combination of the securities describetthigprospectus, and one or more of our
shareowners may sell our common shares or prefeshaets, in one or more offerings. This prospegtasides you with a general descript
of the securities we, the Co-Registrants, andregBhareowners may offer. Each time we or sellhgeowners offer securities, we will
provide a prospectus supplement and attach itisgtiospectus. The prospectus supplement will @osiecific information about the terms
of the securities being offered at that time. Thespectus supplement may also add, update or chiafogeation contained in this prospec
Therefore, if there is any inconsistency betweenitiformation in this prospectus and the prospestgplement, you should rely on the
information in the prospectus supplement. You sthoedd this prospectus, any peffective amendment, any prospectus supplementaay
information incorporated by reference into the peagus, any post-effective amendment, and prospacipplement, together with the
information described under the headings “Where €an Find More Information” and “Incorporation oéain Information by Reference”
and any additional information you may need to makar investment decision.

We are responsible for the information providethiis prospectus and the applicable supplementgidimg the information
incorporated by reference. We have not authoringdme to give you any other information or to makg representation different from or in
addition to that contained or incorporated by reffiee into this prospectus and any applicable suppiéand take no responsibility for any
other information that others may give you. Werasemaking an offer of these securities in anysgigtion where the offer is not permitted.
You should not assume that the information in gsspectus, any applicable prospectus supplemeheatocuments incorporated by
reference is accurate as of any date other thadateeof the document. Our business, financial itiomgl results of operations and cash flows
may have changed since that date.

To understand the terms of our debt and equityrg@s) you should carefully read this prospectod the applicable prospectus
supplement. Together they give the specific terhth@debt and equity securities offered. You sti@iso read the documents to which we
have referred you under “Where You Can Find Mofermation” and “Incorporation of Certain Informatidoy Reference” below for
information about us. The shelf registration staetnincluding the exhibits thereto, can be reati@SEC’s website or at the SEC’s Public
Reference Room as described under “Where You QahMore Information.”

In this prospectus, except as otherwise indicateabdhe context otherwise requires, “Cott,” “wiur,” the “Company” and “us” refer
to Cott Corporation, a Canadian corporation.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenform S-3 under the Securities Act of 1933,masraled, which we refer to as the
“Securities Act,” with respect to the debt and ¢gsecurities offered by this prospectus. This peasus, which is a part of the registration
statement, does not contain all of the informasiehforth in the registration statement or the keithiand schedules filed therewith. For furt
information about us and our debt and equity séearoffered by this prospectus, please see tlistration statement and the exhibits filed
with the registration statement. Statements coethin this prospectus regarding the contents ofcamgract or any other document that is
filed as an exhibit to the registration statemeatreot necessarily complete, and each such statésgualified in all respects by reference to
the full text of such contract or other documelgtdias an exhibit to the registration statementopy of the registration statement and the
exhibits filed with the registration statement niyinspected and copied without charge at the @&aference Room maintained by the
SEC, located at 100 F Street, N.E., Washington, R0549. Please call the SEC at 1-800-SEC-033thfoe information about the operation
of the Public Reference Room. The SEC also maistaininternet website that contains reports, pemdg/information statements and other
information regarding registrants that file eleaimally with the SEC. The address of the websitettis://www.sec.gov.

We are subject to the information and periodic répg requirements of the Securities Exchange Adi934, as amended, which we
refer to as the “Exchange Act.” In accordance wlhtbse requirements, we file periodic reports, pretatements and other information with
the SEC. Such periodic reports, proxy statemerd#mer information are available for inspection @opying at the Public Reference Room
and website of the SEC referred to above.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC rules allow us to “incorporate by referénig® this prospectus information about Cott ttsatontained in documents that we
file with the SEC but that are not separately sghfin or delivered with this prospectus. This methat we are permitted to disclose
important information to you by referring you tm#e documents that are considered part of thigppodss. Later information that we file
with the SEC will automatically update and supeesthils information. We incorporate by reference itfiis prospectus the documents listed
below:

. our Annual Report on Form -K for the fiscal year ended January 3, 2015, fdadViarch 4, 201&
. our Quarterly Report on Form -Q for the quarter ended April 4, 2015, filed on Ma; 2015;

. our Current Reports on Form 8-K filed on May2615, May 7, 2015 and May 11, 2015 and Form 8-#&4 on February 24,
2015, March 13, 2015 and May 22, 2015 (exceptninsauch case, the portions furnished and not fileduant to Item 2.02

. the portions of our definitive Proxy Statemdidd on March 26, 2015, for the Annual and Spkkliaeting of Shareowners held
on May 5, 2015 that have been incorporated by eafss into our Annual Report on Formr-K;

. the description of our common shares containedir Registration Statements pursuant to Sedtibaf the Exchange Act and any
amendments or report filed for the purpose of updaguch description; ar

. all documents filed by us pursuant to Sectibd@), 13(c), 14 or 15(d) of the Exchange Act sghsat to the date of the initial
registration statement of which this prospectumfoa part until we terminate the offering (otherttturrent reports furnished
under Iltem 2.02 or Item 7.01 of Forr-K).

Any statement contained in a document incorporatetbemed to be incorporated by reference intopitispectus will be deemed to be
modified or superseded for purposes of this prasjsgo the extent that a statement contained snpggspectus or any other subsequently
filed document that is deemed to be incorporatetebgrence into this prospectus modifies or suglsé¢he statement. Any statement so
modified or superseded will not be deemed, excegbanodified or superseded, to constitute a pahi® prospectus.

Our filings with the SEC, including our Annual Repon Form 10-K, Quarterly Reports on Form 10-Qrr€nt Reports on Form 8-K
and amendments to those reports, are availablefreearge on our website at http://www.cott.consasn as reasonably practicable after
they are filed with, or furnished to, the SEC. Quabsite and the information contained on that siteonnected to that site, are not
incorporated into and are not a part of this progme Upon request we will provide to each perswiuding any beneficial owner, to whom
this prospectus is delivered, a copy of any oofihe information that we have incorporated byrehce into this prospectus but have not
delivered to investors. To receive a free copyhoke documents, write to or telephone:

Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida, United States 33634
Attention: Investor Relations
Telephone: (813) 313-1732

CAUTIONARY NOTE ABOUT FORWARD-LOOKING STATEMENTS

Certain statements made in this prospectus andiatements incorporated by reference into this prolgs are forward-looking
statements within the meaning of Section 27A of3keurities Act and Section 21E of the Exchange Foge words “believe,” “expect,”
“plan,” “intend,” “estimate” or “anticipate” and miilar expressions, as well as future or conditiorabs such as “will,” “should,” “would,”
and “could,” often identify forward-looking statente. These forward-looking statements are basaxtdain assumptions and analyses made
by the Company in light of its experience and #sgeption of historical trends, current conditiamsl expected future developments, as well
as other factors it believes are appropriate ircttmimstances. While we believe these forwlaaking statements are reasonable, any of 1
assumptions could prove to be inaccurate andresudt, the forwardeoking statements based on those assumptions beufitorrect. Thes
statements are subject to certain risks and uncgemthat could cause actual results to diffetemally from those included in the forward-
looking statements. These risks and uncertaintigside, but are not limited to, those describe@att’s most recent Annual Report on
Form 10-K, under “Item 1A — Risk Factors,” and CGotiuarterly reports on Form 10-Q. Cott disclaimg @tent or obligation to update or
revise any forward-looking statements in respooseetv information, unforeseen events, changed mistances or any other occurrence. In
addition, actual results could differ materiallprin those projected or suggested in any forwardimp&tatements as a result of a variety of
factors and conditions which include, but are motted to:

” o«

. our ability to compete successfully in a highly quetitive beverage categol

2
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. changes in consumer tastes and preferencesiiing products and our ability to develop amdetly launch new products that
appeal to such changing consumer tastes and pneés;
. a loss of or a reduction in business with key augi in our legacy Cott business, particularly Weali
. consolidation of retail customel

. fluctuations in commodity prices and our akitib pass on increased costs to our customergharichpact of those increased
prices on our volume:

. our ability to manage our operations successf
. our ability to fully realize the potential benedit acquisitions or other strategic opportunitiest tve pursue

. our ability to realize the expected benefit®of acquisition by merger (the “DSS Acquisitionf)DSS Group, Inc., parent
company to DS Services of America, Inc. (collediiy“DSES"), because of integration difficulties and other ctradles

. risks associated with the DSS Acquisition agreerr
. changes resulting from our assessment of the syaftémernal control over financial reporting maiimed by DSS
. limited financial information on which to evaluatee combined compan

. the incurrence of substantial indebtednesstlamissuance of the Preferred Shares (as defided/ ot finance the DSS
Acquisition;

. our exposure to intangible asset ri

. currency fluctuations that adversely affectéixehange between the U.S. dollar and the Brittaingd sterling, the Euro, the
Canadian dollar, the Mexican peso and other cuigsr

. our ability to maintain favorable arrangements egldtionships with our supplier

. our substantial indebtedness, our ability t@hwir obligations under our debt agreements, iskd of further increases to our
indebtedness

. our ability to maintain compliance with the covetsaand conditions under our debt agreeme

. our ability to maintain compliance with the emants set forth in the Preferred Shares, andrfiiions such covenants may
place on our busines

. fluctuations in interest rates, which could inceeasr borrowing cost:

. credit rating change:

. the impact of global financial events on our finahcesults;

. our ability to fully realize the expected cost sms and/or operating efficiencies from our restiting activities;
. any disruption to production at our beverage cotreé#s or other manufacturing facilitie

. our ability to maintain access to our water sour

. our ability to protect our intellectual proper
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. compliance with product health and safety stand:

. liability for injury or illness caused by the comsption of contaminated produc
. liability and damage to our reputation as a restilitigation or legal proceeding
. changes in the legal and regulatory environmenmthith we operate

. the impact of proposed taxes on soda and othergsdgaks;

. enforcement of compliance with the Ontario Enviremtal Protection Act

. the seasonal nature of our business and the effeclverse weather conditior

. the impact of national, regional and global evemisliuding those of a political, economic, businasd competitive natur
. our ability to recruit, retain, and integrate newmagement

. our ability to renew our collective bargaining agreents on satisfactory tern

. disruptions in our information systems;

. our ability to securely maintain our customearshfidential or credit card information, or othmivate data relating to our
employees or our compar

These forward-looking statements are expresslyiftpaain their entirety by this cautionary staterhéfhese forward-looking statements
are only made as of the date hereof and, excapgaged by law, we undertake no obligation to updhese forward-looking statements to
reflect new information, subsequent events or eifser.

OUR COMPANY

Cott is one of the world’s largest producers ofdrages on behalf of retailers, brand owners artdhiisors, and has one of the broadest
home and office bottled water and office coffeevm@s distribution networks in the United Stateihwhe ability to service approximately 90
percent of U.S. households, as well as nationglpnal and local offices. Cott produces multiplpeag of beverages in a variety of packaging
formats and sizes, including carbonated soft dritk®% shelf stable juice and juice-based produtgsy, still and sparkling flavored waters,
energy drinks and shots, sports drinks, new agerages, ready-to-drink teas, beverage concentiets] enhancers, freezables and ready-
to-drink alcoholic beverages, as well as hot chateolcoffee, malt drinks, creamers/whiteners amdate. Cott's large manufacturing
footprint, broad distribution network, substantiesearch and development capability and high-lefvguality and customer service enables
Cott to offer its customers a strong value-addeg@sition of low cost, high quality products andvéges. In addition, Cott is now a national
direct-to-consumer provider of bottled water, offimoffee and water filtration services offeringaanprehensive portfolio of beverage
products, equipment and supplies to approximatéyniillion customer locations through its netwoflower 180 warehouse, branch and
distribution facilities and daily operation of ov&200 routes.

Cott was incorporated in 1955 and is governed byGhnada Business Corporations Act. Its regist€eethdian office is located at 333
Avro Avenue, Pointe-Claire, Quebec, Canada HI9R 2WBits principal executive offices are locate8%19 W. Idlewild Avenue, Tampa,
Florida, United States 33634 and 6525 Viscount Rbéssissauga, Ontario, Canada L4V 1H6. The regist€anadian office and principal
executive office for each of the Co-Registranthessame as the registered Canadian office andipainexecutive office for Cott.

S ELLING SHAREOWNERS

We may register common shares and preferred sbavesed by this prospectus for re-offers and redayeany selling shareowners to
be named in a prospectus supplement. We may retlisge shares to permit selling shareowners &l their shares when they deem
appropriate. A selling shareowner may resell afipgtion or none of such shareowner’s shares atiargyand from time to time. Selling
shareowners may also sell, transfer or otherwisgadie of some or all of their common shares oepred shares in transactions exempt from
the registration requirements of the Securities M do not know when or in what amounts the

4
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selling shareowners may offer shares for sale utiieprospectus and any prospectus supplemenesliotherwise set forth in a prospectus
supplement, we will not receive any proceeds from sale of shares by a selling shareowner. We ragiyaf) expenses incurred with respect
to the registration of the common shares or prefeshares owned by the selling shareowners, dibarunderwriting fees, discounts or
commissions which will be borne by the selling €wavners. We will provide you with a prospectus dem@nt naming the selling
shareowners, the amount of common shares or pedfstrares to be registered and sold and any eitmas bf the shares being sold by each
selling shareowner.

RISK FACTORS

You should consider carefully all of the informatiset forth in this prospectus, any prospectuslsupnt and the documents
incorporated by reference herein, unless exprgssljided otherwise, and, in particular, the risétéas described in our Annual Report on
Form 10-K for the fiscal year ended January 3, 281 certain of our other filings with the SEC. Tteks described in any document
incorporated by reference herein are not the ongsave face, but are those that we consider todst significant. There may be other
unknown or unpredictable economic, business, cathmetregulatory or other factors that could havaterial adverse effects on our future
results. Past financial performance may not bdiabile indicator of future performance and histatitends should not be used to anticipate
results or trends in future periods.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prosmesupplement, we will use the net proceeds ttesale of our debt and equity
securities offered by this prospectus for the repayt of indebtedness, for the redemption of théelied Shares issued in connection witr
DSS Acquisition, to finance acquisitions or for geal corporate and working capital purposes. We imegst the net proceeds temporarily or
apply them to repay short-term or revolving deldtlume use them for their stated purpose. Unlebsmtise set forth in a prospectus
supplement, we will not receive any proceeds frbedale of our securities by any selling shareosvner

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED SH ARE DIVIDENDS
The following table sets forth our historical ratiof earnings to fixed charges and earnings to awedkfixed charges and preferred
share dividends for the periods indicated. Thisrmfation should be read in conjunction with thesmidated financial statements and the

accompanying notes incorporated by reference sphaspectus.

Three Months

Ended Fiscal Year Ended
January 3, December 2¢ December 2¢ December 31 January 1,
April 4,
2015 2015 2013 2012 2011 2011
Ratio of earnings to fixed chargks — @ — 1.3x 1.8x 1.6x 2.7X
Ratio of earnings to combined fixed char
and preferred share dividen* 5 — © — 1.3x 1.8x 1.6x 2.7x

1 We compute the ratio of earnings to fixed chatgedividing (i) earnings (loss), which consistsnet income from continuing
operations before income taxes plus fixed chargdsamortization of capitalized interest less ingepapitalized during the period and
adjusted for undistributed earnings in equity inremnts, by (ii) fixed charges, which consist okirst expense, capitalized interest and
the portion of rental expense under operating keasémated to be representative of the interesbifz

2 The ratio of earnings to fixed charges was less fha for the three months ended April 4, 201%oridber to achieve a ratio of earning:
fixed charges of 1:1, we would have had to genexatadditional $11.9 million in pre-tax earningdtie three months ended April 4,
2015.

3 The ratio of earnings to fixed charges was less fha for the fiscal year ended January 3, 20156rdier to achieve a ratio of earnings
fixed charges of 1:1, we would have had to generatadditional $50.6 million in pre-tax earninggtie fiscal year ended January 3,
2015.

4 We compute the ratio of earnings to combined figlkdrges and preferred share dividends by dividjnadjusted earnings, which
consists of income from continuing operations befacome taxes and before dividends on PreferradeSiplus fixed charges and
amortization of capitalized interest less intecegiitalized during the period and income attriblgab non-controlling interests by the
sum of (ii)(A) fixed charges, which consist of irget expense, capitalized interest and the estihiaterest component of rent, and
(B) the amount of prtax earnings required to cover dividends paid anRyeferred Share
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5 We had no Preferred Shares outstanding untiishal year ended January 3, 2015; therefore,atie of earnings to combined fixed
charges and preferred share dividends for sucbgeeis the same as the ratio of earnings to fixedges for the prior periods liste

6 The ratio of earnings to combined fixed chargesmeterred share dividends was less than 1:1 #ottttee months ended April 4, 20
In order to achieve a ratio of earnings to combifireetl charges and preferred share dividends gftelwould have had to generate an
additional $11.9 million in pr-tax earnings in the three months ended April 452

7 The ratio of earnings to combined fixed chargespeterred share dividends was less than 1:1 #fisical year ended January 3, 2(
In order to achieve a ratio of earnings to combifireetl charges and preferred share dividends gfitelwould have had to generate an
additional $50.6 million in p-tax earnings in the fiscal year ended January B5:Z

DESCRIPTION OF DEBT SECURITIES

This section summarizes the terms that will gemeegiply to the debt securities we may offer. Thespectus supplement relating to
any particular debt securities will contain mostla# financial terms and other specific terms ajaflie to those securities. Those terms may
vary from the terms described here. The prospexttpplement may also describe material federal irctam consequences of the particular
securities. As used in this section, “we,” “us,Utd refer to Cott Corporation and the Co-Registsafteferences to “Cott” are to Cott
Corporation and not any of its subsidiaries.

The debt securities that we may issue will be dirgeneral obligations of Cott Corporation andtersubsidiaries as set forth on the
applicable prospectus supplement that may be s;tcunensecured. The debt securities may be fultiyuarconditionally guaranteed on a
senior or subordinated basis, jointly and seveta}iyCott and one or more of its wholly-owned sulzsids. We may issue either senior debt
securities or subordinated debt securities. Ouoseebt securities will rank equally with all othgenior unsubordinated indebtedness of ¢
Our subordinated debt securities will be subordidan right of payment to the prior payment in foflithe “senior debt” of Cott, as described
below under “Subordination of Subordinated Debtugiges” and in the prospectus supplement apple#adlany subordinated debt securities
that we may offer.

As required by federal law for all bonds and nqieklicly offered by companies, the debt securitvilkbe issued under a document
called an “indenture.” An indenture is a contragtvieen us and a corporate trustee. The truste®vbanain roles. First, the trustee can
enforce your rights against us if we default. Theme some limitations on the extent to which thstee acts on your behalf described under
“Remedies If an Event of Default Occurs.” Secohe, trustee performs administrative duties for ushsas sending your interest payments,
transferring your securities to a new buyer if well and sending you notices.

We will issue any senior debt securities underemir debt indenture,” and any subordinated debiriiees under a separate
“subordinated debt indenture.” Each indenture béllbetween Cott and a trustee that meets the esqeirts of the Trust Indenture Act of
1939, as amended. For purposes of the descrigtidhgs section, we may refer to the senior debieiture and the subordinated debt
indenture as an “indenture” or, collectively, as tmdentures.”

Under applicable Canadian law, a Canadian licetrsstl company may be required to be appointed dsustee under any or all of the
indentures in certain circumstances. In such cistances, it is anticipated that application willrhade to the appropriate Canadian regul:
authorities for exemptions from this and other regraents of Canadian law applicable to the indesgtulf such relief is not obtained, the
applicable legislative requirements will be comgligith at the time of the applicable offering.

The indentures do not limit the amount of debt sées that may be issued under them. We may iseidebt securities from time to
time in one or more series. We are not requirédsioe all of the debt securities of one seriek@saime time and, unless otherwise provided
in the applicable indenture or prospectus supplémenmay reopen a series and issue additionalsishtrities of that series without the
consent of the holders of the outstanding debtritea=iof that series.

The prospectus supplement for any particular detrsties will indicate whether the debt securiies senior debt securities or
subordinated debt securities and will describespiexific terms of the debt securities. Becausestimismary and the summary in any
prospectus supplement do not contain all of thermétion you might find useful, you should read &éipplicable indenture for provisions that
may be important to you. The indentures are subatBnidentical, except that our covenants dessdiin the second paragraph under
“Consolidation, Merger or Sale of Assets” are ireld only in the senior debt indenture and the giows relating to subordination described
under “Subordination of Subordinated Debt Secwitage included only in the subordinated debt iriden The forms of the indentures are
exhibits to the registration statement. See “Wheme Can Find More Information” to find out how yoan obtain a copy of the registration
statement.

Terms of Debt Securities to Be Included in the Prgmectus Supplement

The prospectus supplement for any series of debrisies that we may offer will state the pricepoices at which the debt securities
be offered and will contain the specific termstaf ebt securities of that series. These termsinchyde the following:

. the title of the debt securities, whether they senior debt securities or subordinated debirgies and, if subordinated, the terms
of subordination



. the aggregate principal amount of the debt seesrdind any limit on that aggregate principal anc
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. the assets, if any, that are pledged as securityhépayment of the debt securiti

. the date or dates on which the principal of thet deburities will be payabl

. the interest rate or rates, if any, and the datdates from which the interest accru

. the dates on which the interest, if any, is payablé the regular record dates for the interest paymates
. the places where the principal of and any preminthany interest on the debt securities will be psy

. whether the offered debt securities are redbééarat our option and, if so, the redemption pdcerices and other redemption
terms and condition:

. whether we must redeem or purchase the offgebt securities according to any sinking fund orilsir provision or at the option
of the holder of the debt securities, and the pkoioperiods within which, or the date and datesvbith, the price or prices at
which, and the other terms and conditions upon vttie debt securities will be redeemed or purchaseshole or in part, in
accordance with that obligatio

. if other than denominations of $1,000 and amggral multiple of $1,000, the denominations inchidebt securities of the series
will be issuable

. if other than the principal amount, the portiortlué principal amount payable if the maturity of thebt securities is accelerat

. whether any index, formula or other method détermine payments of principal or interest aredrttanner of determining the
amount of the payment

. if other than U.S. dollars, the currency, cagies or currency units in which the principal @fany premium or interest on, debt
securities of the series will be payat

. if the principal or any premium or interestasbe payable, at the election of Cott or the hglatea currency or currencies other
than that or those in which the debt securitiesstated to be payable, the currency or currenni@gich the payment may be
elected to be payable and the periods within whadld, the terms and conditions upon which, the ieleé$ to be made

. whether we have the right to defer paymenigtefest by extending the interest payment periatitae duration of any
permissible extensiol

. whether the provisions relating to defeasamzbcmvenant defeasance described under “Defeasanc€ovenant Defeasance”
apply;

. if the debt securities will be issued in whotein part in the form of a book-entry debt segyrits described under the heading
“Book-Entry Securities,” the depositary for the tlebcurities and the terms and conditions, if apgn which the book-entry debt
securities may be registered for transfer or exghan the name of a person other than the deppsitats nominee

. any addition to, or change in, the events of def@escribed unde* Remedies If an Event of Default Occl”
. any addition to, or change in, the covenants irirtdenture applicable to the debt securit

. if applicable, the terms of any right to cortvarexchange the debt securities into common efepred shares or depositary shares
of Cott;

. whether the debt securities will be sold as pattrofs consisting of debt securities and other Stes;
. if applicable, the terms of any guarantee of debusties;

. if the debt securities are to be issued uperettercise of warrants, the time, manner and gtadde debt securities to be
authenticated and delivered; ¢

. any other terms consistent with the applicable rtie.



We may issue some of the debt securities at aaniiEtdiscount below their principal amount asdoral issue discount securities.”
“Original issue discount securities” means thas lsn the entire principal amount of the secwitidl be payable upon declaration of
acceleration of their maturity. The applicable pestus supplement will describe any material fddacmme tax consequences and other
considerations that apply to original issue dis¢@@gurities.

Debt securities may bear interest at a fixed rate ftoating rate. Debt securities bearing no iegéior interest at a rate that at the time of
issuance is below the prevailing market rate ard slecurities issued as part of units consistingetit securities and other securities may be
sold or deemed to be sold at a discount below #taied principal amount. If Cott has the righti&der interest with respect to any debt
securities, the holders of these debt securitigsbeaallocated interest income for federal andestat
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income tax purposes without receiving equivalengry, interest payments. Any material federal medax considerations applicable to any
discounted debt securities or to debt securitigseid at par that are treated as having been isdw@wediscount for federal income tax purposes
will be described in the applicable prospectus &rmppnt.

Subordination of Subordinated Debt Securities

To the extent provided in the subordinated deberiiare, the payment of the principal of, and amnpum and interest on, any
subordinated debt securities, including amountspkeyon any redemption or repurchase, will be sdibated in right of payment to the prior
payment in full of all our “senior debt,” as defthbelow. This means that in some circumstancese ilo not make payments on all of our
debt obligations as they come due, the holdersingenior debt will be entitled to receive paymierfull of all amounts that are due or will
become due on our senior debt before the holdesalwirdinated debt securities will be entitleddoaive any amounts on the subordinated
debt securities. These circumstances include:

. our filing for bankruptcy or the occurrence of atlegents in bankruptcy, insolvency or similar prediags;

. any liquidation, dissolution or winding up afirrcompany, or any assignment for the benefit efoveditors or marshaling of our
assets; o

. acceleration of the maturity of the subordidadebt securities. For example, the entire prin@paount of a series of subordinated
debt securities may be declared to be due and inateddpayable or may be automatically accelerdtggito an event of default
described unde*Remedies If an Event of Default Occl”

In addition, we are not permitted to make paymehtzincipal, any premium or interest on the sulaitbd debt securities if we default
in our obligation to make payments on any senitt deyond any applicable grace period and do net that default, or if an event of defa
that permits the holders of any senior debt oustée on their behalf to accelerate the maturityr@fsenior debt occurs, or if any judicial
proceeding is pending with respect to a paymeraudebr event of default of this kind with respezisenior debt.

These subordination provisions mean that if weraelvent, a holder of our senior debt may ultilhateceive out of our assets more
than a holder of the same amount of our subordihdgdbt.

“Senior debt” means the principal of unpaid inte@sall of our present and future:

. indebtedness for money that we borr

. obligations represented by our bonds, notdseiteires or similar instruments, or letters of itr@a reimbursement agreements in
respect thereof

. banke’s acceptance
. deferred and unpaid purchase price of any propextept any such balance that constitutes an atenxgense or trade payak

. obligations that we owe as a lessee under leaaegeherally accepted accounting principles requsréo capitalize on our balar
sheet;

. any hedging obligation that would appear aslgility upon a balance sheet prepared in accomlanih generally accepted
accounting principles

. any indebtedness, of the kind referenced to irbthiets above, secured by any asset;

. obligations under our guarantees of the indebteddotthe kind referred to in the bullets abc

Senior debt is superior in right of payment to shbordinated debt securities and indebtednessaue i, unless we specifically
indicate otherwise, senior debt. Senior debt atssdot include any subordinated debt securities.

The applicable prospectus supplement may furtheerd® the provisions applicable to the subordimatif the subordinated debt
securities of a particular series. The applicabtspectus supplement will describe the approxiraateunt, on a recent date, of senior debt
outstanding to which the subordinated debt seesriti that series will be subordinated. The indestdo not limit the amount of senior debt
we are permitted to have, and we may incur additieanior debt after the issuance of any suborelthdébt securities.

Conversion or Exchange of Debt Securities

The applicable prospectus supplement will desdhibderms, if any, on which a series of debt séiegrmay be converted into or
exchanged for Cott common or preferred shares pogitary shares. These terms will include whetherconversion or exchange is
mandatory, or is at Cott’s option or the optiortted holder. We will also describe in the applicgimespectus supplement how we will
calculate the number of securities that holderdedit securities would receive if they were to catwve exchange their debt securities, the
conversion price, any other terms related to caigarand any anti-dilution protections.






Table of Contents

Consolidation, Merger or Sale of Assets

The indentures generally permit Cott to consolidite or merge into another company. They also jiteusto sell substantially all our
assets to another company. However, we may notiakef these actions unless the following condgiare met:

. If we merge out of existence or sell our asgés resulting entity must agree to be legallpoesible for the debt securities and be
a corporation, partnership or trust organized aastiag under the laws of Canada or any provinctenitory thereof, the United
States, any state thereof or the District of Coliandy, if such transaction would not impair yowghts, any other country provided
the successor entity assumes our obligations uhdeatebt securities and the indenture to pay additiamounts; an

. The merger, sale of assets or other transantigst not cause a default on the debt securit@mspérposes of this no-default test, a
default would include any event of default desatibelow under “Remedies If an Event of Default Gstthat has occurred and
is continuing. A default for this purpose wouldaisclude any event that would be an event of defathe requirement for givin
us default notice or the requirement that the defead to exist for a specific period of time wasrdgarded

If we merge out of existence or sell substantiallyour assets, the surviving or acquiring entifil ae substituted for Cott in the
indentures with the same effect as if it had beeor@inal party to the indentures. After a mergesale of substantially all our assets, the
surviving or acquiring entity may exercise Cotights and powers under each indenture, and Cdtbwiteleased from all its liabilities and
obligations under the indenture and under the seturities.

Modification and Waiver
Modification

There are three types of changes we can make todbatures and the debt securities.

Changes Requiring Approval of All HolderBirst, there are changes that cannot be madetodenture and the debt securities issued
under that indenture without the approval of thileoof each debt security affected by the changes:

. change the stated maturity of the principal ofmbeiiest on any debt securi

. permit the redemption of any debt security wheremweld not otherwise have the right to redeer

. reduce any amounts due on any debt sect

. reduce the amount of principal payable upon acatiter of the maturity of a debt security followiaglefault;
. change the place or currency of payment on any skhitrity;

. impair the right of the holders to sue for paym:

. impair any right that a holder of a debt setyumay have to require us to repurchase the debirisg, or exchange or convert the
debt security for or into our common shares, preteéshares or depositary shal

. reduce the percentage of the securities of angserose holde’ consent is needed to modify the indent

. reduce the percentage of the securities ofsanigs whose holders’ consent is needed to waivgliance with certain provisions
of the indenture or to waive certain defau

. release any guarantor from its guarantee obligatéxcept as permitted by the indentt

. in the case of subordinated debt securitieglifpm¢he ranking or priority of the securities imay that is adverse to the holders in
any material respect;

. modify any aspect of the provisions dealingwitodification and waiver of the indenture, exdepincrease any required
percentage referred to above or to add to the gimng that cannot be changed or waived withoutemnsf the holder of each
affected debt securit

Changes Requiring Consent by the Holders of 50%heoDebt Securities of Each Affected SeriEse second type of change to the
indenture and the debt securities issued undeirttanture requires a vote in favor by holders agrmore than 50% of the principal amount
of the debt securities of each series affectedhbychange. Most changes fall into this categorgepifor clarifying changes and certain other
changes that would not adversely affect holdetb@tebt securities in any material respect.

Changes Not Requiring Approvarhe third type of change does not require any eatisy holders of the debt securities. This type is
limited to clarifications and other changes thatildanot adversely affect holders of the debt sé¢iesrin any material respect and changes
affect only debt securities to be issued undeirttenture after the changes take effect.
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Waiver

A vote in favor by holders owning a majority of thencipal amount of the debt securities of anct#fd series would be required for us
to obtain a waiver of all or part of the restrietizpovenants requiring consent by the holders of 6D#bat series to change or a waiver of a
past default with respect to the series. Howevercannot obtain a waiver of a payment default grather aspect of either indenture or the
debt securities listed above under “Changes Remuipproval of All Holders” unless we obtain thelividual consent of each holder of
securities affected by the change.

Rules Concerning Voting
When taking a vote, we will use the following rutesdecide how much principal amount to attribute debt security:

. For original issue discount securities, we wilk the principal amount that would be due andiplayon the voting date if the
maturity of these securities were accelerateddbdhte because of a defa

. For debt securities whose principal amounbiskmown, because, for example, it is based omdex, we will use a special rule
described in the prospectus supplem

. For debt securities denominated in one or moradareurrencies or currency units, we will use th& Wollar equivalen

Debt securities will not be considered outstandingd will, therefore, not be eligible to vote if Wwave deposited or set aside in trust for
the holders money for their payment or redemptinaddition, securities will not be eligible to eoif they have been fully defeased as
described under “Defeasance and Covenant DefeasdndeDefeasance.”

Also, securities that we or our affiliates own withit be considered outstanding. However, secustieswned which have been pledged
in good faith may be regarded as outstanding ipthdgee establishes to the trustee’s satisfatti®pledgess right to vote with respect to t
securities and that the pledgee is not one of énegnms referred to in the preceding sentence.

In certain circumstances, we or the trustee wilkhgtled to set a record date for action by had#rwe or the trustee set a record date
for a vote or other action to be taken by holdéms particular series of debt securities, that \ataction may be taken only if holders of the
required percentage of outstanding debt secusibéswithin 90 days of the record date to apprakéng the action.

Remedies If an Event of Default Occurs

If you are the holder of a subordinated debt séguall the remedies available upon the occurrexia@ny event of default under the
subordinated debt indenture will be subject tortgrictions on the subordinated debt securitissrilzed above under “Subordination of
Subordinated Debt Securities.”

Each indenture defines an “event of default” wekpect to the debt securities of any series to rapgrof the following:

. our failure to pay interest on a debt securityhat tseries within 30 days after its due d

. our failure to pay the principal of, or any priem on, a debt security of that series at itsdite, and continuance of that failure
for a period of 30 day:

. our failure to deposit any sinking fund paymenthwiéspect to debt securities of that series wiilfimlays after it becomes dt

. our failure to perform, or breach of, any otbhevenant or warranty of Cott in the indenture wihpect to debt securities of that
series that continues for 90 days after a writtgtice to us by the applicable trustee or to usthedrustee by the holders of at l¢
25% of the principal amount of the outstanding deduturities of that series stating that we arecfiaudt;

. our filing for bankruptcy or the occurrence of atlspecific events of bankruptcy, insolvency, orgamization; ant

. the occurrence of any other event of default wetspect to any debt securities of that series destih the prospectus supplem

If an event of default applicable to any seried@bt securities then outstanding occurs and cosdirthe applicable trustee or the
holders of at least 25% of the principal amounthefoutstanding debt securities of that serieshaille the right to declare the entire principal
of all the debt securities of that series to be alu payable immediately. If the event of defaaltwrs because of specified events in
bankruptcy, insolvency or reorganization relatiogbtt, the entire principal amount of the debiusiies of that series will be automatically
accelerated, without any action by the trusteengrhwlder. Each of the situations described abs\ealled a declaration of acceleration of
maturity. Under certain circumstances, the holdéis majority of the principal amount of the setiss of that series may cancel the
declaration of acceleration of maturity and waive past defaults.
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For most defaults under either indenture with respeany series of debt securities, the trustdidoeirequired to give to the holders of
the securities of the series notice of a defauttkmto it within 90 days of the occurrence of tlefadilt. For these purposes, a default is
defined as the occurrence of any of the eventfosétin the events of default in the indenturethout any grace periods and regardless of
notice. For defaults described in the fourth bullen the top in this subsection, the trustee istagive notice until at least 30 days after the
occurrence of the default. The trustee may withimgtice of any default, except in the payment afigipal or interest or any sinking fund
installment, if it decides in good faith that witiitling notice is in the interests of the holders.

Generally, the trustee is not required to takeastion under the relevant indenture at the requfessty holders unless the holders offer
the trustee reasonable protection from expense8ailities. This protection is called an “indemni' If they provide this indemnity, the
holders of a majority in principal amount of thesianding debt securities of the relevant serieg direct the time, method and place of
conducting any lawsuit or other formal legal acti@eking any remedy available to the trustee. Thegerity holders may also direct the
trustee to exercise any other action permitted utideapplicable indenture. The trustee may dedbret if the direction given is contrary to
law or the applicable indenture.

Before you bypass the trustee and bring your ownsudt or other formal legal action or take othepstto enforce your rights or protect
your interests relating to the debt securities ftlewing must occur

. You must give the trustee written notice that aergwf default has occurred and is continu

. The holders of not less than 25% in principabant of all outstanding securities of the relevgeries must make a written request
that the trustee take action because of the dedadlimust offer reasonable indemnity to the truatgenst the cost and other
liabilities of taking that actior

. The trustee must not have taken action for 60 d#gs receipt of the above notice, request and afféendemnity; anc

. During those 60 days, the holders of a majanitgrincipal amount of the debt securities of takevant series must not have given
the trustee directions that are inconsistent vrighwritten request of the holders of not less @& in principal amount of the
debt securities of the relevant ser

However, you are entitled at any time to bringwdait for the payment of money due on your debtisgcon or after its due date.

Defeasance and Covenant Defeasance

The following discussion of defeasance and covedafgasance will be applicable to a particulareseoif debt securities only if we
choose to have them apply to that series. If weadohoose, we will state that in the prospectuglsapent.

Full Defeasance

If there is a change in federal tax law, as describelow, we can legally release ourselves frompayynent or other obligations on the
debt securities of a series (called “full defeagénon the 9Xtday after the date of the deposit referred to éfitst bullet below if we satisfy
the conditions below:

. We must deposit in trust for the benefit oftallders of the debt securities a combination shand U.S. government obligations
or U.S. government agency obligations unconditigrgiiaranteed by the United States (or if the delourities are in a foreign
currency, foreign government securities in the stongign currency) that will generate enough caspay principal and any
premium and any interest on the debt securitiethein various due date

. There must be a change in current federalaaxdr an IRS ruling that lets us make the abovesiemvithout causing you to be
taxed on the debt securities any differently tHame did not make the deposit and just repaid gt decurities ourselves. Under
current federal tax law, the deposit and our legkdlase from the debt securities would be treadati@ugh we took back your debt
securities and gave you your share of the cashates or bonds deposited in trust. In that evemi,gould recognize gain or loss
on the debt securities you give back to

. We must deliver to the trustee a legal opinionwf@unsel confirming the tax law change descriigalve.

. In the case of any subordinated debt securiiethe time of the deposit referred to abovepayment default on any senior debt
may have occurred and be continuing, no acceleratithe maturity of any senior debt upon any ewrtefault may have
occurred and be continuing and no other event fauliewith respect to any senior debt may have gecliand be continuing
permitting (after notice or lapse of time or batg holders of the senior debt or a trustee om thehalf to accelerate the maturity
of the senior deb
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. We must deliver to the trustee an officerstifieate and an opinion of counsel, each statirag the above conditions and all other
conditions to defeasance under the applicable indemave been complied wil

If we ever fully defeased your debt securities, yamuld have to rely solely on the trust depositrigpayment on the debt securities. ®
could not look to us for repayment in the unlikelyent of any shortfall. Conversely, the trust dépwsuld most likely be protected from
claims of our lenders and other creditors if werdagzome bankrupt or insolvent. If the debt semgiare subordinated debt securities, their
holders would be released from the subordinatiawipions described under “Subordination of Subatlid Debt Securities.”

Covenant Defeasance

Under current U.S. federal tax law, we can makestre type of deposit described above and be esldsmm certain restrictive
covenants relating to any particular debt secthify may be described in a prospectus supplembastrélease from these covenants is called
“covenant defeasance.” In that event, you woule kb protection of these covenants, and any oomigeicomply with them would not
constitute an event of default. You would, howegain the protection of having cash and secur#isaside in trust to repay the debt
securities. If the debt securities are subordindtesr holders would be released from the subattéhn provisions described above under
“Subordination of Subordinated Debt Securities.bider to achieve covenant defeasance, we mustedimtiowing:

. We must deposit in trust for the benefit oftallders of the debt securities a combination shaand U.S. government obligations
or U.S. government agency obligations unconditigng@liaranteed by the United States (or if the delurities are in a foreign
currency, foreign government securities in the stanggn currency) that will generate enough caspay principal and any
premium and any interest on the debt securitiethein various due date

. We must deliver to the trustee a legal opirabour counsel confirming that under current fetisreome tax law we may make
that deposit without causing you to be taxed ordiiat securities any differently than if we did nwike the deposit and just ref
the debt securities ourselv

. In the case of any subordinated debt securiiethe time of the deposit referred to abovepagment default on any senior debt
may have occurred and be continuing, no acceleratfithe maturity of any senior debt upon any ewdrtefault may have
occurred and be continuing and no other event faultewith respect to any senior debt may have gecliand be continuing
permitting (after notice or lapse of time or bati holders of the senior debt or a trustee om thehalf to accelerate the maturity
of the senior deb

. We must deliver to the trustee an officerstifieate and an opinion of counsel, each statireg the above conditions and all other
conditions to defeasance under the applicable indemave been complied wil

If we accomplish covenant defeasance with regaedfarticular series of debt securities, the foltmaprovisions of the applicable

indenture and the debt securities would no longeha

. If the debt securities are senior debt securitiegain restrictions

. Any other covenants applicable to the series of deburities described in the prospectus suppler

. The events of default relating to breach of covémdescribed above unc*Remedies If an Event of Default Occr”

. If the securities are subordinated, the sulbatitn provisions of the debt securities descrifleove under “Subordination of
Subordinated Debt Securiti”

If we accomplish covenant defeasance, the holdetealebt securities could still look to us fopagment of those securities if there
were a shortfall in the trust deposits. If a rermarevent of default occurred and the debt seesriiecame immediately due and payable,
there could be a shortfall. Depending on the ewaunsing the default, you may not be able to olgayment of the shortfall.

Legal Ownership
Street Name and Other Indirect Owne

Investors who hold securities in accounts at bamksokers will generally not be recognized by sdemal holders of securities. This is
called holding in “street namelfistead, we would recognize only the bank or brokethe financial institution the bank or brokees to hol
its securities. These intermediary banks, brokedsaher financial institutions pass along printipaerest and other payments on the
securities, either because they agree to do d®industomer agreements or because they areyleggllired to. If you hold securities in str
name, you should check with your own institutiorfital out:

. How it handles securities payments and noti

. Whether it imposes fees or charg
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. How it would handle voting if ever require
. Whether and how you can instruct it to send yowsges registered in your own name so you can belder as described belo

. How it would pursue rights under the securitfdhere were a default or other event triggetting need for holders to act to protect
their interests

Registered Holders

Our obligations, as well as the obligations oftifustee and those of any third parties employedshyr the trustee, run only to persons
who are registered as holders of securities. Aschabove, we do not have obligations to you if old securities in street name or by other
indirect means, either because you choose to lealgrisies in that manner or because the secustiesssued in the form of book-entry
securities as described below. For example, oncenale payment to the registered holder, we havieniver responsibility for the payment
even if that holder is legally required to passpghgment along to you as a street name custometaast not do so.

Book-Entry Securities

What is a Book-Entry Security® book-entry security is a special type of indthgdeld security, as described above under “Street
Name and Other Indirect Owne” If we choose to issue securities in the form obk-entry securities, the ultimate beneficial ownens caly
be indirect owners. We do this by requiring tha& tmok-entry security be registered in the namee fofancial institution we select and by
requiring that the securities included in the beoitry security not be transferred to the name gfather holder unless the special
circumstances described below occur. The finanmg#itution that acts as the sole holder of thelkewtry security is called the “depositary.”
Any person wishing to own a security must do sareudly by means of an account with a broker, ban&ther financial institution that in
turn has an account with the depositary. The prispesupplement will indicate whether a particskaties of securities will be issued only in
the form of book-entry securities.

Special Investor Considerations for Book-Entry $ies. As an indirect owner, an investor’s rights relgtto a book-entry security
will be governed by the account rules of the inegstfinancial institution and of the depositarg,well as general laws relating to securities
transfers. We do not recognize this type of inveatoa holder of securities and instead deal oiitly tve depositary that holds the book-entry
security.

An investor should be aware that if securitiesissaed only in the form of book-entry securities:

. The investor cannot get securities registemduis or her own name and cannot receive physeréficates for his or her interest in
the securities, except in the special situationsleseribe below

. The investor will be a street name owner angtriaok to his or her own bank or broker for payitsesn the securities and
protection of his or her legal rights relating be tsecurities. See “Street Name and Other Ind®eaters” for information about
these procedure

. The investor may not be able to sell inter@sthe securities to some insurance companies et mstitutions that are required
by law to own their securities in the form of ptoadicertificates

. The investor may not be able to pledge hisawriffiterest in the securities in circumstances wleertificates representing the
securities must be delivered to the lender or dbleeeficiary of the pledge in order for the pletiyée effective

. The depositary’s policies will govern paymentansfers, exchanges and other matters relatitigetowvestor’s interest in the
book-entry security. We and the trustee have nporesibility for any aspect of the depositary’s a8 or for its records of
ownership interests in the bc-entry security. We and the trustee also do notrsigeethe depositary in any we

. The depositary will require that interests inak-entry security be purchased or sold withsrsitstem using same-day funds and
your broker or bank may require you to do so ag.\

Special Situations When a Book-Entry Security WillBe Terminated

In a few special situations described below, a beatky security will terminate and interests imitl be exchanged for physical
certificates representing the securities it repreese After that exchange, the choice of whethérdid securities directly or in street name
be up to the investor. Investors must consult thein bank or brokers to find out how to have tlierests in securities transferred to their
own hame, so that they will be holders. The rigtitstreet name investors and holders in the séesidre described under “Street Name and
Other Indirect Owners” and “Registered Holders.”
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The special situations for termination of a booksgsecurity are:

. If the depositary notifies us that it is univii or unable to continue as depositary, or cetisbe a clearing agency registered
under applicable law, and we have not appointasteessor depositary within 90 da

. If we notify the trustee that we wish to termintite bool-entry security

. If an event of default on the securities hasuoed and is continuing. Defaults are discussed@binder “Remedies If an Event of
Default Occur¢”

The prospectus supplement may also list additisitadtions for terminating a boaatry security that would apply only to the partam
series of securities covered by the prospectuslsongmt.

If a book-entry security is terminated, only thg@dsitary, and not we or the trustee, is responéilsldeciding the names of the
institutions in whose names the debt securitiesesgmted by the book-entry security will be regesieand, therefore, who will be the holders
of those securities.

Certificated Debt Securities

If we issue certificated debt securities, they wédlregistered in the name of the holder of the deturity. Holders may transfer or
exchange these certificated debt securities witttmipayment of any service charge, other thartangr other governmental charge, by
contacting the trustee.

We will pay principal of, and any premium and irtglron, certificated debt securities at designplecks, or we may choose to make
these payments by check mailed to the persons asevhames the debt securities are registered wirbytransfer to their accounts, on days
specified in the prospectus supplement.

Governing Law

The indentures and the debt securities will be gme by, and construed in accordance with, the Ewise State of New York.

About the Trustee and Paying Agent

The trustee under both the senior debt indentullgla subordinated debt indenture will be namednadebt securities are issued.

If an event of default, or an event that would heeaent of default if the requirements for givirggdefault notice or our default having
to exist for a specific period of time were disnetgad, occurs, the trustee may be considered to dawaflicting interest with respect to the
securities offered by this prospectus and any apemying prospectus supplement, or with respedidcsecurities outstanding under that
other indenture, for purposes of the Trust Indemfet of 1939. In that case, the trustee may beired to resign as trustee under the
indenture under which the securities offered by gibspectus and any accompanying prospectus supmievill be issued, and we would be
required to appoint a successor trustee. At ang,tthre trustee under either indenture may resigreaemoved by the holders of at least a
majority in principal amount of any series of théstanding debt securities of that indenture. df ttustee resigns, is removed or becomes
incapable of acting as trustee, or if a vacancyicm the office of the trustee for any reasosiiecessor trustee will be appointed in
accordance with the provisions of the indenture.

The trustee will act as paying agent for the debtigties unless a different paying agent is idieatiin any prospectus supplement.

DESCRIPTION OF COMMON SHARES

Our authorized capital stock consists of an unieohitumber of common shares. As of May 7, 2015ethere 93,259,829 common
shares outstanding. Our common shares are quotdttdtew York Stock Exchange under the symbol “C@iid are listed on the Toronto
Stock Exchange under the symbol “BCB.”

The following description of our common shares praisions of our articles of amalgamation and By is only a summary. The
description may not be complete and is subjeard,qualified in its entirety by reference to, tbems and provisions of our articles and By-
laws, which are exhibits to the registration staatithat contains this prospectus. We encouragéo/mview complete copies of our articles
and By-laws.
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Voting Rights

Each holder of our common shares is entitled tovarte for each share on all matters submittedvote of our shareowners, including
the election of our directors. The rights attacteethe common shares do not provide for cumulatiténg rights or preemptive rights.
Accordingly, the holders of a majority of our oatsting common shares entitled to vote in any elaaif directors can elect all of the
directors standing for election, if they shouldchoose.

Dividend Rights

Subject to limitations under the Canada Businesp@ations Act (the “CBCA”), preferences that maply to the Preferred Shares (as
defined below), any other outstanding preferredeshaand contractual restrictions, holders of amimon shares are entitled to receive
ratably dividends or other distributions when aindeiclared by Cott’s board of directors. There@dain restrictions on the payment of
dividends under the terms of the Preferred Sharegsasset-based lending facility and the indentgm&rning our 6.750% senior notes due
2020, 5.375% senior notes due 2022, and 10.000&fhdquriority senior secured notes due 2021 assumeohnection with the DSS
Acquisition. In addition to such restrictions, whet any future dividends are paid to our shareocsmat depend on decisions that will be
made by our board of directors and will dependh@mtexisting conditions, including our financiahdition, contractual restrictions, corpol
law restrictions, capital requirements and busimpesspects. Under the CBCA, Cott may pay dividamtsss there are reasonable ground
believing that (i) Cott is, or would after such pasnt be, unable to pay its liabilities as they meeaue or (ii) the realizable value of Cott's
assets would be less than the aggregate of ittitiedand stated capital of all classes of shares

Change of Control

Under the CBCA, the affirmative vote of two-thirdfthe votes cast is required for shareowner agprofzan amalgamation (other than
certain short form amalgamations), any sale, leagxchange of all, or substantially all, of ousets, if not in the ordinary course of our
business, and certain other fundamental changkaling an amendment to the articles of amalgama@iher shareowner action is generally
decided by a majority of the votes cast at a mgaifrshareowners.

There is no limitation imposed by Canadian law pohr articles or other charter documents on thletrdf a nonresident to hold or vo
common shares, other than as provided by the ImergtCanada Act, which requires notification and;értain cases, advance review and
approval by the Government of Canada of the adiprisby a non-Canadian of control of a Canadiarnass.

The authorization of undesignated preferred sharear articles of amalgamation makes it possibleour board of directors to issue
preferred shares with rights or preferences thaldcimnpede the success of any attempt to changeead@f us. These and other provisions
may have the effect of deterring hostile takeowerdelaying changes in control or management o€ustently, holders of our outstanding
preferred shares have the right to approve ceigairances of preferred shares, which could lingititbard’s discretion in responding to an
attempted change of control.

Transfer Agent and Registrar
The transfer agent and registrar for our commomneshia Computershare Trust Company N.A.

DESCRIPTION OF PREFERRED SHARES

We have the ability to issue an unlimited numbepreferred shares, in series with such terms abaand of directors may determine.
Any such series of preferred shares could havesigtual or superior to the rights of our commoarss. In connection with the DSS
Acquisition, we issued to the former security haddef DSS our Series A Convertible First Prefei®édres (the “Convertible Preferred
Shares”) having an aggregate value of approxim&®h6.1 million and Series B Non-Convertible FiPseferred Shares (the “Non-
Convertible Preferred Shares,” and together withGobnvertible Preferred Shares, the “Preferredeétiphaving an aggregate value of
approximately $32.7 million. The Preferred Sharesexcreated by an amendment to our articles ofganation.

The following briefly summarizes the provisionsafr articles of amalgamation governing future isees of preferred shares. The
following description may not be complete and ibjsat to, and qualified in its entirety by refererto, the terms and provisions of our
articles, as amended, which is an exhibit to tlggsteation statement that contains this prospedths.description of most of the financial and
other specific terms of a particular series willibvéhe prospectus supplement accompanying thispgaius. We encourage you to review
complete copies of our articles and-laws.



The specific terms of any particular series of @nefd shares as described in the relevant prospsepplement will supplement and, if
applicable, may modify or replace the general tedescribed in this section. If there are differenbetween a prospectus supplement and thi:
prospectus, the prospectus supplement will confitolis, the statements we make in this section roagpply to all series of preferred shal
The terms in a prospectus supplement will havertbanings described in this prospectus, unlesswitespecified.
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Our Authorized Preferred Shares

Under our articles of amalgamation, our board oéabrs is authorized, without further action by sbhareowners, to issue at any time
an unlimited number of preferred shares. Our bo&directors may from time to time before the isthuereof fix the number of shares in, and
determine the designation, rights, privileges,rietsbns and conditions attaching to, each serfgweferred shares. The preferred shares shall
be entitled to priority over the common shares ahdther shares ranking junior to the preferreareh with respect to the payment of
dividends and the distribution of our assets indhent of any liquidation, dissolution or winding-ar other distribution of our assets among
our shareowners for the purpose of winding-up dfaira. Except as otherwise provided by law or @/ rbe required by the rules of the
applicable national securities exchange or quatatervice, the holders of the preferred shared sbglas such, be entitled to receive notice
of or to attend any meeting of our shareownerssiuadl not be entitled to vote at any such meetighout limiting the generality of the
foregoing, the holders of the preferred shared siohbe entitled to vote separately as a clasamynproposal to amend our articles of
amalgamation to:

. increase or decrease any maximum number oberéu preferred shares, or increase any maximumbeu of authorized shares
of a class having rights or privileges equal oresigy to the preferred share

. effect an exchange, reclassification or canceltatiball or part of the preferred shares

. create a new class of shares equal or superibetpreferred share

The prospectus supplement relating to the parti@dees of preferred shares will contain a desiorpof the specific terms of that set
as fixed by our board of directors, including, pplecable:

. the offering price at which we will issue the preéel shares

. the title, designation of number of preferred shaned stated value of the preferred she

. the dividend rate or method of calculation, thempemt dates for dividends and the place or placesevtine dividends will be pa
whether dividends will be cumulative or noncumuwdatiand, if cumulative, the dates from which divids will begin to cumulate

. any conversion or exchange rigr

. whether the preferred shares will be subjecettemption and the redemption price and otherdemna conditions relative to the
redemption rights

. any liquidation rights
. any voting rights; an

. any other rights, preferences, privileges, titidns and restrictions that are not inconsistétit the terms of our articles of
amalgamation

When we issue and receive payment for the prefetnades, the shares will be fully paid and nonsssdde, which means that the
holders will have paid their purchase price in &rld we may not ask them to surrender additiomadsu

The rights of holders of the preferred shares etfenay be adversely affected by the rights of lrsldéany preferred shares that may
be issued in the future. Our board of directors weyse the preferred shares to be issued in pubfidvate transactions for any proper
corporate purposes and may include issuances amaddditional financing in connection with acqti@is, and issuances to officers, direc
and employees pursuant to benefit plans. Our bofaditectors’ ability to issue preferred shares rdacourage attempts by others to acquire
control of us without negotiation with our boarddifectors.

Outstanding Preferred Shares
Voting and Conversion Rights

The Convertible Preferred Shares become conveititbecommon shares beginning on December 12, 28id have certain voting
rights (on an as-converted basis) beginning on 1802016 and unrestricted voting rights beginrafigr December 12, 2017. From June 13,
2016 until December 12, 2017, holders of Convetiieferred Shares are entitled to vote on an mgeced basis with the holders of the
common shares, together as a single class, ora#titra submitted for a vote of the holders of commsivares. During that time, however,
when board elections are held (other than withees a Preferred Dividend Default (defined belpwplders of Convertible Preferred
Shares are required to cast votes for and agastairector nominee and abstain from voting insttime proportion as the holders of our
common shares. This restriction no longer applies ®ecember 12, 2017. The Non-Convertible Prefe8hares do not have voting rights
and may not be converted into common shares.
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Approval Rights

For so long as Preferred Shares remain outstanciémtin of our actions will require prior approws holders of at least two-thirds of
the then-outstanding Convertible Preferred ShandsNon-Convertible Preferred Shares, each votipgrseely as a series, including: (i) the
issuance or reclassification of shares that woafdk iequal or senior to the Convertible Preferrear&hwith respect to liquidation and
dividend rights (including the issuance of addiib@onvertible Preferred Shares or Non-Convertibyieferred Shares); (ii) voluntary
liquidation or declaration of bankruptcy by us ertain of our subsidiaries; (iii) increasing ourab size to greater than 11 members (except
in the event of a Preferred Dividend Default); @ incurrence, assumption or refinancing of deich that our ratio of consolidated debt
(less cash and cash equivalents) to EBITDA woulddpgal to or greater than 5.0-to-1.0; (v) the datian or payment of any dividend on, or
the redemption or purchase of, any shares rankinigtj to the Preferred Shares, provided, among @keeptions, that the requirement to
obtain consent shall not apply to the payment gfil& quarterly dividends to holders of our comnsbares in an amount not to exceed $0.06
per share so long as we are current on dividenthpais to the Preferred Shares; and (vi) other metostomarily requiring approval of
holders of preferred shares.

Dividend Right:s

Dividends on both series of Preferred Shares bgancrue and are cumulative from December 12, 2B®dissue date for such
Preferred Shares. Dividends on the ConvertibledPred Shares are 9.0% per year, increasing by aroéach of the first five anniversaries
the issue date. Dividends on the Non-Convertibédd?Pred Shares are 10.0% per year, increasingd® &dn each of the first five
anniversaries of the issue date.

If we do not pay any dividend in full on a schedutiBvidend payment date, the unpaid dividend watirae at the then-applicable rate
plus an additional 2.5% per annum of the redemptadne of each Preferred Share from the schedudgohpnt date to the date that all
accumulated dividends on the applicable seriesefeRred Shares have been paid in cash in fullelimiss six dividend payments, whethe
not consecutive (a “Preferred Dividend Defaulttjen the holders of the Convertible Preferred Shaikfave the right as a separate class to
elect two directors to our board of directors. Stight will terminate when full dividends have begsid or declared and set aside to be paid
on the Preferred Shares, and the term of any diresb elected shall terminate on such date.

Transfer Agent and Registrar

The transfer agent, registrar and dividend disbnese agent for the preferred shares will be statélde applicable prospectus
supplement.

DESCRIPTION OF DEPOSITARY SHARES

We may elect to offer fractional interests in predd shares, rather than offer whole preferredeshadf we choose to do this, we will
provide for the issuance by a depositary to thdipwlh receipts for depositary shares. Each deposihare will represent fractional interests
of a particular series of preferred shares.

The shares of any series of preferred shares yalgthe depositary shares will be deposited uadsgparate deposit agreement
between us and a bank or trust company, which Wesglect. The prospectus supplement relatingderaes of depositary shares will state
name and address of the depositary. Unless otheepwisvided by the deposit agreement, each owneéepdsitary shares will be entitled, in
proportion to the applicable fractional interestpieferred shares underlying the depositary shavesd! the rights and preferences of the
preferred shares underlying the depositary shaahsding dividend, voting, redemption, conversiom diquidation rights.

The depositary shares will be evidenced by depgsiteipts issued under the deposit agreemenogit@py receipts will be distribute
to those persons purchasing the fractional inteiiesthares of the related series of preferredeshiaraccordance with the terms of the offe
described in the related prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received in respectrefgyred shares to the record holders of
depositary shares relating to the preferred shianpoportion to the numbers of the depositary ebawned by the holders on the relevant
record date. The depositary will distribute onlyaamount, however, that can be distributed withdwibaiting to any holder of depositary
shares a fraction of one cent, and any balancemdistributed will be added to and treated as @fatie next sum received by the depositary
for distribution to record holders of depositanasss.
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If there is a non-cash distribution, the depositait distribute property received by it to the oed holders of depositary shares entitled
to it, unless the depositary determines thatribisfeasible to make the distribution. If this happ, the depositary may, with our approval, sell
the property and distribute the net sale proceetiset holders. The deposit agreement will alsoaiargrovisions relating to the manner in
which any subscription or similar rights that wéeofto holders of the preferred shares will be madhilable to the holders of depositary
shares.

Redemption of Depositary Shares

If a series of the preferred shares underlyingdiygositary shares is redeemed in whole or in gatdepositary shares will be redeemed
from the redemption proceeds received by the deggsiThe depositary will mail notice of redemptioat less than 30, and not more than
days before the date fixed for redemption to tloeme holders of the depositary shares to be redéatteir addresses appearing in the
depositary’s books. The redemption price for eagoditary share will be equal to the applicabletfom of the redemption price for each
share payable with respect to the series of theipesl shares. Whenever we redeem preferred sheledy the depositary, the depositary
will redeem on the same redemption date the numf@epositary shares relating to the preferredeshao redeemed. If less than all of the
depositary shares are to be redeemed, the depasiitares to be redeemed will be selected by Iptaportionally as may be determined by
the depositary.

After the date fixed for redemption, the depositsttares called for redemption will no longer besidared outstanding and all rights of
the holders of the depositary shares will ceaseg@bthe right to receive the cash, securitiegtoergproperty payable upon the redemption
and any cash, securities or other property to wttierholders of the redeemed depositary sharesentitted upon surrender to the depositary
of the depositary receipts evidencing the deposghares.

Voting the Preferred Shares

Upon receipt of notice of any meeting at which ioéders of the preferred shares are entitled te,wbe depositary will mail the
information contained in the notice of meetingtie tecord holders of the depositary shares relatitige preferred shares. Each record hc
of depositary shares on the record date, whichbeilthe same date as the record date for the prdfehares, will be entitled to instruct the
depositary how to exercise the voting rights pataj to the number of preferred shares underlytireghtolder’'s depositary shares. The
depositary will endeavor, to the extent practicatesote the number of preferred shares underlfhegdepositary shares in accordance with
these instructions, and we will agree to take @iba which the depositary may consider necessaoyder to enable the depositary to vote
shares.

Amendment and Termination of Depositary Agreement

We may enter into an agreement with the deposétany time to amend the form of depositary rece¥idencing the depositary shares
and any provision of the deposit agreement. Howekerholders of a majority of the depositary skaneist approve any amendment which
materially and adversely alters the rights of thisteng holders of depositary shares. We or theodiggry may terminate the deposit agreer
only if (a) all outstanding depositary shares issueder the agreement have been redeemed ori¢al aitribution in connection with any
liquidation, dissolution or winding up has been m&althe holders of the depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and gowexntal charges arising solely from the existenab@fdepositary arrangements. We
will also pay charges of the depositary in conractiith the initial deposit of the preferred shases any redemption of the preferred shares.
Holders of depositary shares will pay transfer atiebr taxes and governmental charges and suchdiheges as are expressly provided ir
deposit agreement to be for their accounts.

Resignation and Removal of Depositary

The depositary may resign at any time by delivetings notice of its election to resign, and we ragginy time remove the depositary.
Any resignation or removal will take effect whesuwccessor depositary has been appointed and hgstedthe appointment. Appointment
must occur within 60 days after delivery of theic®@bf resignation or removal.
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United States Federal Income Tax Consequences

Owners of the depositary shares will be treatedf&. federal income tax purposes as if they waneeos of the preferred shares
underlying the depositary shares. Accordingly,dgivmers will be entitled to take into account foSUfederal income tax purposes income
deductions to which they would be entitled if ttvegre holders of the preferred shares. In addition:

* no gain or loss will be recognized for U.S.deal income tax purposes upon the withdrawal ofgpred shares in exchange for
depositary share

» the tax basis of each share of preferred simek exchanging owner of depositary shares wihruthe exchange, be the same as the
aggregate tax basis of the depositary shares egetlaanc

» the holding period for preferred shares inibads of an exchanging owner of depositary shailemalude the period during which the
person owned the depositary sha

The prospectus supplement for each series of peefshares may include a description of additiapglicable U.S. federal income tax
or other considerations with respect to the preféshares.

Miscellaneous

The depositary will forward to the holders of deifary shares all reports and communications thati@lever to the depositary and that
we are required to furnish to the holders of trefgmred shares. Neither the depositary nor Cottheiliable if it is prevented or delayed by
law or any circumstance beyond its control in pemiog its obligations under the deposit agreemEné obligations of Cott and the
depositary under the deposit agreement will betdichio performance in good faith of their dutiesiemthe agreement and they will not be
obligated to prosecute or defend any legal procegiti respect of any depositary shares or prefesiedes unless the holders provide them
with satisfactory indemnity. Cott and the depogitander the deposit agreement may rely upon writhrice of counsel or accountants, or
information provided by persons presenting prefbsteares for deposit, holders of depositary sharesher persons believed to be compe
and on documents they believe to be genuine.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt or equityrisies. We may issue warrants independently getleer with any offered
securities. The warrants may be attached to oragpfiom those offered securities. We will isdue warrants under warrant agreements
entered into between us and a bank or trust com@amyarrant agent, all as described in the aggbgarospectus supplement. The warrant
agent will act solely as our agent in connectiothuilie warrants and will not assume any obligatiorelationship of agency or trust for or
with any holders or beneficial owners of warrants.

The prospectus supplement relating to any warthatswe may offer will contain the specific ternfdfte warrants. These terms may
include the following:

. the title of the warrants

. the designation, amount and terms of the secuftiieshich the warrants are exercisat

. the designation and terms of the other seestitf any, with which the warrants are to be igsaied the number of warrants issued
with each other securit

. the price or prices at which the warrants will guied
. the aggregate number of warrar

. any provisions for adjustment of the numbeamiount of securities receivable upon exercise @fathrrants or the exercise price
of the warrants

. the price or prices at which the securities purablsupon exercise of the warrants may be purch.

. if applicable, the date on and after whichwaerants and the securities purchasable upon eeecofithe warrants will be
separately transferabl

. if applicable, a discussion of the material U.$efi@l income tax considerations applicable to stexase of the warrant
. any other terms of the warrants, including termecedures and limitations relating to the exchaamy exercise of the warran

. the date on which the right to exercise the wasrarnili commence, and the date on which the righitexpire;
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. the maximum or minimum number of warrants which rhayexercised at any time; a

. information with respect to bo-entry procedures, if an

Exercise of Warrants

Each warrant will entitle the holder of warrantptarchase for cash the amount of debt or equityrgezs, at the exercise price stated or
determinable in the prospectus supplement for tx@amts. Warrants may be exercised at any time tipet close of business on the expira
date shown in the prospectus supplement relatitigetovarrants, unless otherwise specified in thiegble prospectus supplement. After the
close of business on the expiration date, unexadaigarrants will become void. When the warrant boldakes the payment and properly
completes and signs the warrant certificate attimporate trust office of the warrant agent or ather office indicated in the prospectus
supplement, we will, as soon as possible, fornlaeddebt or equity securities that the warrant hdhde purchased. If the warrant holder
exercises the warrant for less than all of the Stes represented by the warrant certificate, vileissue a new warrant certificate for the
remainder.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, includimgracts obligating holders to purchase from us,#tb sell to the holders, a
specified number of common shares at a future atatiates. The price per share of common stocklendumber of shares of common stock
may be fixed at the time the stock purchase cotstia@e issued or may be determined by referenasspecific formula stated in the stock
purchase contracts.

The stock purchase contracts may be issued selyavatgs part of units that we call “stock purchaséts.” Stock purchase units consist
of a stock purchase contract and either our dehirées or debt obligations of third parties, imting U.S. treasury securities, securing the
holders’ obligations to purchase the common stoadeu the stock purchase contracts.

The stock purchase contracts may require us to ipaiedic payments to the holders of the stock lpase units or vice versa, and these
payments may be unsecured or refunded on some Basistock purchase contracts may require hotdesscure their obligations in a
specified manner.

The applicable prospectus supplement will desdhibeerms of the stock purchase contracts or gtackhase units. The description in
the prospectus supplement will only be a summanrg,yeu should read the stock purchase contraatls ifeaypplicable, collateral or deposit:
arrangements, relating to the stock purchase adatoa stock purchase units. Material U.S. fed@@me tax considerations applicable to
stock purchase units and the stock purchase comtréit also be discussed in the applicable prospesupplement.

PLAN OF DISTRIBUTION

We may sell the securities, and any selling shaneosvmay sell common shares and preferred sharesgh agents, underwriters or
dealers, or directly to one or more purchasers.dfmicable prospectus supplement and/or otherinffenaterials will contain the terms of
the transaction.

We and any selling shareowners may designate agdiatagree to use their reasonable efforts toisplicchases for the period of their
appointment or to sell securities on a continuiagi$.

If we or any selling shareowners use underwriterafsale of securities, the underwriters will acgjthe securities for their own
account. The underwriters may resell the secuiitiese or more transactions, including negotiatadsactions, at a fixed public offering
price or at varying prices determined at the tirhsade. The obligations of the underwriters to jpaise the securities will be subject to the
conditions stated in the applicable underwritingeagnent. The underwriters will be obligated to pase all the securities of the series off
if any of the securities of that series are puretlagny initial public offering price and any disous or concessions allowed or re-allowed or
paid to dealers may be changed from time to time.

We and any selling shareowners may sell secudtiestly to one or more purchasers without usindeuwriters or agents.

We and any selling shareowners may also sell geutipon the exercise of rights that may be thistad to security holder



Underwriters, dealers and agents that participated distribution of the securities may be undéess as defined in the Securities Act,
and any discounts or commissions they receive agguofit on their resale of the securities maytrieated as underwriting discounts and
commissions under the Securities Act. The appleabbspectus supplement will identify any undemvst dealers or agents and will desc
their compensation. We and any selling shareowmegsshave agreements with the underwriters, dealatsagents to indemnify them against
certain civil liabilities, including liabilities wer the Securities Act. Underwriters, dealers agghts may engage in transactions with or
perform services for us or our subsidiaries or sgliing shareowners in the ordinary course of theginess. Additionally, because selling
shareowners may be deemed to be “underwriters'imitte meaning of Section 2(11) of the Securities, Aelling shareowners may be
subject to the prospectus delivery requirementb@fSecurities Act.
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Any selling shareowners may also resell all or dipo of their common shares or preferred sharesimsactions exempt from the
registration requirements of the Securities Aateliance upon Rule 144 under the Securities Actidesl they meet the criteria and conform
to the requirements of that rule, Section 4(1)hef ecurities Act or other applicable exemptioagardless of whether the securities are
covered by the registration statement of which phéspectus forms a part.

Unless otherwise specified in the applicable progmesupplement, each class or series of secuntielse a new issue with no
established trading market, other than the comrhares, which are listed on the New York Stock Exgeaand the Toronto Stock Exchan
We may elect to list any other class or serieeofigties on any exchange, but we are not obligtetb so. It is possible that one or more
underwriters may make a market in a class or sefisscurities, but the underwriters will not bdigated to do so and may discontinue any
market making at any time without notice. We cargie¢ any assurance as to the liquidity of theiirganarket for any of the securities.

We and any selling shareowners may enter into divey transactions with third parties, or sell sé@s not covered by this prospectus
to third parties in privately negotiated transaasiolf the applicable prospectus supplement indgah connection with those derivatives, the
third parties may sell securities covered by th@spectus and the applicable prospectus suppleiehitding in short sale transactions. If so,
the third party may use securities pledged by wngrselling shareowners or borrowed from us, afling shareowners or others to settle
those sales or to close out any related open borgswof stock, and may use securities received fusrar any selling shareowners in
settlement of those derivatives to close out afated open borrowings of stock. We and any sebingreowners may also loan or pledge
securities covered by this prospectus and any eaipé prospectus supplement to third parties, wayp sell the loaned securities or, in an
event of default in the case of a pledge, selpledged securities pursuant to this prospectusaagdpplicable prospectus supplement (or a
post-effective amendment).

Any underwriter may engage in over-allotment, diaibg transactions, short-covering transactiond penalty bids in accordance with
Regulation M under the Exchange Act. Over-allotmienblves sales in excess of the offering size clwlureate a short position. Stabilizing
transactions permit bids to purchase the underlgemyrity so long as the stabilizing bids do nateexi a specified maximum. Short-covering
transactions involve purchases of the securitigkéropen market after the distribution is comml@tecover short positions. Penalty bids
permit the underwriters to reclaim a selling costas from a dealer when the securities originadiid oy the dealer are purchased in a
covering transaction to cover short positions. Bhagtivities may cause the price of the securitidse higher than it would otherwise be. If
commenced, the underwriters may discontinue arlgeofictivities at any time.

LEGAL MATTERS

Unless otherwise specified in a prospectus suppignertain Canadian legal matters in connectich thiis offering of securities will
be passed upon for us by Goodmans LLP, Torontcar@nand certain U.S. legal matters in connectidth tiis offering of securities will be
passed upon for us by Drinker Biddle & Reath LLRiJ&lelphia, Pennsylvania. One of our directorep8en H. Halperin, is a partner in the
law firm of Goodmans LLP and, as of the date dfdlthis Registration Statement, he owns 110,180neon shares.

EXPERTS

The financial statements and financial statememedale of Cott Corporation, and management’s ass#sof the effectiveness of
internal control over financial reporting (whichimeluded in Management’s Report on Internal Cdraker Financial Reporting), which
contains an explanatory paragraph on the effeatis®of internal control over financial reportingedo the exclusion of certain elements of
the internal control over financial reporting oétAimia Foods Holdings Limited and DSS Group, Ingsinesses the Registrant acquired ¢
January 3, 2015, incorporated in this prospectuefarence to Cott Corporation’s Current ReporfFomm 8K dated May 11, 2015 have be
so incorporated in reliance on the report of Pric@rthouseCoopers LLP, an independent registeréiflestpublic accounting firm, given on
the authority of said firm as experts in auditimgl accounting.

The audited historical financial statements of B@8Bup, Inc. included in Cott Corporation’s Curr&gport on Form 8-K/A dated
February 24, 2015 have been incorporated in rediamcthe reports of PricewaterhouseCoopers LLIdapendent registered public
accounting firm, given on the authority of saidrfias experts in auditing and accounting.
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The financial statements of Aimia Foods Holdingsnitéd as of and for the year ended June 30, 20t8rporated by reference in this
prospectus and elsewhere in the registration statehave been so incorporated by reference imediapon the report of Grant Thornton
UK LLP, independent auditors, upon the authoritgaifi firm as experts in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distributit

The following is a statement of the estimated espsnother than underwriting discounts and comuonissipayable by us in connection
with a distribution of securities registered unttés Registration Statement.

Securities and Exchange Commission Registratior @
Legal Fees and Expens @)
Accounting Fees and Expens ()
Trustee’ Fees and Expenses (including Cou's Fees 2
Printing and Delivery Expensi 2
Rating Agency Fees and Expen 2
Miscellaneous Expensi (2
Total $ %)

(1) Because this registration statement covers@etérminate amount of securities, the SEC redjistrdee is not currently determinable.
Such fee is deferred in accordance with Rules 456{t Rule 457(r) of the Securities A

(2) Estimated expenses are not presently knownfdregoing sets forth the general categories oéagps (other than underwriting
discounts and commissions) that Cott Corporatiditigates it will incur in connection with the offag of securities under this
Registration Statement. An estimate of the aggeeggpenses in connection with the issuance andhbdigson of the securities being
offered will be included in the applicable prospescsupplemen

Item 15. Indemnification of Directors and Officer:

Corporation laws of the States of Georgia and Datawand those of Canada, the United Kingdom, Lipeng and our charter and
bylaws, or operating agreement, as the case mapddede provisions designed to limit the liabili§ our officers and directors against
certain liabilities. These provisions are desigttedncourage qualified individuals to serve asafticers and directors.

Canada

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

The law permits indemnification only if the inderfiable person acted honestly and in good faith &ithew to the best interests of the
corporation or, as the case may be, to the beseisiis of the other entity for which the individaated as a director or officer in a similar
capacity at the corporation’s request and, in #se®f a criminal or administrative action or pextiag that is enforced by a monetary
penalty, he or she had reasonable grounds fonrajdnis or her conduct was lawful and he or she mna@t judged by a court or other
competent authority to have committed any faulbbmitted to do anything he or she ought to have ddfith the approval of the court, a
corporation may also indemnify an indemnifiablesoerin respect of an action by or on behalf ofdbiooration to which the indemnifiable
person is made a party because of his or her asgocivith the corporation.

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

. acted honestly and in good faith with a vievotw best interests or the best interest of therathtity for which the
individual acted as a director or officer or inimiar capacity at our request, as the case map
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. in the case of a criminal or administrativei@etior proceeding that is enforced by a monetanafg, the individual had
reasonable grounds for believing that his or hadoet was lawful

Both the CBCA and our by-laws expressly provideusito advance money to a director, officer, oeothdividual for the costs,
charges, and expenses of a proceeding referenoeé.athe individual is required to repay the monéye or she does not fulfill the
aforementioned conditions. Section 7.05 of ourdoyd states that, subject to the limitations coetinm the CBCA, we may purchase and
maintain insurance for the benefit of our directansl officers as such, as the board may from torterte determine.

In addition to the provisions found in our by-laws have entered into indemnification agreements wir directors and executive
officers. Pursuant to the indemnification agreemene are required to indemnify and save harmlesgidemnitee subject to and to the
fullest extent permitted by law from and against and all liability, damages, costs (including lefges and disbursements), charges and
expenses arising out of or relating to any actriseion by the indemnitee in connection with theation of his or her duties as a director,
officer, employee, trustee, agent and/or fiducafrthe Company or another entity at the requeth@Company; provided that the indemn|
acted honestly and in good faith with a view to ltlest interest of the Company or other entity amthe case of a criminal or administrative
action or proceeding that is enforced by a mongtanalty, the indemnitee had reasonable groundsdiggving that his or her conduct was
lawful. Such indemnification shall continue as tls indemnitee even if he or she has ceased tallvecor or officer of the Company. We
are also required to advance the indemnitee al fiegs and other costs, expenses and obligataidsop incurred by the indemnitee in
connection with investigating, defending, beingitmess in or participating in, or preparing to beitmess or participate in, any civil, crimir
or administrative action, suit, proceeding, claindemand within 30 days after our receipt of ateritrequest for such advance; provided that
such advance must be forthwith repaid to the Comiffahshall ultimately be determined that the @minitee is not entitled to be indemnified
against such costs and expenses.

Georgia

Article VIII of the Amended and Restated BylawsGitt Beverages Inc., a Georgia corporation, pravitiat the company will
indemnify and otherwise protect its officers, diges, employees and agents if (i) such individedatd in a manner he or she reasonably
believed to be in, or not opposed to, the bestésts of the corporation and, with respect to amyginal action or proceeding, had no
reasonable cause to believe his or her conductmiasvful or (i) if such individual acted in goodith and in a manner he or she reasonably
believed to be in or not opposed to the best interef the corporation, except that no indemnificashall be made in respect to any claim,
issue or matter as to which such person shall heea adjudged to be liable for the negligence scarduct in the performance of his or her
duty to the corporation unless, and only to theixthat, the court in which such action or suisWweought shall determine upon application
that, despite the adjudication of liability butview of all circumstances of the case, such peisairly and reasonably entitled to indemnity
for such expenses which the court shall deem prajgbere such an individual is successful on thetsédre or she shall be entitled to
indemnification against actual and reasonable esg®(including attorney’s fees) incurred in conioectvith the claim. Outside of actual and
reasonable expenses incurred or expenses ordeieddayrt, determinations of indemnification musttede (i) by the Board of Directors of
the company by a majority vote of a quorum consigtif directors who were not parties to the subgetion, or (i), if such quorum is not
obtainable, or even if obtainable, if a quorum isfrderested directors so directs, by the firmmfépendent legal counsel then employed by
the corporation, in a written opinion, or (iii) biye affirmative vote of a majority of the sharesitéad to vote thereon.

Sections 14-2-850 to 14-2-859, inclusive, of th@@& Business Corporation Code (the “GBCC”) gouwindemnification of
directors, officers, employees, and agents. Sedie@-851 of the GBCC permits indemnification ofiadividual for liability incurred by him
or her in connection with any threatened, pendingoonpleted action, suit or proceeding, whetheit,aiviminal, administrative, arbitrative or
investigative and whether formal or informal (indilng, subject to certain limitations, civil actionsught as derivative actions by or in the
right of the corporation) in which he or she is madparty by reason of being a director of the @aon and a director who, at the request of
the corporation, acts as a director, officer, parttrustee, employee or agent of another foreigtomestic corporation, partnership, joint
venture, trust, employee benefit plan or othertgniihis section permits indemnification if the etitor acted in good faith and reasonably
believed (1) in the case of conduct in his or Hécial capacity, that such conduct was in the betgrests of the corporation, (2) in all other
cases other than a criminal proceeding, that sanduct was at least not opposed to the best inseoéshe corporation and (3) in the case
criminal proceeding, that he or she had no reader@use to believe his or her conduct was unlawfftthe required standard of conduct is
met, indemnification may include judgments, setdais, penalties, fines or reasonable expensesiding attorneys’ fees) incurred with
respect to a proceeding.

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

. in connection with a proceeding by or in thghtiof the corporation except for reasonable exgeiscurred by such
director in connection with the proceeding providted determined that such director met the rad¢wsandard of conduct
set forth above; c
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. in connection with any proceeding with resgeatonduct for which such director was adjudgebléaon the basis that he
or she received an improper personal ber

Prior to indemnifying a director under Section 1821 of the GBCC, a determination must be madethi®atlirector has met the
relevant standard of conduct. Such determinatiostine made by: (1) a majority vote of a quorum siimg) of disinterested directors; (2) a
majority vote of a duly designated committee ofrderested directors; (3) duly selected speciallegunsel; or (4) a vote of the shareholc
excluding shares owned by or voted under the cbatrdirectors who do not qualify as disinterestiactors.

Section 14-2-853 of the GBCC provides that a Geocgrporation may, before final disposition of ageeding, advance funds to pay
for or reimburse the reasonable expenses incugreddirector who is a party to a proceeding becheser she is a director, provided that
such director delivers to the corporation a writgfirmation of his or her good faith belief that br she met the relevant standard of conduct
described in Section 14-851 of the GBCC or that the proceeding involvesdem for which liability has been eliminated undeprovision @
the articles of incorporation as authorized by Beact4-2202(b)(4), and a written undertaking by the direttorepay any funds advanced
is ultimately determined that such director wasemtttled to such indemnification. Section 14-2-862he GBCC provides that directors who
are successful with respect to any claim broughires them, which claim is brought because theyakgere directors of the corporation, are
entitled to mandatory indemnification against reedide expenses incurred in connection therewith.

The GBCC also allows a Georgia corporation to inaiéyrdirectors made a party to a proceeding withegiard to the above-referenced
limitations, if authorized by the articles of inporation or a bylaw, contract, or resolution dulippted by a vote of the shareholders of the
corporation by a majority of votes entitled to last; excluding shares owned or voted under the@aitthe director or directors who are |
disinterested, and to advance funds to pay foeionlsurse reasonable expenses incurred in the defeeseof, subject to restrictions simila
the restrictions described in the preceding papigrarovided, however, that the corporation mayindémnify a director adjudged liable
(1) for any appropriation, in violation of his oeihduties, of any business opportunity of the cafion, (2) for acts or omissions which
involve intentional misconduct or a knowing viotatiof law, (3) for unlawful distributions under $iea 14-2832 of the GBCC or (4) for at
transaction in which the director obtained an inpgropersonal benefit.

Section 14-2857 of the GBCC provides that an officer of a cogpion (but not an employee or agent generally) wshwt a director he
the mandatory right of indemnification granted te@dtors under Section 14-2-852, subject to theeslimitations as described above. In
addition, a corporation may, as provided by ei(figithe articles of incorporation, (2) the bylay®), or by general or specific actions by the
board of directors or (4) contract, indemnify ald@nce expenses to (a) an officer who is not attirdunless such officer who is also a
director is made party to a proceeding if the $aleis on which he or she is made a party is aarawnission solely as an officer) for
appropriating, in violation of his or her dutiesyabusiness opportunity of the corporation, fosamt omissions including intentional
misconduct or a knowing violation of law, for vagifior or assenting to an unlawful distribution (Wher as a dividend, stock repurchase or
redemption, or otherwise) as provided in Sectior28B2 of the GBCC, or for receiving from any tracton an improper personal benefit,
and (b) to an employee or agent who is not a dirdctthe extent that such indemnification is cetesit with public policy.

Delaware

The Second Amended and Restated Certificate ofcation of Cott Holdings Inc., a Delaware corpimna (“Cott Holdings”),
provides that, to the extent permitted by the laiBelaware, no director shall be personally liaflolemonetary damages for breach of a
fiduciary duty as a director, except to the extrth exemption from liability or limitation thereisf not permitted under the Delaware Ger
Corporation Law (the “DGCL"). Furthermore, the SeddAmended and Restated Certificate of Incorpongpimvides that if the DGCL is
amended to authorize the further elimination oiitétion of the liability of directors, then the lidity of a director of Cott Holdings shall be
eliminated or limited to the fullest extent autlzexd by the DGCL, as so amended.

The Amended and Restated Bylaws of Cott Holdingsige terms consistent with the Second AmendedRasiated Certificate of
Incorporation. Under the Amended and Restated By/l&@uwtt Holdings indemnifies and may provide adeso any current or former
director and officer of Cott Holdings, or personanik or was serving while a director or officer@dtt Holdings as a director, officer,
employee, agent, fiduciary or other representaifiv@nother entity, for expenses and amounts paseéitlement actually and reasonably
incurred by such individual in connection with swttion to the fullest extent permissible underadelre law.

Section 145 of the DGCL provides that a corporati@y indemnify directors and officers as well dseotemployees and individuals
against expenses (including attorneys’ fees), juetgs) fines, and amounts paid in settlement in eotion with specified actions, rules, or
proceedings, whether civil, criminal, administratior investigative (other than action by or in tigént of the corporation (a “derivative
action™), if they acted in good faith and in a manthey reasonably believed to be in or not oppésehe best interests of the corporation
and, with respect to any criminal action or prodeggdhad no reasonable cause to believe their atnvdas unlawful. A similar standard is
applicable in the case of derivative actions, ektegt indemnification extends only to
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expenses (including attorneyfges) incurred in connection with the defense tifeseent of such action, and the statute requicest@pprove
for any indemnification where the person seekiremnification has been found liable to the corgoratThe statute further provides that
not exclusive of other rights to indemnificatioropided in a corporation’s charter or by-laws, ordoyeement, disinterested director or
stockholder vote, or otherwise.

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

. any breach of the direcr’s duty of loyalty to the corporation or its stoclders;

. acts or omissions not in good faith or which inwiatentional misconduct or a knowing violationlaiv;
. payment of unlawful dividends or unlawful stock ghases or redemptions;

. any transaction from which the director derivedraproper personal benef

The DGCL permits the advance payment by the cotjporaf an indemnified person’s expenses priohtfinal disposition of an
action. In the case of a current director or offitke indemnified person must undertake to repgyaamount advanced if it is later determit
that he or she is not entitled to indemnification.

The charter and bylaws of Cott Vending Inc., a Balee corporation (“Cott Vending”), contain provig®with respect to liability and
indemnification consistent with the provisions ¢ DGCL discussed above. Under the Seventh Atticeott Vending'’s certificate of
incorporation, a director has no personal liabiithithe corporation or its stockholders for mongtdamages for breach of fiduciary duty as a
director except to the extent that Section 102{){Zhe DGCL expressly provides that such liabititay not be eliminated or limited. Under
Article Six of the bylaws, any director or officato is a party or is threatened to be made a paryy threatened, pending or completed
action, suit or proceeding, whether, criminal, agistrative or investigative, by reason of the theit such person is or was a director or
officer of Cott Vending or served as a represeveatif another enterprise at the request of Cotidifenshall be indemnified against all
expenses, judgments, fines, excise taxes and ampaitt in settlement actually and reasonable iecuinm connection with such action, suit
proceeding to the extent permissible under Delaveave Officers and directors are entitled to adwetom Cott Vending for payment of
expenses in defending the action to the extentigsiiohe under Delaware law. Upon the request afragn for indemnification under Article
Six of the bylaws, a determination as to whethdemnification is permissible is made by the bodrdieectors or a committee thereof, or by
independent legal counsel if the board or commatedirects or is not empowered by statute to nsaké decision.

The Amended and Restated Certificate of Incorponadf DS Services Holdings, Inc., a Delaware campon (“DSS Holdings™and the
Amended and Restated Certificate of IncorporatioD® Services of America, Inc., a Delaware corpgorat‘DS Services”), each provide, to
the fullest extent permitted by the DGCL, for thdémnification of each person who is or was a threar officer of the applicable
corporation and the heirs, executors and admingga@f such person. The certificates of incorgorabf each of DSS Holdings and DS
Services, as well as the Third Amended and Res@eetificate of Incorporation of DSS Group, IncDalaware corporation (“DSS Group”),
also provide that no director shall be personddlgle to the applicable corporation or its stockleos for monetary damages for breach of
fiduciary duty as a director for any act or omissiexcept that such director may be liable (i)dny breach of the director’s duty of loyalty to
the applicable corporation or its stockholderg;f¢ir acts or omissions not in good faith or whistolve intentional misconduct or a knowing
violation of law; (iii) under Section 174 of the @&, which governs the unlawful payment of a dividemd/or an unlawful stock purchase
a director; or (iv) for any transaction from whittte director derived an improper personal benefit.

The Amended and Restated By-laws of DSS HoldingsBly-laws of DS Services and the Bylaws of DSSuBgreach provide, to the
fullest extent permitted by the DGCL and any otigplicable law, that each corporation shall inddynany person who was or is a party ¢
threatened to be made a party to any threatenedjmgeor completed action, suit or proceeding, Waetivil, criminal, administrative or
investigative, by reason of the fact that suchqers or was a director or an officer of the apgihie corporation (or, in the case of DSS
Group, such person is or was serving while a direat officer of DSS Group at the request of DS8upras a director, officer, employee,
agent, fiduciary or other representative of anotteeporation, partnership, joint venture, trustpésgee benefit plan or other enterprise),
against all loss suffered and expenses (includittgreeys’ fees) reasonably incurred by such pe(sonn the case of DSS Group, against
expenses (including attorneys’ fees), judgmentgsfiand amounts paid in settlement actually argbredbly incurred by such person in
connection with such action, suit or proceedindie By-laws of each of DSS Holdings and DS Serviaeber provide, to the fullest extent
permitted by the DGCL and any other applicable lgnat the applicable corporation may similarly indefy a person seeking indemnity who
(i) is or was an employee or agent of the applie@oirporation or (ii) while an employee or agenthaf applicable corporation, is or was
serving at the request of the applicable corponadi® a director, officer, employee or agent of heoentity or enterprise, including service
with respect to employee benefit plans.
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Section 18-108 of the Delaware Limited Liability @pany Act (“DLLCA”") provides that a limited liabtlf company has the power to
indemnify and hold harmless any member or managether person from and against any and all claintsdemands whatsoever, subject to
the standards and restrictions, if any, as seh farthe limited liability company agreement. Theended and restated operating agreement of
Interim BCB, LLC (“Interim BCB"), a limited liabilly company organized under the laws of the Staf@etdware, provides for
indemnification of its managers and members. Uidgcle 4.6 of the Amended and Restated OperatiggeAment of Interim BCB, Interim
BCB must indemnify each of its managers and memdngtlsmake advances for expenses to each arisimgainy loss, cost, expense, dam:
claim or demand, in connection with Interim BCBg tinanager’s or member’s status as a manager or enevhtnterim BCB, the manager’s
or member’s participation in the management, bssirend affairs of Interim BCB or such manager'member’s activities on behalf of
Interim BCB to the fullest extent permitted by Sext18-108 of the DLLCA. In addition, no manageliéble to Interim BCB or any of its
members or other managers for an action taken mmagiag the business or affairs of Interim BCB ifdreshe performs the duty of his or her
office (1) in a manner he or she believes in gadthfto be in the best interest of Interim BCB &2pwith such care as an ordinarily prudent
person in a like position under similar circumsesmd-urthermore, no manager is liable to InterifBRE any members for any loss or
damage except loss or damage resulting from irteakimisconduct or knowing violation of law or arisaction for which a manager recei
a personal benefit in violation or breach of theekled and Restated Operating Agreement.

The limited liability company agreement of CarolideC, a Delaware limited liability company, provisléor indemnification by
Caroline LLC of the member, and such other perssrare identified by the member by written instrotrexecuted by the member as enti
to be indemnified for all costs, losses, liabibtiend damages paid or accrued by the member suayother person in connection with the
business of Caroline LLC, to the fullest extentyided or allowed by the laws of the State of Deleav#n addition, Caroline LLC is required
to advance costs of defense of any proceedingetangmber or any such other person upon receiptbgli@e LLC of an undertaking by or
on behalf of the member or such other person tayrepch amount if it is ultimately determined ttret member or such other person is not
entitled to be indemnified by Caroline LLC. The tied liability company agreement of Caroline LL®pides that the member shall not hi
any liability for any debt, obligation or liabilitgf Caroline LLC or for the acts or omissions of axther member, director, officer, agent or
employee of Caroline LLC except to the extent egglserequired by the DLLCA.

The Amended and Restated Limited Liability Compagyeement of Cott Investment, L.L.C. a Delawareitia liability company,
provides for indemnification by Cott Investmentl_IC. of its managers and members and make advédmcezgpenses to each manager and
member arising from any loss, cost, expense, dantégjen or demand, in connection with Cott Investiné.L.C., the manager’s or
member’s status as a manager or member of Cotstmemt, L.L.C., the manager's or member’s partidgpain the management, business
and affairs of Cott Investment, L.L.C. or such ngarés or member’s activities on behalf of Cott Istraent, L.L.C. Managers shall not be
liable to Cott Investment, L.L.C. for any loss @ngiage sustained by Cott Investment, L.L.C. or aagniver except loss or damage resulting
from intentional misconduct or knowing violation lafv or a transaction for which such manager rexbav personal benefit in violation or
breach of the provisions of Cott Investment, L.Ls@imited liability company agreement.

The limited liability company agreements of eaclCtffstar LLC, Star Real Property LLC, Cott U.Scduisition LLC, Cott Acquisitiol
LLC, and Cott USA Finance LLC, each a Delaware tiatiliability company, provide for indemnificatiotn, the fullest extent permitted by
the DLLCA, of each person who was or is a partisdghreatened to be made a party to any threat@esdling or completed action, suit,
proceeding or claim, whether civil, criminal, adisinative or investigative, by reason of the fétthe, she or it is or was, or has agreed to
become, a shareholder, director, officer, repredimat or employee of such company, or is or wasiisgr or has agreed to serve, at the rec
of the company, as a director, manager, officgme®entative, partner, employee or trustee of) arsimilar capacity with, another
corporation, partnership, joint venture, trust tivew enterprise (including any employee benefibplall such persons being referred to
hereafter as an “Indemnitee”), or by reason of artion alleged to have been taken or omitted bipdemnitee in his, her or its capacity as a
shareholder, director, officer, representativernplyee of the company, against all expenses (dinguattorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasoriablyrred by or on behalf of an Indemnitee in conio@cwith such action, suit or proceed
and any appeal therefrom. In addition, no sharedrotdirector, officer, representative, agent or lxyge of such company shall be liable to
the company or any other shareholder, directorcerffrepresentative, agent or employee of the emmor any loss, damage or claim
incurred by reason of any act or omission of su@reholder, director, officer, representative, ageremployee of the company, excepthe
extent that such act or omission involved such@essfraud, gross negligence or willful misconduthy person claiming indemnification is
entitled to advances for payment of the expensegf@ding actions against such person in the ntamkto the full extent permissible
under Delaware law.

The limited liability company agreement of DS Cuséy Care, LLC, a Delaware limited liability compafipSCC”), provides, to the
fullest extent permitted by the DLLCA, for indeminétion of (i) its member(s), (i) any officersrdctors, stockholders, partners, employees,
affiliates, representatives or agents of its merfhen (iii) any officer, employee, representatoreagent of DSCC from and against any and
all losses, claims, demands, liabilities, expenselgments, fines, settlements and other amouigimigifrom any and all claims, demands,
actions, suits or proceedings, civil, criminal, adistrative or investigative, in which such persoay be involved, or threatened to be
involved, as a party or otherwise, by reason afmiggmagement of the affairs of DSCC or its propédytisiness or affairs.
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However, such indemnification shall not extend fmeason who has engaged in fraud, willful miscoridibad faith or gross negligence or in
making a claim other than a claim initiated by spehson to enforce a right to indemnification unidher limited liability company agreement
or that was otherwise authorized by the membef(B)SICC. Any person claiming indemnification from O6 is entitled to advances for
payment of the expenses of defending actions agsuieh person in the manner and to the full expenmissible under Delaware law.

United Kingdom

Subject to the provisions of the United Kingdom Qamies Act 2006, the laws which govern the orgditinaof Cott Beverages
Limited, Cott Retail Brands Limited, Cott Limite@ott Europe Trading Limited, Cott Private Label lied, Cott Nelson (Holdings) Limited,
Cott (Nelson) Limited, Cott Acquisition Limited, @dJK Acquisition Limited, Calypso Soft Drinks Lirted, Cooke Bros Holdings Limited,
Cooke Bros (Tattenhall) Limited, Cott Developmelhisited, Cott Ventures Limited, Cott Ventures UKnhited, Mr Freeze (Europe) Limite
TT Calco Limited, Aimia Foods Holdings Limited, AimFoods EBT Company Limited, Aimia Foods Group lteéd, Aimia Foods Limited
and Stockpack Limited (collectively, the “UK Guatars”), each a private company limited by shareméd under the laws of the United
Kingdom, provide for every director or other officaf the UK Guarantors to be indemnified out of #ssets of the applicable UK Guarantor
against any liability incurred by him or her in defling any proceedings, whether civil or crimimahvhich judgment is given in his favor or
in which he is acquitted or in connection with @pplication in which relief is granted to him byetbourt from liability for negligence,
default, breach of duty or breach of trust in iielato the affairs of the applicable UK Guarantor.

Luxembourg

The managers of an S.a. r.l. are liable in accarelavith the general provisions on directors’/ maagliability. Article 59, first
paragraph of the Luxembourg law of 10 August 194®@mmercial companies, as amended (which artisteapplies to managers of an S.a.
r.l.), provides that managers are liable to the gany, in accordance with the general provisionsuxembourg law, for the execution of the
mandate for which they have been appointed anthéofaults committed during their management. lditawh and pursuant to article 59,
second paragraph, the managers are jointly andavikable either to the company or to third pestfor all damages resulting from
infringements of the law or of the company’s agfcbf association. Furthermore and under articteof@he Luxembourg Commercial Code,
managers may be declared personally bankrupttifi€y abusively pursued, for their interest, a poofitable business which resulted in the
company becoming insolvent or (ii) they disposedarporate assets in the same manner as if thaskd®n their own personal assets or
(iii) they carried out business on behalf of thenpany for their personal interest.

Luxembourg laws and regulations do not explicitigdieess the issue of indemnity and insurance coedi@adS.a. r.l. managers. It is
generally considered that the articles of assamiatf the S.a. r.l. may provide for indemnity, hawelimited to the extent the managers are
not acting in gross negligence or fraudulently.

Insurance coverage for directors’ and officdiadility is also permissible under Luxembourg land may be considered as usual me
practice for certain market segments and/or typesmpanies. However, again there are no legaligians specifically dealing with
directors’ and officers’ insurance.

The articles of association of Cott Luxembourg &lado not contain any indemnification provisiomgh respect to its managers.

Iltem 16. Exhibits
(a) Exhibits

Reference is made to the Exhibit Index filed as pf this registration statement.

ltem 17.  Undertakings
The undersigned Registrant hereby undertakes:

() To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:

(i) To include any prospectus required by Sectidta}(3) of the Securities Act of 193



(ii) To reflect in the prospectus any facts or dsarising after the effective date of the registrastatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantpe iinformation set forth in the
registration statement. Notwithstanding the foragpany increase or decrease in volume of secaidfifered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hégial of the estimated maximum offering
range may be reflected in the form of prospecties fivith the Commission pursuant to Rule 424(binithe aggregate, the changes in volume
and price represent no more than a 20 percent eharthe maximum aggregate offering price set fortthe “Calculation of Registration
Fee” table in the effective registration statement;
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(i) To include any material information with resgt to the plan of distribution not previously dised in the registration statement or
any material change to such information in thegtegtion statement;

Provided, however, that paragraphs (1)(i), (1giiy (1)(iii) do not apply if the registration statent is on Form S-3 and the information
required to be included in a post-effective amenurbg those paragraphs is contained in reportd filh or furnished to the Commission by
the Registrant pursuant to Section 13 or Sectiqd)1df the Securities Exchange Act of 1934 thatiacerporated by reference in the
registration statement, or is contained in a forospectus filed pursuant to Rule 424(b) that i$ pathe registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pffsective amendment shall be
deemed to be a new registration statement reléditige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at
termination of the offering.

(4) That, for the purpose of determining liabilitgder the Securities Act of 1933 to any purchasaech prospectus filed by the
Registrant pursuant to Rule 424(b)(3) shall be dmkto be part of the registration statement akefiate the filed prospectus was deemed
part of and included in the registration statemanti each prospectus required to be filed purseaRtle 424(b)(2), (b)(5), or (b)(7) as par
a registration statement in reliance on Rule 43£l8ting to an offering made pursuant to Rule 4X%j&), (vii), or (x) for the purpose of
providing the information required by section 10¢&jhe Securities Act of 1933 shall be deemedetpért of and included in the registration
statement as of the earlier of the date such fdrpraspectus is first used after effectivenesserdate of the first contract of sale of secur
in the offering described in the prospectus. As/ipied in Rule 430B, for liability purposes of thesiiler and any person that is at that date an
underwriter, such date shall be deemed to be aefilmative date of the registration statement retatd the securities in the registration
statement to which that prospectus relates, andffeang of such securities at that time shalldleemed to be the initial bona fide offering
thereof. Provided, however, that no statement nraderegistration statement or prospectus thaaisqf the registration statement or made in
a document incorporated or deemed incorporate@feyence into the registration statement or prdasigdabat is part of the registration
statement will, as to a purchaser with a time oftiact of sale prior to such effective date, supdesor modify any statement that was mac
the registration statement or prospectus that wesob the registration statement or made in ah slocument immediately prior to such
effective date;

(5) That, for the purpose of determining liabildf/the Registrant under the Securities Act of 1888ny purchaser in the initial
distribution of the securities, the undersignediBtegnt undertakes that in a primary offering afig#ties of the undersigned Registrant
pursuant to this registration statement, regardiésise underwriting method used to sell the se¢i@srito the purchaser, if the securities are
offered or sold to such purchaser by means of tiyeofollowing communications, the undersigned iRiggnt will be a seller to the purcha
and will be considered to offer or sell such sd@sito such purchaser:

(i) Any preliminary prospectus or prospectus of tinelersigned Registrant relating to the offerimguieed to be filed pursuant to Rule
424;

(i) Any free writing prospectus relating to thdering prepared by or on behalf of the undersigRedistrant or used or referred to by
the undersigned Registrant;

(iii) The portion of any other free writing prosjes relating to the offering containing materigbimation about the undersigned
Registrant or its securities provided by or on letfahe undersigned Registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned Registrantégtirchaser.

(6) To file an application for the purpose of detating the eligibility of the trustee to act undeibsection (a) of section 310 of the T
Indenture Act in accordance with the rules and lagns prescribed by the Securities and Exchargar@ission under section 305(b) of the
Trust Indenture Act.

(7) That, for purposes of determining any liabililyder the Securities Act of 1933, each filinghed Registrant’s annual report pursuant
to Section 13(a) or 15(d) of the Securities Excleaagt of 1934 (and, where applicable, each filifiguo employee benefit plan’s annual
report pursuant to Section 15(d) of the Securlieshange Act of 1934) that is incorporated by refiee in the registration statement shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initial bona fide offering thereof
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(8) To supplement the prospectus, after the expiratf the subscription period, to set forth theules of the subscription offer, the
transactions by the underwriters during the supsori period, the amount of unsubscribed securitidse purchased by the underwriters, and
the terms of any subsequent reoffering thereafn¥f public offering by the underwriters is to bedma@n terms differing from those set forth
on the cover page of the prospectus, a post-effeatnendment will be filed to set forth the termisuch offering.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has laekised that in the opinion of the Securi
and Exchange Commission such indemnification isregj@ublic policy as expressed in the Act andhsrefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the Registrarexgfenses incurred or paid by a director,
officer or controlling person of the Registrantlie successful defense of any action, suit or fedicg) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofid@ppropriate jurisdiction the question whethgrsindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT CORPORATION

By: /s/ Jerry Fowden
Jerry Fowden
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title:  Chief Executive Officer, Director

(Principal Executive Officer

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Chief Financial Officer

(Principal Financial Officer

/s/ Jason Ausher Date: May 26, 201
Name Jason Aushe
Title:  Vice President and Chief Accounting Officer

(Principal Accounting Officer

/sl Mark Benadiba Date: May 26, 201
Name Mark Benadibz
Title: Director

/s/ George A. Burnett Date: May 26, 201
Name George A. Burnei
Title: Director

/s/ David T. Gibbons Date: May 26, 201
Name David T. Gibbon:s
Title: Director

/sl Stephen H. Halperin Date: May 26, 201
Name Stephen H. Halperi
Title: Director
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/sl Betty Jane Hess

Name Betty Jane Hes
Title: Director

/sl Gregory R. Monahan

Name Gregory R. Monaha
Title: Director

/sl Mario Pilozzi

Name Mario Pilozzi
Title: Director

/s/ Andrew Prozes

Name Andrew Proze:
Title: Director

s/ Eric Rosenfeld

Name Eric Rosenfelc
Title: Director

/sl Graham W. Savage

Name Graham W. Savac
Title: Director

Date:

Date:

Date:

Date:

Date:

Date:

May 26, 201

May 26, 201

May 26, 201

May 26, 201

May 26, 201

May 26, 201
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

156775 CANADA INC.

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in

the capacities and on the dates indicated.

/s/ Karen Liebesman

Date: May 26, 201

Name Karen Liebesma
Title: Sole Directol

/sl Jerry Fowden

Date: May 26, 201

Name Jerry Fowder
Title: President and Chief Executive Officer
(Principal Executive Officer

/sl Jay Wells

Date: May 26, 201

Name Jay Wells
Title:  Chief Financial Officer
(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

2011438 ONTARIO LIMITED

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in

the capacities and on the dates indicated.

/s/ Karen Liebesman

Date: May 26, 201

Name Karen Liebesma
Title: Sole Directol

/sl Jerry Fowden

Date: May 26, 201

Name Jerry Fowder
Title: President and Chief Executive Officer
(Principal Executive Officer

/sl Jay Wells

Date: May 26, 201

Name Jay Wells
Title:  Chief Financial Officer
(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

804340 ONTARIO LIMITED

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in

the capacities and on the dates indicated.

/s/ Karen Liebesman

Date: May 26, 201

Name Karen Liebesma
Title: Sole Directol

/sl Jerry Fowden

Date: May 26, 201

Name Jerry Fowder
Title: President and Chief Executive Officer
(Principal Executive Officer

/sl Jay Wells

Date: May 26, 201

Name Jay Wells
Title:  Chief Financial Officer
(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

967979 ONTARIO LIMITED

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in

the capacities and on the dates indicated.

/s/ Karen Liebesman

Date: May 26, 201

Name Karen Liebesma
Title: Sole Directol

/sl Jerry Fowden

Date: May 26, 201

Name Jerry Fowder
Title: President and Chief Executive Officer
(Principal Executive Officer

/sl Jay Wells

Date: May 26, 201

Name Jay Wells
Title:  Chief Financial Officer
(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

AIMIA FOODS EBT COMPANY LIMITED

By: /s/ Jason Ausher
Jason Ausher
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Director

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director

/sl Trevor Cadden Date: May 26, 201
Name Trevor Caddel
Title: Director

/s/ Mark Grover Date: May 26, 201
Name Mark Grover
Title: Director

/s/ Robert Unsworth Date: May 26, 201
Name Robert Unswortt
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

AIMIA FOODS GROUP LIMITED

By: /s/ Jason Ausher
Jason Ausher
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Director

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director

/sl Trevor Cadden Date: May 26, 201
Name Trevor Caddel
Title: Director

/s/ Mark Grover Date: May 26, 201
Name Mark Grover
Title: Director

/s/ Robert Unsworth Date: May 26, 201
Name Robert Unswortt
Title: Director




Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

AIMIA FOODS HOLDINGS LIMITED

By: /s/ Jason Ausher
Jason Ausher
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Director

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director

/sl Trevor Cadden Date: May 26, 201
Name Trevor Caddel
Title: Director

/s/ Mark Grover Date: May 26, 201
Name Mark Grover
Title: Director

/s/ Robert Unsworth Date: May 26, 201
Name Robert Unswortt
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

AIMIA FOODS LIMITED

By: /s/ Jason Ausher
Jason Ausher
Director and Authorized Representative in the
United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Director

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director

/sl Trevor Cadden Date: May 26, 201
Name Trevor Caddel
Title: Director

/s/ Mark Grover Date: May 26, 201
Name Mark Grover
Title: Director

/s/ Robert Unsworth Date: May 26, 201
Name Robert Unswortt
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

CALYPSO SOFT DRINKS LIMITED

By: /s/ Jason Ausher
Jason Ausher
Director and Authorized Representative in the
United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

CAROLINE LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, Secretary and General Counsel
Cott Corporation, sole Member of Caroline LLC

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Marni Morgan Poe Date: May 26, 201
Name Marni Morgan Po
Title: Vice President, Secretary and General Cdurfsgott Corporation, sole

Member of Caroline LL(C

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title: Manager

(Principal Executive, Financial and Accounting Ofi)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

CLIFFSTAR LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, General Counsel, Secretary ar
Sole Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Marni Morgan Poe Date: May 26, 201
Name Marni Morgan Po
Title:  Vice President, General Counsel, Secretary and [Siodetor

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title: Chief Executive Officer

(Principal Executive Officer

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title:  Chief Financial Officer

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COOKE BROS (TATTENHALL) LIMITED

By: /s/ Jason Ausher
Jason Ausher
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COOKE BROS HOLDINGS LIMITED

By: /s/ Jason Ausher
Jason Ausher
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT (NELSON) LIMITED

By: /s/ Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Gregory N. Leiter Date: May 26, 201
Name Gregory N. Leitel
Title: Director

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT ACQUISITION LIMITED

By: /s/ Jay Wells
Jay Wells
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT ACQUISITION LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, Secretary and Sole Directc

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in

the capacities and on the dates indicated.

/sl Marni Morgan Poe

Date: May 26, 201

Name Marni Morgan Poe
Title:  Vice President, Secretary and Sole Dire

/sl Jerry Fowden

Date: May 26, 201

Name Jerry Fowder
Title: Chief Executive Office
(Principal Executive Officer

/sl Jay Wells

Date: May 26, 201

Name Jay Wells
Title: Chief Financial Office
(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityampa, State of Florida on this 26th day of M2¥15.

COTT BEVERAGES INC.

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title:  President, Chief Executive Officer and Direc

(Principal Executive Officer

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Vice President, Chief Financial Officer and Dirac

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT BEVERAGES LIMITED

By: /s/ Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Gregory N. Leiter Date: May 26, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Trevor Cadden Date: May 26, 201
Name Trevor Caddel
Title: Director

/s/ Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director

/s/ Matt Vernon Date: May 26, 201
Name Matt Vernon
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT DEVELOPMENTS LIMITED

By: /s/ Jason Ausher
Jason Ausher
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT EUROPE TRADING LIMITED

By: /s/ Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative in the
United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Gregory N. Leiter Date: May 26, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityampa, State of Florida on this 26th day of M2¥15.

COTT HOLDINGS INC.

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title:  President, Chief Executive Officer and Direc

(Principal Executive Officer

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Vice President, Chief Financial Officer and Dirac

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityampa, State of Florida on this 26th day of M2¥15.

COTT INVESTMENT, L.L.C.

By: /s/ Jay Wells
Jay Wells
President and Manager

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: President and Manag

(Principal Executive Officer

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Treasure

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT LIMITED

By: /s/ Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Gregory N. Leiter Date: May 26, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director




Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT LUXEMBOURG S.A. R.L.

By: /s/ Jeremy Hoyle
Jeremy Hoyle
Class A Manager

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Class A Manage

(Principal Executive, Financial and Accounting ©#i)

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Class A Manage

/sl Marcel Stephany Date: May 26, 201
Name Marcel Stephan
Title: Class B Manage
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT NELSON (HOLDINGS) LIMITED

By: /s/ Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative in the
United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Gregory N. Leiter Date: May 26, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT PRIVATE LABEL LIMITED

By: /s/ Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Gregory N. Leiter Date: May 26, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT RETAIL BRANDS LIMITED

By: /s/ Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative in the
United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Gregory N. Leiter Date: May 26, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftgan Antonio, State of Texas on this 26th daiMaj/, 2015.

COTT U.S. ACQUISITION LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, Secretary and Sole Directc

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in

the capacities and on the dates indicated.

/sl Marni Morgan Poe

Date: May 26, 201

Name Marni Morgan Poe
Title:  Vice President, Secretary and Sole Dire

/sl Jerry Fowden

Date: May 26, 201

Name Jerry Fowder
Title: Chief Executive Office
(Principal Executive Officer

/sl Jay Wells

Date: May 26, 201

Name Jay Wells
Title: Chief Financial Office
(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT UK ACQUISITION LIMITED

By: /s/ Jay Wells
Jay Wells
Director and Authorized Representative in the
United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftgan Antonio, State of Texas on this 26th daiMaj/, 2015.

COTT USA FINANCE LLC

By: /s/ Ceaser Gonzalez
Ceaser Gonzalez
Director Manager

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/s/ Wendy Mavrinac Date: May 26, 201
Name Wendy Mavrinac
Title: Director

/s| Ceaser Gonzalez Date: May 26, 201
Name Ceaser Gonzale
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/sl Kristine Eppes Date: May 26, 201
Name Kristine Eppes
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityampa, State of Florida on this 26th day of M2¥15.

COTT VENDING INC.

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title:  President, Chief Executive Officer and Direc

(Principal Executive Officer

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Vice President, Chief Financial Officer and Dirac

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT VENTURES LIMITED

By:

POWER OF ATTORNEY

/sl Jason Ausher

Jason Ausher

Director and Authorized Representative
in the United States

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and

every act and thing requisite and necessary taohe th and about the premises, as fu
do in person, hereby ratifying and confirming akt said attorneys-in-fact and agents
substitutes, may lawfully do or cause to be dongitiye hereof.

lly to allntte@nd purposes as he or she might or coulc
or any ohttar their, or his or her substitute or

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in

the capacities and on the dates indicated.

/s/ Jason Ausher
Name Jason Aushe
Title: Director

Date

/sl Jeremy Hoyle
Name Jeremy Hoyle
Title: Director
(Principal Executive, Financial and Accounting Ofi)

Date

/sl Stephen Corby
Name Stephen Corb
Title: Director

Date

/sl Joanne Lloyd-Davies
Name Joanne Lloy-Davies
Title: Director

Date

: May 26, 201

: May 26, 201

: May 26, 201

: May 26, 201



Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

COTT VENTURES UK LIMITED

By:

POWER OF ATTORNEY

/s/ Jason Ausher

Jason Ausher

Director and Authorized Representativein the
United States

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and

every act and thing requisite and necessary taohe th and about the premises, as fu
do in person, hereby ratifying and confirming akt said attorneys-in-fact and agents
substitutes, may lawfully do or cause to be dongitiye hereof.

lly to allntte@nd purposes as he or she might or coulc
or any ohttar their, or his or her substitute or

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in

the capacities and on the dates indicated.

/s/ Jason Ausher
Name Jason Aushe
Title: Director

Date

/sl Jeremy Hoyle
Name Jeremy Hoyle
Title: Director
(Principal Executive, Financial and Accounting Ofi)

Date

/sl Stephen Corby
Name Stephen Corb
Title: Director

Date

/sl Joanne Lloyd-Davies
Name Joanne Lloy-Davies
Title: Director

Date

: May 26, 201

: May 26, 201

: May 26, 201

: May 26, 201
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityampa, State of Florida on this 26th day of M2¥15.

DS CUSTOMER CARE, LLC

By: /s/ Jerry Fowden
Jerry Fowden
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title: Chief Executive Office

(Principal Executive Officer

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Chief Financial Office

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityampa, State of Florida on this 26th day of M2¥15.

DSS GROUP, INC.

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title:  President, Chief Executive Officer and Direc

(Principal Executive Officer

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Vice President, Chief Financial Officer and Dirac

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityampa, State of Florida on this 26th day of M2¥15.

DS SERVICES OF AMERICA, INC.

By: /s/ Thomas J. Harrington
Thomas J. Harrington
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Thomas J. Harrington Date: May 26, 201
Name Thomas J. Harringto
Title: Chief Executive Office

(Principal Executive Officer

/s/ Ron Z. Frieman Date: May 26, 201
Name Ron Z. Friemar
Title: Chief Financial Office

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityampa, State of Florida on this 26th day of M2¥15.

DS SERVICES HOLDINGS, INC.

By: /s/ Jerry Fowden
Jerry Fowden
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title: Chief Executive Officer and Direct

(Principal Executive Officer

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Chief Financial Officer and Directt

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityampa, State of Florida on this 26th day of M2¥15.

INTERIM BCB, LLC

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesx¢cute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in
the capacities and on the dates indicated.

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title:  President, Chief Executive Officer and Mana

(Principal Executive Officer

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Vice President, Chief Financial Officer and Mana

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

MR FREEZE (EUROPE) LIMITED

By: /s/ Jason Ausher
Jason Ausher
Director and Authorized Representative in the
United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

STAR REAL PROPERTY LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, General Counsel, Secretary ar
Sole Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Marni Morgan Poe Date: May 26, 201
Name Marni Morgan Po
Title:  Vice President, General Counsel, Secretary and [Siodetor

/sl Jerry Fowden Date: May 26, 201
Name Jerry Fowder
Title: Chief Executive Office

(Principal Executive Officer

/sl Jay Wells Date: May 26, 201
Name Jay Wells
Title: Chief Financial Office

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

STOCKPACK LIMITED

By: /s/ Jason Ausher
Jason Ausher
Director and Authorized Representative
in the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary taohe th and about the premises, as fully to allnt#@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abkt said attorneys-in-fact and agents or any ohtta their, or his or her substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on the dates indicated.

/sl Jason Ausher Date: May 26, 201
Name Jason Aushe
Title: Director

/s/ Stephen Corby Date: May 26, 201
Name Stephen Corb
Title: Director

/sl Jeremy Hoyle Date: May 26, 201
Name Jeremy Hoyle
Title: Director

(Principal Executive, Financial and Accounting ©#i)

/sl Joanne Lloyd-Davies Date: May 26, 201
Name Joanne Lloy-Davies
Title: Director

/sl Trevor Cadden Date: May 26, 201
Name Trevor Caddel
Title: Director

/s/ Mark Grover Date: May 26, 201
Name Mark Grover
Title: Director

/s/ Robert Unsworth Date: May 26, 201
Name Robert Unswortt
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Fornd &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gftyampa, State of Florida, on this 26th day ofylM2015.

TT CALCO LIMITED

By:

POWER OF ATTORNEY

/s/ Jason Ausher

Jason Ausher

Director and Authorized Representative in the
United States

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells
and Marni Morgan Poe, and each of them, his otrinerand lawful attorneys-in-fact and agents, Wiithpower of substitution and
resubstitution, for him or her and in his or hemeg place and stead, in any and all capacitiesxéoute any and all amendments and
supplements to this registration statement andsabgequent registration statement filed pursuaRute 462(b) under the Securities Act of
1933, as amended, and to file the same, with &lbés thereto, and other documents in connectiengwith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and

every act and thing requisite and necessary taohe th and about the premises, as fu
do in person, hereby ratifying and confirming akt said attorneys-in-fact and agents
substitutes, may lawfully do or cause to be dongitiye hereof.

lly to allntte@nd purposes as he or she might or coulc
or any ohttar their, or his or her substitute or

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in

the capacities and on the dates indicated.

/s/ Jason Ausher
Name Jason Aushe
Title: Director

Date

/sl Jeremy Hoyle
Name Jeremy Hoyle
Title: Director
(Principal Executive, Financial and Accounting Ofi)

Date

/sl Stephen Corby
Name Stephen Corb
Title: Director

Date

/sl Joanne Lloyd-Davies
Name Joanne Lloy-Davies
Title: Director

Date

: May 26, 201

: May 26, 201

: May 26, 201

: May 26, 201
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INDEX TO EXHIBITS

Description of Exhibit

Form of Underwriting Agreement

Articles of Amalgamation of Cott Corporation (inparated by reference to Exhibit 3.1 to our FornKlfiled February 28,
2007) (file no. 00-31410).

Articles of Amendment to Articles of Amalgamatioh@ott Corporation (incorporated by reference thiEk 3.1 to our Form 8-
K filed December 15, 2014

Second Amended and Restated By-laws of Cott Cotiporeas amended (incorporated by reference toldixBi2 to our Form
1C-Q filed May 8, 2014)

Form of Indenture between Cott Corporation and [ ] as Trustee, providing for Issceuof Senior Debt Securities in
Series (filed herewith’

Form of Indenture between Cott Corporation and | ] as Trustee, providing for Issceuof Subordinated Debt
Securities in Series (filed herewitl

Form of Deposit Agreement between Cott Corporation, ] and the Holders from TineTime of the Depositary
Shares Described Thereir

Form of Certificate of Designations of the [ 1% Series [ ] [Convertible] Preferred Stea¢o Par Value) of Cott
Corporation.*

Form of Warrant Agreement between Cott Corporadiod [ ], as Warrant Ager
Opinion of Goodmans LLP (filed herewitt

Opinion of Drinker Biddle & Reath LLP (filed herethj.

Computation of Ratios (filed herewitt
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herewith).

Consent of PricewaterhouseCoopers LLP, indeperaigtitors for DSS Group, Inc. (filed herewit
Consent of Grant Thornton UK LLP, independent aurdifor Aimia Foods Holdings Limited (filed heretjt
Consent of Goodmans LLP (included in Exhibit 5

Consent of Drinker Biddle & Reath LLP (includedErhibit 5.2).

Statement of Eligibility on Form-1.*

* To be filed by amendmer



Exhibit 4.1
COTT CORPORATION
and
THE GUARANTORS PARTY HERETO
to
[TRUSTEE]
Trustee
INDENTURE
Dated as of [ ]
SENIOR DEBT SECURITIES COTT CORPORATION

Certain Sections of this Indenture relating to Bect 310
through 318, inclusive, of the Trust Indenture At1939

Trust Indenture Act Section

Indenture Section

Section 310(a)(1
(a)(2)
(a)(3)
()4

609
609
Not Applicable
Not Applicable

(a)(5) 609
(b) 608
Section 311(a 613
(b) 613
Section 312(a 701
702
(b) 702
(c) 702
Section 313(a 703
(b) 703
(c) 703, 10€
(d) 703
Section 314(a 704
(@)(4) 1005
(b) Not Applicable
(©)(2) 102
(©)(2) 102
©)((3) Not Applicable
(d) Not Applicable
(e) 102
Section 315(a 601
(b) 602
(c) 601
(d) 601
(e) 514
Section 316(a 101
(@)(1)(A) 512
(2)(1)(B) 513, 502
@)(2) Not Applicable
(b) 508
(c) 104
Section 317(a)(1 503
(@)(2) 504
(b) 1003
Section 318(a 107

Note: This reconciliation and tie shall not, folygrurpose, be deemed to be a part of the Inder



Section 10!
Section 10:
Section 10:
Section 10¢
Section 10¢
Section 10¢
Section 107
Section 10¢
Section 10¢
Section 11(
Section 11!
Section 117
Section 11:
Section 11¢
Section 11¢
Section 11¢
Section 117
Section 11¢

Section 20!
Section 20:
Section 20:
Section 20«

Section 30!
Section 30:
Section 30:
Section 30¢
Section 30¢
Section 30¢
Section 307
Section 30¢
Section 30¢
Section 31(
Section 31!

Section 40!
Section 40:

Section 507
Section 50:
Section 50¢
Section 50¢
Section 50¢
Section 50¢
Section 507
Section 50¢

TABLE OF CONTENTS

ARTICLE | DEFINITIONS AND OTHER PROVISIONS OF GENER. APPLICATION
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Denomination
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ARTICLE IV SATISFACTION AND DISCHARGE

Satisfaction and Discharge of Indent
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ARTICLE V REMEDIES

Events of Defaul
Acceleration of Maturity; Rescission and Annulm

Collection of Indebtedness and Suits for EnforcembgnT rustee

Trustee May File Proofs of Clai
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Application of Money Collecte
Limitation on Suits
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Section 51(
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Section 51:
Section 51¢
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Section 60!
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Section 60¢
Section 60¢
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Section 607
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Section 60¢
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Section 61
Section 61:
Section 61°
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INDENTURE, dated as of [ ], among COTT CORPOR@MN|, a corporation duly organized and existing uriderlaws of Canada
(herein called the Company”), having its principal office at 6525 Viscount &, Mississauga, Ontario, Canada L4V1H6, the Guarsuias
defined hereinafter), each having its principalagfflat the address specified on Scheduleefeto], andTrustee] , as Trustee (herein called
the “Trustee”).

RECITALS OF THE COMPANY

The Company has duly authorized the execution atidety of this Indenture to provide for the issoarirom time to time of its
debentures, notes or other evidences of indebtedhesein called the Securities”) to be issued in one or more series as in thieirure
provided.

Each of the Initial Guarantors has duly authoritezlexecution and delivery of this Indenture tovite for the guarantee by such Initial
Guarantor of such series of Securities as to whigith guarantee has been made applicable as prdwdeith.

All things necessary to make this Indenture a vatjceement of the Company and of the Initial Guaranin accordance with its terms
have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and thehase of the Securities by the Holders theredd, itutually agreed, for the equal and
proportionate benefit of all Holders of the Sedasitor of series thereof, as follows:

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

Section 101 DefinitionsFor all purposes of this Indenture, except asmitse expressly provided or unless the contexdretise
requires:

(1) the terms defined in this Article have the niegg assigned to them in this Article and inclulde plural as well as the singular;

(2) all other terms used herein which are defimethé Trust Indenture Act, either directly or bference therein, have the meanings
assigned to them therein;

(3) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticeéSAAP;

(4) unless the context otherwise requires, anyeafee to an “Article” or a “Sectiorrefers to an Article or a Section, as the case beg
of this Indenture;

(5) the words “herein”, “hereof” and “hereunderdaother words of similar import refer to this Indere as a whole and not to any
particular Article, Section or other subdivision;

(6) when used with respect to any Security, thededconvert”, “converted” and “conversion” are intked to refer to the right of the
Holder or the Company to convert or exchange s@xiu®y into or for securities or other propertyaiccordance with such terms, if any, as
may hereafter be specified for such Security asecoplated by Section 3QJand these words are not intended to refer tarigiy of the
Holder or the Company to exchange such Securitpttoer Securities of the same series and like tpasuant to Section 30805, 306,
9060r 1107or another similar provision of this Indenture,esd the context otherwise requires; and referdmeesn to the terms of any
Security that may be converted mean such termsagshe specified for such Security as contemplategeiction 301

(7) unless the context otherwise requires, anyeafee to “duly provided for” and other words of ganimport with respect to any
amount or property required to be paid or deliveesdapplicable, shall include, without limitatidraving made such amount or property
available for payment or delivery;

(8) references to sections of or rules under thei$tées Act, the Exchange Act, or the Trust IndeetAct shall be deemed to include
substitute, replacement or successor sectiondes aglopted by the Commission from time to time;

(9) when the words “includes” or “including” areagsherein, they shall be deemed to be followedbyatords “without limitation;"and

(10)“or” is not exclusive



“ Act”, when used with respect to any Holder, has thamimg specified in Section 104

“ Affiliate " of any specified Person means any other Perseattli or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. Fomptingoses of this definition, “control” when usediwiespect to any specified Person
means the power to direct the management and gelafisuch Person, directly or indirectly, whettieough the ownership of voting
securities, by contract or otherwise; and the teéwoatrolling” and “controlled” have meanings cdatve to the foregoing.

“ Applicable Procedures of a Depositary means, with respect to any mattemy time, the policies and procedures of sughdsitary,
if any, that are applicable to such matter at dirb.

“ Authenticating Agent’ means, when used with respect to Securities oBarigs, any Person authorized by the Trustee toreloehal
of the Trustee to authenticate the Securities ol series.

“ Board of Directors” means either the board of directors of the Corgpgamany duly authorized committee of that board.

“ Board Resolutiori’ means a resolution certified by the SecretargroAssistant Secretary of the Company to have denadopted
by the Board of Directors and to be in full foraedaeffect on the date of such certification, a copwhich is delivered to the Trustee. Where
any provision of this Indenture refers to actiorbéotaken pursuant to a Board Resolution (inclutlmgestablishment of any series of the
Securities and the forms and terms thereof), sathramay be taken by any officer or employee ef @ompany authorized to take such
action by the Board of Directors as evidenced Bpard Resolution.

“ Business Day, when used with respect to any Place of Paymentnseach Monday, Tuesday, Wednesday, Thursday adalyRhal
is not a day on which banking institutions in tRédce of Payment are authorized or obligated bydaexecutive order to close; provided t
when used with respect to any Security, “Businesg’Dnay have such other meaning, if any, as magpeeified for such Security as
contemplated by Section 301

“ Commission” means the Securities and Exchange Commissiongistime to time constituted, created under the Brgle Act, or, i
at any time after the execution of this instrum&nth Commission is not existing and performingdtates now assigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

“ Company’ means the Person named as the “Company” in teedaragraph of this instrument until a succeBsrson shall have
become a successor Person to the Company pursuguet applicable provisions of this Indenture, dreteafter “Company” shall mean such
successor Person.

“ Company Requestor “ Company Ordel’ means a written request or order signed in tlreenaf the Company by any two of the
following: a Chairman of the Board, a Chief ExeeatDfficer, a President, a Vice President, a Tneasan Assistant Treasurer, its Secretary
or an Assistant Secretary of the Company, or ahgratfficer or officers of the Company designateevriting by or pursuant to authority of
the Board of Directors and delivered to the Trutem time to time.

“ Corporate Trust Office’ means the designated office of the Trustee i} it which at any particular time its corporatgst business
shall be administered and which, at the date heietdcated af, Attention: ] , or at such other address as the Trustee mayndgsifrom
time to time by notice to the Holders and the Conypar the principal corporate trust office of asuccessor Trustee.

“ corporation” means a corporation, association, company (iriotyd limited liability company), joinstock company, business trus
other similar entity.

“ Covenant Defeasanckhas the meaning specified in Section 1303
“ Defaulted Interest’ has the meaning specified in Section 307
“ Defeasancé has the meaning specified_in Section 1302

“ Depositary” means, with respect to Securities of any sedsgable in whole or in part in the form of one mrenGlobal Securities, a
clearing agency that is designated to act as dgpp$or such Securities as contemplated by Se&fiin

“ DTC" has the meaning specified in Section 104
“ Event of Default” has the meaning specified in Section 501

“ Exchange Act’ means the Securities Exchange Act of 1934 andstatyite successor thereto, in each case as amiodetime to
time.
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“ Expiration Date” has the meaning specified in Section 104

“ GAAP” means, at any time, (i) generally accepted actingmrinciples set forth in the opinions and proncements of the
Accounting Principles Board of the American Ingttof Certified Public Accountants and statements gronouncements of the Financial
Accounting Standards Board or in such other statésrigy such other entity as have been approvedsignificant segment of the accounting
profession in the United States or (ii) if at stiche the Company is required to prepare its finalnstiatements for reports filed with the
Commission under Section 13 or 15(d) of the Exclkahg pursuant to standards other than those $padif clause (i) (which may include
International Financial Reporting Standards), satbier standards, in each case which are in effexich time.

“ Global Security’ means a Security that evidences all or part efSkcurities of any series and bears the legerfdriein Section 204
(or such legend as may be specified as contemptgt&ction 30for such Securities).

“ Guarantee” means a guarantee of any Securities by a Guarastoontemplated by Article XlyVprovided that the term “Guarantee,”
when used with respect to any Security or with eespo the Securities of any series, means a gtgsrar such Security or of the Securitie:
such series, respectively, by a Guarantor of secui®y or of the Securities of such series, retpely, as contemplated by Article XIV

“ Guarantor” means each of the Initial Guarantors and anyrd®eeson who shall have become a Guarantor unieinttenture
pursuant to Section 140tereof (including entry into a supplemental indeafpursuant to Section 9@&reof), in each case unless and until a
successor Person shall have become a successon Ressich Guarantor pursuant to the applicableigioms of this Indenture, at which tir
references to such Guarantor shall mean such sgrdesrson; provided that (i) the term “Guarantatien used with respect to the Secur
of any series, means the Persons who shall from tintime be the guarantors of Securities of secies as contemplated by Article XIV
and (ii) any Person constituting a Guarantor withpect to the Securities of a series shall ceasenstitute a Guarantor with respect to
Securities of such series when its Guaranteeéssel with respect to Securities of such seriasdordance with the terms of this Indenture.

“ Guarantor’s Board of Directors means, with respect to any Guarantor, eithebtbeerd of directors of such Guarantor or any duly
authorized committee of that board.

“ Guarantor’s Board Resolutiorf means, with respect to any Guarantor, a resalutirtified by the Secretary or an Assistant Sacyet
of such Guarantor to have been duly adopted by Guzvantor’'s Board of Directors and to be in folide and effect on the date of such
certification, a copy of which is delivered to theustee. Where any provision of this Indenturensefe action to be taken pursuant to a
Guarantor’s Board Resolution, such action may kertdy any officer or employee of such Guarantehetized to take such action by such
Guarantor’s Board of Directors as evidenced by ar@utor's Board Resolution.

“ Guarantor’s Officers’ Certificate” means, with respect to any Guarantor, a certicigned by any two of the following: a Chairman
of the Board, a Chief Executive Officer, a PrestdarVice President, a Treasurer, an Assistantshires, a Secretary or an Assistant Secre
of such Guarantor, or any other officer or officefsuch Guarantor designated in a writing by aspant to authority of such Guarantor’s
Board of Directors and delivered to the Trusteenftone to time.

“ Guarantor Request or “ Guarantor Order” means, with respect to any Guarantor, a writesruest or order signed in the name of
such Guarantor by any two of the following: a Chein of the Board, a Chief Executive Officer, a Riest, a Vice President, a Treasurer, an
Assistant Treasurer, its Secretary or an AssiSantetary of such Guarantor, or any other officesfficers of such Guarantor designated in
writing by or pursuant to authority of such Guacats Board of Directors and delivered to the Tredt®m time to time. In the event that
Guarantor’'s Requests relating to the same matter Ish delivered by two or more Guarantors on #raesdate, such requests may be
combined into a single document, provided thatrdugiests made by each Guarantor therein shalMeeadeand not joint requests of each
such Guarantor.

“ Holder ” means a Person in whose name a Security is eegistn the Security Register as of the date agipliéc

“ Indenture” means this instrument as originally executed asné may from time to time be supplemented or atedrby one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof, includingy, &ll purposes of this instrument and any
such supplemental indenture, the provisions offtfust Indenture Act that are deemed to be a paahdfgovern this instrument and any such
supplemental indenture, respectively. The tedmdenture “ shall also include the terms of any particulaiiessor specific Securities within a
series and of any Guarantees thereof establisheonésmplated by Section 301

“interest”, when used with respect to an Original Issue Bist Security which by its terms bears interesy affer Maturity, means
interest payable after Maturity.

“ Initial Guarantor " or “ Initial Guarantors ” means the entities listed on ScheduleeXeto.

“ Interest Payment Dat& when used with respect to any Security, meaasStiated Maturity of an installment of interestsoich
Security.
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“ Maturity ”, when used with respect to any Security, meaasitite on which the principal of such Securityroirstallment of
principal becomes due and payable as therein eirhprovided, whether at the Stated Maturity odiglaration of acceleration, call for
redemption or otherwise.

“ Notice of Default” means a written notice of the kind specified acton 501(4)

“ Officers’ Certificate” means a certificate signed by any two of thedeihg: a Chairman of the Board, a Chief Executiféo®er, a
President, a Vice President, a Treasurer, an A&sdiSreasurer, a Secretary or an Assistant Segretane Company, or any other officer or
officers of the Company designated in a writingdoyursuant to authority of the Board of Directarsl delivered to the Trustee from time to
time.

“ Opinion of Counsel’ means a written opinion of counsel, who may bemployee of or counsel for the Company or a Guaran

“ Original Issue Discount Security means any Security which provides for an amoass ithan the principal amount thereof to be due
and payable upon a declaration of acceleratioheMaturity thereof pursuant to Section 502

“ Qutstanding”, when used with respect to Securities, meansf #se date of determination, all Securities thefi@te authenticated and
delivered under this Indenture, except:

(1) Securities theretofore canceled by the Trustegelivered to the Trustee for cancellation;

(2) Securities for whose payment or redemption rgonéhe necessary amount has been theretoforesitegavith the Trustee or any
Paying Agent (other than the Company) in trustatraside and segregated in trust by the Compatlygi€ompany shall act as its own
Paying Agent) for the Holders of such Securitiesyvjiled that, if such Securities are to be redeemetice of such redemption has been duly
given pursuant to this Indenture or provision tfareatisfactory to the Trustee has been made;

(3) Securities as to which Defeasance has beecateffgpursuant to Section 1302

(4) Securities which have been paid pursuant téi@e8060r in exchange for or in lieu of which other Setiasg have been
authenticated and delivered pursuant to this Indenbther than any such Securities in respecthiéiwthere shall have been presented to the
Trustee proof satisfactory to it that such Seasitire held by a protected purchaser in whose hantisSecurities are valid obligations of the
Company; and

(5) Securities as to which any property deliveralgen conversion thereof has been delivered (dr detivery has been duly provided
for), or as to which any other particular condidrave been satisfied, in each case as may bedprbfor such Securities as contemplated in
Section 30%,

provided, however, that in determining whether the Holders of thguisite principal amount of the Outstanding Se@sihave given, made
or taken any request, demand, authorization, dinechotice, consent, waiver or other action hedewras of any date, (A) the principal
amount of an Original Issue Discount Security wisblall be deemed to be Outstanding shall be thesatwd the principal thereof which
would be due and payable as of such date uponematieh of the Maturity thereof to such date punéta_Section 502 (B) if, as of such

date, the principal amount payable at the Statetlifify of a Security is not determinable, the pijrad amount of such Security which shal
deemed to be Outstanding shall be the amount affispleor determined as contemplated by Section,3@) the principal amount of a
Security denominated in one or more foreign curiemycomposite currencies or currency units whidilde deemed to be Outstanding shall
be the U.S. dollar equivalent, determined as ofislate in the manner provided as contemplated biid®e301, of the principal amount of
such Security (or, in the case of a Security dbedrin Clause (A) or (B) above, of the amount deteed as provided in such Clause), and
(D) Securities owned by the Company, any Guararittiie Securities or any other obligor upon theusiées or any Affiliate of the Compa

or any such Guarantor or of such other obligorldf@tisregarded and deemed not to be Outstanelkogpt that, in determining whether the
Trustee shall be protected in relying upon any seduest, demand, authorization, direction, notioesent, waiver or other action, only
Securities which a Responsible Officer of the Teasactually knows to be so owned shall be so disdegl. Securities so owned which have
been pledged in good faith may be regarded as &hdlistg if the pledgee establishes to the satigfaaf the Trustee the pledgee’s right so to
act with respect to such Securities and that thdgge is not the Company or any Guarantor of sechr&ies or any other obligor upon the
Securities or any Affiliate of the Company or a @udor of the Securities or such other obligor.

“ Paying Agent’ means any Person authorized by the Company tdhgagrincipal of or any premium or interest on &wgcurities on
behalf of the Company.

“ Person” means any individual, corporation, partnershiging venture, trust, unincorporated organizatiog@vernment or any agency
or political subdivision thereof.

“ Place of Payment, when used with respect to the Securities of sgnyes and subject to Section 1Q0R2eans the place or places
where the principal of and any premium and inteoesthe Securities of that series are payable edfsgd as contemplated by Section 301
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“ Predecessor Securityof any particular Security means every previoes\Bity evidencing all or a portion of the sametdebthat
evidenced by such particular Security; and, forghgoses of this definition, any Security autheatiéd and delivered under Section 806
exchange for or in lieu of a mutilated, destroyledt or wrongfully taken Security shall be deemeévidence the same debt as the mutilated,
destroyed, lost or wrongfully taken Security.

“ Redemption Daté&, when used with respect to any Security to be reddemeans the date fixed for such redemption pucsuant tc
this Indenture.

“ Redemption Pricé, when used with respect to any Security to beeeded, means the price at which it is to be reddgraesuant to
this Indenture.

“ Regular Record Daté for the interest payable on any Interest Payniate on the Securities of any series means thesgatsfied
for that purpose as contemplated by Section.301

“ Responsible Officet, when used with respect to the Trustee, meanoéiver of the Trustee within the corporate trdepartment,
including any Vice President, assistant secretsygistant treasurer, assistant cashier, truseoffassistant trust officer or assistant controller
assigned to the Corporate Trust Office, or anyrotifiicer of the Trustee customarily performing ftions similar to those performed by any
of the above designated officers and also meaitls,re$pect to a particular corporate trust mattey, other officer of the Trustee to whom
such matter is referred because of his knowledgmdffamiliarity with the particular subject, antiavshall have direct responsibility for the
administration of this Indenture.

“ Securities” has the meaning stated in the first recital & thdenture and more particularly means any Seesrauthenticated and
delivered under this Indenture.

“ Securities Act’ means the Securities Act of 1933 and any statuteessor thereto, in each case as amended frenditime.
“ Security Registef and “ Security Registraf’ have the respective meanings specified in Se@m
“ Special Record Date&for the payment of any Defaulted Interest meadsaiz fixed by the Trustee pursuant to Section.307

“ Stated Maturity”, when used with respect to any Security or arsyatiment of principal thereof or interest theremeans the date
specified in such Security as the fixed date orctvhine principal of such Security or such instatingf principal or interest is due and
payable.

“ Subsidiary” means any Person a majority of the combined gapiower of the total outstanding ownership inter@stwhich is, at the
time of determination, beneficially owned or halitectly or indirectly, by the Company or one ormmother Subsidiaries. For this purpose,
“voting power” means power to vote in an ordinalgcéon of directors (or, in the case of a Perdwt is not a corporation, ordinarily to
appoint or approve the appointment of Persons hgldimilar positions), whether at all times or oal/long as no senior class of ownership
interests has such voting power by reason of angirggency.

“ Trustee” means the Person named as the “Trustee” in thedaragraph of this instrument until a succe$sostee shall have become
such pursuant to the applicable provisions of litmienture, and thereafter “Trustee” shall meamoluide each Person who is then a Trustee
hereunder, and if at any time there is more thansuch Person, “Trustee” as used with respecet&#dcurities of any series shall mean the
Trustee with respect to Securities of that series.

“ Trust Indenture Act” means the Trust Indenture Act of 1939 as in fatthe date as of which this instrument was exsbut
provided, however, that in the event the Trust Indenture Act of 1838mended after such date, “Trust Indenture Awans, to the extent
required by any such amendment, the Trust Indeftatef 1939 as so amended.

“ Uniform Commercial Code¢ means the Uniform Commercial Code in effect ia State of New York, as amended from time to time.

“ U.S. Government Obligatioi has the meaning specified in Section 1304

“ Vice President, when used with respect to the Company, any Guarar the Trustee, means any vice president, veneir not
designated by a number or a word or words addeatdef after the title “vice president.”

Section 102 Compliance Certificates and Opiniodpon any application or request by the Compargy Guarantor to the Trustee
to take any action under any provision of this Imdee, the Company or such Guarantor, as the cageébm shall furnish to the Trustee such
certificates and opinions as may be required utigefrust Indenture Acprovided, however, that no such opinion shall be
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required in connection with the issuance of Seiagrithat are part of any series as to which suabparion has already been furnished. Each
such certificate or opinion shall be given in thenfi of an Officers’ Certificate, if to be given layn officer of the Company, or a Guarantor’s
Officers’ Certificate, if to be given by an officef any Guarantor, or an Opinion of Counsel, ib&ogiven by counsel, and shall comply with
the requirements of the Trust Indenture Act andathgr requirements set forth in this Indenture.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis tndenture shall include:

(1) a statement that each individual signing swatifecate or opinion has read such covenant oditmm and the
definitions herein relating thereto;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions
contained in such certificate or opinion are based,;

(3) a statement that, in the opinion of each suadividual, he has made such examination or invastig as is necessary to
enable him to express an informed opinion as tathereor not such covenant or condition has beerptiethwith; and

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant hesn complied with.

Section 103 Form of Documents Delivered to Trust@eany case where several matters are requirbd tertified by, or covered
by an opinion of, any specified Person, it is netessary that all such matters be certified bgpwered by the opinion of, only one such
Person, or that they be so certified or coveredrily one document, but one such Person may centi§ve an opinion with respect to some
matters and one or more other such Persons akeomftters, and any such Person may certify @& givopinion as to such matters in one or
several documents.

Any certificate or opinion of an officer of the Cpany or a Guarantor may be based, insofar asaite®to legal matters, upon a
certificate or opinion of, or representations byysel, unless such officer knows, or in the eseroif reasonable care should know, that the
certificate or opinion or representations with extto the matters upon which his certificate animm is based are erroneous. Any such
certificate or opinion of, or representation byusel may be based, insofar as it relates to fhatatiers, upon a certificate or opinion of, or
representations by, an officer or officers of tr@pany or such Guarantor, as the case may bengsthtt the information with respect to
such factual matters is in the possession of the@my or such Guarantor, as the case may be, welkscounsel knows, or in the exercise
of reasonable care should know, that the certdicatopinion or representations with respect tdsuatters are erroneous.

Where any Person is required to make, give or g@gdero or more applications, requests, consentsficates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instriimen

Section 104 Acts of Holders; Record Datésy request, demand, authorization, directioricep consent, waiver or other action
provided or permitted by this Indenture to be giveade or taken by Holders may be embodied in aittteced by one or more instruments
of substantially similar tenor signed by such Hoéd@ person or by an agent or agents duly appaintevriting; and, except as herein
otherwise expressly provided, such action shalbbeceffective when such instrument or instrumeresialivered to the Trustee and, where
it is hereby expressly required, to the CompanyamdGuarantor. Such instrument or instruments {hadction embodied therein and
evidenced thereby) are herein sometimes referrad the “Act” of the Holders signing such instrumeninstruments. Proof of execution of
any such instrument or of a writing appointing aagh agent shall be sufficient for any purposénisf indenture and (subject to Section $01
conclusive in favor of the Trustee, the Company amg Guarantor, if made in the manner providedis $ection.

Without limiting the generality of this Section,laas otherwise provided in or pursuant to this htdee, (i) a Holder, including a
Depositary or its nominee that is a Holder of alaldSecurity, may give, make or take, by an ageagents duly appointed in writing, any
request, demand, authorization, direction, nottioasent, waiver or other action provided or pemdiin or pursuant to this Indenture to be
given, made or taken by Holders, and a Depositaits mominee that is a Holder of a Global Secunigy duly appoint in writing as its agent
or agents members of, or participants in, such Biggy holding interests in such Global Securitytia records of such Depositary; and
(i) with respect to any Global Security the Depasi for which is The Depository Trust CompanyX(TC "), any consent or other action
given, made or taken by an “agent memh#rDTC by electronic means in accordance with theofated Tender Offer Procedures syste
other Applicable Procedures of, and pursuant thaigation by, DTC shall be deemed to constituge“thct” of the Holder of such Global
Security, and such Act shall be deemed to have 8elavered to the Company, any Guarantor and tlhistée upon the delivery by DTC of an
“ agent’'s message” or other notice of such conseothar action having been so given, made or takextc¢ordance with the Applicable
Procedures of DTC.
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The fact and date of the execution by any Pers@amgfsuch instrument or writing may be proved ydffidavit of a witness of such
execution or by a certificate of a notary publicotiner officer authorized by law to take acknowlegmts of deeds, certifying that the
individual signing such instrument or writing ackviedged to him the execution thereof. Where su@tetion is by a signer acting in a
capacity other than his individual capacity, suettificate or affidavit shall also constitute saféint proof of his authority. The fact and date
of the execution of any such instrument or writiogthe authority of the Person executing the sanag, also be proved in any other manner
that the Trustee deems sufficient.

The ownership of Securities shall be proved by3beurity Register.

Any request, demand, authorization, direction,aetconsent, waiver or other Act of the Holdermf§ &ecurity shall bind every future
Holder of the same Security and the Holder of eBagurity issued upon the registration of trandfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefd to be done by the Trustee or the CompanypGaarantor in reliance thereon,
whether or not notation of such action is made up@h Security.

The Company and any Guarantor may set any dayexoed date for the purpose of determining the Eldaf Outstanding Securities
of any series entitled to give, make or take agpest, demand, authorization, direction, noticasent, waiver or other action provided or
permitted by this Indenture to be given, made ketaby Holders of Securities of such series, pradithat neither the Company nor such
Guarantor may set a record date for, and the gomdf this paragraph shall not apply with resgecthe giving, making or taking of any
notice, declaration, request or direction refeteth the next paragraph. If any record date isesuant to this paragraph, the Holders of
Outstanding Securities of the relevant series eh secord date, and no other Holders, shall beledhtio give, make or take the relevant
action, whether or not such Holders remain Holadéter such record datprovided, however, that no such action shall be effective hereu
unless given, made or taken on or prior to theiagiple Expiration Date by Holders of the requigiteacipal amount of Outstanding Securi
of such series on such record date. Nothing inghiagraph shall be construed to prevent the Coynpaany Guarantor from setting a new
record date for any action for which a record dwegte previously been set pursuant to this paragmaplreupon the record date previously set
shall automatically and with no action by any Parke canceled and of no effect), and nothing is plairagraph shall be construed to render
ineffective any action given, made or taken by leosdof the requisite principal amount of Outstagddecurities of the relevant series on the
date such action is given, made or taken. Prongitér any record date is set pursuant to this papdg the Company or such Guarantor, as
the case may be, at its own expense, shall cause wd such record date, the proposed action bigéts and the applicable Expiration Date
to be given to the Trustee in writing and to eaciddr of Securities of the relevant series in ttaner set forth in Sections 186d_106.

The Trustee may set any day as a record datedquuipose of determining the Holders of Outstan@agurities of any series entitled
to join in the giving, making or taking of (i) amNotice of Default, (ii) any declaration of acceléwa referred to in Section 5QZiii) any
request to institute proceedings referred to ini8e&07(2)or (iv) any direction referred to in Section 51i& each case with respect to
Securities of such series. If any record datetipgesuant to this paragraph, the Holders of Ontlitey Securities of such series on such re
date, and no other Holders, shall be entitled ve ,ginake or take such notice, declaration, requedirection, whether or not such Holders
remain Holders after such record dggmvided, however, that no such action shall be effective hereundézss given, made or taken on or
prior to the applicable Expiration Date by Holdefghe requisite principal amount of Outstanding\8#ies of such series on such record
date. Nothing in this paragraph shall be consttogatevent the Trustee from setting a new recotd fta any action for which a record date
has previously been set pursuant to this paragrapéreupon the record date previously set shatimatically and with no action by any
Person be canceled and of no effect), and nothinigis paragraph shall be construed to rendergoéffe any action given, made or taken by
Holders of the requisite principal amount of Outsliag Securities of the relevant series on the slath action is given, made or taken.
Promptly after any record date is set pursuarttitogaragraph, the Trustee, at the Company’s expshsll cause notice of such record date,
the proposed action by Holders and the applicakfsr&tion Date to be given to the Company and aogr&ntor in writing and to each
Holder of Securities of the relevant series inffanner set forth in Sections 186d_106.

With respect to any record date set pursuant $oShttion, the party hereto which sets such redatel may designate any day as the “
Expiration Date” and from time to time may change the Expirationeltatany earlier or later day; provided that ndhstitange shall be
effective unless notice of the proposed new ExjpinaDate is given to the other party hereto in wgt and to each Holder of Securities of the
relevant series in the manner set forth in Secti®f, on or prior to the existing Expiration Date. if Bxpiration Date is not designated with
respect to any record date set pursuant to thisdBethe party hereto which set such record daddl e deemed to have initially designated
the 180th day after such record date as the Eiqir&tate with respect thereto, subject to its righthange the Expiration Date to an earlier
day as provided in this paragraph. Notwithstandiegforegoing, no Expiration Date shall be latemttthe 180th day after the applicable
record date.

Without limiting the foregoing, a Holder entitle@feunder to give, make or take any action hereunibregard to any particular
Security may do so, in person or by an agent dopoated in writing, with regard to all or any paftthe principal amount of such Security.

Section 105 Notices, Etc., to Trustee, Company@uarantors Any request, demand, authorization, directioriceo consent,
waiver or Act of Holders or other document proviaegermitted by this Indenture to be made upovemior furnished to, or filed with,
(1) the Trustee by any Holder or by the Compangryr Guarantor shall be sufficient for every purplsesunder if made, given, furnished or
filed in writing (which may be by facsimile or etegnic transmission) to or with the Trustee atsrporate Trust Office, Attentiofi: ][,
with a copy (which shall not constitute notice) tahe Trustee at [, Attention: ] or any
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other address previously furnished in writing to the Company and the Holders by the Trusteer (2) the Company or a Guarantor by the
Trustee or by any Holder shall be sufficient foegvpurpose hereunder (unless otherwise hereiresslyrprovided) if in writing and mailed,
first-class postage prepaid, to the Company or §utdrantor, as the case may be, addressed ttha atldress of its principal office specified
in the first paragraph of this instrument or at atlyer address previously furnished in writinghe Trustee by the Company.

Section 106 Notice to Holders; WaiveWhere this Indenture provides for notice to Hoddef any event, such notice shall be
sufficiently given (unless otherwise herein explepsovided) if in writing and mailed, first-clagmstage prepaid, to each Holder affected by
such event, at his address as it appears in thei§eRegister, not later than the latest datau(y), and not earlier than the earliest date (if
any), prescribed for the giving of such notice. Artice shall also be so mailed to any Person destin Section 313(c) of the Trust
Indenture Act, to the extent required by the Tiadenture Act. In any case where notice to Holdeiven by mail, neither the failure to
such notice, nor any defect in any notice so mattedny particular Holder shall affect the suffiscy of such notice with respect to other
Holders. Where this Indenture provides for notitamy manner, such notice may be waived in writipghe Person entitled to receive such
notice, either before or after the event, and suaiver shall be the equivalent of such notice. Wes\of notice by Holders shall be filed with
the Trustee, but such filing shall not be a condifprecedent to the validity of any action takeneliance upon such waiver.

In case by reason of the suspension of regularseatice or by reason of any other cause it skeaiitpracticable to give such notice by
mail, then such notification as shall be made withapproval of the Trustee shall constitute aigefit notification for every purpose
hereunder.

Where this Indenture provides for notice of anyréwte a Holder of a Global Security, such noticellsbe sufficiently given if given to
the Depositary for such Security (or its designpajsuant to its Applicable Procedures, not |dtantthe latest date (if any), and not earlier
than the earliest date (if any), prescribed forgiving of such notice.

Section 107 Conflict with Trust Indenture Acthis Indenture is subject to the provisions & Twust Indenture Act that are
required to be a part of this Indenture and, toetktent applicable, shall be governed by such pions. If any provision hereof limits,
qualifies or conflicts with a provision of the Ttuadenture Act which is required under such Acbéoa part of and govern this Indenture,
such required provisions of the Trust Indenture gl control. If any provision of this Indenturedifies or excludes any provision of the
Trust Indenture Act which may be so modified orleded, such provisions of the Trust Indenture Agtlsbe deemed to apply to this
Indenture as so modified, or to be excluded, as#ise may be.

Section 108 Effect of Headings and Table of Comtemhe Article and Section headings herein and tiglél of Contents are for
convenience only and shall not affect the consivadtereof.

Section 109 Successors and AssigAl covenants and agreements in this Indentucktha Securities by the Company, any
Guarantor and the Trustee, except as otherwisedatin Section 1401, shall bind their respectivecessors and assigns, whether so
expressed or not.

Section 110 Separability Clause case any provision in this Indenture or in 8ezurities shall be invalid, illegal or
unenforceable, the validity, legality and enfordbgbof the remaining provisions shall not in amay be affected or impaired thereby.

Section 111 Benefits of Indentur&lothing in this Indenture or in the Securitiegpress or implied, shall give to any Person, other
than the parties hereto and their successors hdgeand the Holders, any benefit or any legal aiitagle right, remedy or claim under this
Indenture, except as may otherwise be providedupmtsto_Section 30With respect to any Securities of a particularesedr under this
Indenture with respect to such Securities.

Section 112 Governing LawThis Indenture, the Guarantees and the Secuaitidghe rights and obligations of the parties tioere
and thereto, including the interpretation, congtam; validity and enforceability thereof, shall geverned by and construed and interprete
accordance with the laws of the State of New York.

Section 113 Legal Holidaydn any case where any Interest Payment Date,Rgiiten Date or Maturity of any Security, or any
date on which a Holder has the right to convertSasurity, shall not be a Business Day at any Ré&&ayment, then (notwithstanding any
other provision of this Indenture or of the Secesit(other than a provision of any Security whipkdfically states that such provision shall
apply in lieu of this Section)) payment of interesforincipal (and premium, if any), or conversifrsuch Security need not be made at such
Place of Payment on such date, but may be madeeameixt succeeding Business Day at such Placeyofiétda with the same force and effect
as if made on the Interest Payment Date or Redemptate, or at the Maturity, or on such date fonagsion, as the case may be.
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Section 114 No Adverse Interpretation of Other Agnents This Indenture may not be used to interpret ghgrandenture, loan
or other agreement of the Company or any Guaramtany Subsidiaries of any thereof or of any offerson. Any such indenture, loan or
other agreement may not be used to interpret tigisriture.

Section 115 No Personal Liability of Directors, ioffrs, Employees and Stockholdebldo past, present or future director, officer,
employee, incorporator or stockholder of the Comypamnany Guarantor, as such, will have any liapifir any obligations of the Company or
any Guarantor, respectively, under the Securitighie Indenture or for any claim based on, in eespf, or by reason of, such obligations.
Each Holder of Securities by accepting a Securdywes and releases all such liability. The waivet eelease are part of the consideratior
issuance of the Securities. The waiver may notffeeté/e to waive liabilities under the federal sgties laws.

Section 116 Language of Notices, E#ny request, demand, authorization, directioriceo consent, waiver, other action or Act
provided or permitted under this Indenture shalirbihe English language, except that any publisi@ate may be in an official language of
the country of publication.

Section 117 Force MajeureSubject tao Section 6Q1in no event shall the Trustee be responsiblébtd for any failure or delay in
the performance of its obligations hereunder agisint of or caused by, directly or indirectly, fescbeyond its control, including, without
limitation, strikes, work stoppages, accidentss aftwar or terrorism, civil or military disturbages, nuclear or natural catastrophes or acts of
God, and interruptions, loss or malfunctions olitigs, communications or computer (software andihare) services; it being understood
that the Trustee shall use reasonable effortsatigatonsistent with accepted practices in the gnikidustry to resume performance as soon
as practicable under the circumstances.

Section 118 Waiver of Jury TriaEACH OF THE COMPANY, EACH GUARANTOR AND THE TRUSHE HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARSING OUT OF, UNDER OR IN CONNECTION WITH THIS
INDENTURE.

ARTICLE Il
SECURITY FORMS

Section 201 Forms Generallfrhe Securities of each series shall be in subatiyrthe form set forth in this Article, or in sh
other form as shall be established by or pursumatBoard Resolution or in one or more indentusgpkemental hereto, and, if the Securities
of such series are to be guaranteed by the Guasafeny Guarantor as provided in Section &3d the terms of such Securities provide for
the endorsement thereon or attachment thereto afd@tees by such Guarantor, such Guarantees todoesed on or attached to such
Securities shall be in substantially such formtadlde established by or pursuant to a GuaranBward Resolution of such Guarantor or in
one or more indentures supplemental hereto, in eash with such appropriate insertions, omissismsstitutions and other variations as are
required or permitted by this Indenture, and mayehsuch letters, numbers or other marks of ideatifon and such legends or endorsements
placed thereon as may be required to comply withiggble law or the rules of any securities excleagDepositary therefor or as may,
consistently herewith, be determined by the offaxecuting such Securities or Guarantees, respigtas evidenced by their execution
thereof. If the form of Securities of any seriegssablished by action taken pursuant to a BoasbRgon, a copy of an appropriate record of
such action shall be certified by the SecretargroAssistant Secretary of the Company and delivierdide Trustee at or prior to the delivery
of the Company Order contemplated_by Sectionf80%he authentication and delivery of such Seasitlf the form of any Guarantees by
Guarantor to be endorsed on Securities of anysseriestablished by action taken pursuant to adbars Board Resolution of such
Guarantor, a copy of an appropriate record of @ation shall be certified by the Secretary or asigtant Secretary of such Guarantor and
delivered to the Trustee at or prior to the delveirthe Guarantor Order contemplated by Sectiaghf80the authentication and delivery of
such Securities with such Guarantee endorsed theFeo purposes hereof, a Guarantee that is erglorseor otherwise attached to, a
Security shall be deemed “endorsed” on such Segcurit

Any definitive Securities in physical form and aByarantees endorsed thereon shall be printedgfifiphied or engraved on steel
engraved borders or otherwise produced in any ntant@s determined by the officers of the Compaxgcuting such Securities or, if such
Guarantees by any Guarantor are executed by suata@or, by the officers of such Guarantor exegusimch Guarantees, respectively, as
evidenced by their execution of such Securitiesf@ych Guarantees by any Guarantor are execyted b
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such Guarantor, by the officers of such Guaramteceting such Guarantees, respectively. Anythirrgihdo the contrary notwithstanding,
there shall be no requirement that any Securityeadorsed thereon or attached thereto a Guarangeeotation of a Guarantee, but such a
Guarantee or notation of a Guarantee may be erditteecon or attached thereto as contemplatedi®Btction 201

Section 202 Form of Face of Security

[Insert any legend required by the Internal ReveBade and the regulations thereunder.]

[If a Global Security, — insert legend required®sction 204 of the Indenture] [If applicable, inser UNLESS THIS SECURITY IS
PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE PBSITORY TRUST COMPANY, A NEW YORK
CORPORATION, TO THE COMPANY OR ITS AGENT FOR REGIBATION OF TRANSFER, EXCHANGE OR PAYMENT, AND
ANY SECURITY ISSUED IS REGISTERED IN THE NAME OF CHE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUSTOMPANY (AND ANY PAYMENT IS MADE TO CEDE & CO.
OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHOZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY), ANY TRANSFER, PLEDGE OR OTHER USE HERE®GPR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL IN AS MUCH AS THE REGISTERED OWNER HEREOEEDE & CO., HAS AN INTEREST HEREIN.]

COTT CORPORATION

No. $ CUSIP No

COTT CORPORATION, a corporation duly organized arasting under the laws of Canada (herein called' @ompany”, which term
includes any successor Person under the Inden¢ueiniafter referred to), for value received, herptymises to pay tos|, or registered
assigns, the principal sum af][Dollars on p] [if the Security is to bear interest prior to Maty, insert —, and to pay interest thereon from
[e] or from the most recent Interest Payment Datetiwh interest has been paid or duly provided $emi-annually ond] and [e] in each
year, commencinge], and at the Maturity thereof, at the rate of % g@enum, until the principal hereof is paid or madailable for paymer
[if applicable, insert —provided that any premium, and any such installnoémterest, which is overdue shall bear inteetghe rate of4]%
per annum (to the extent that the payment of sotehnast shall be legally enforceable), from thedatch overdue amount is due until such
amount is paid or duly provided for, and such es¢ion any overdue amount shall be payable on déin{#frapplicable, insert —n the ever
that any date on which interest is payable onSkisurity is not a Business Day, then a paymertiefrterest payable on such date will be
made on the next succeeding day which is a Busibaggand without any interest or other paymenespect of any such delay) with the
same force and effect as if made on the date thmaeat was originally payable. The interest so pssjaind punctually paid or duly provided
for, on any Interest Payment Date will, as provideduch Indenture, be paid to the Person in winasee this Security (or one or more
Predecessor Securities) is registered at the ofdsesiness on the Regular Record Date for suenést, which shall be the] or [e]

(whether or not a Business Day), as the case mayelxé preceding such Interest Payment Date. Aok futerest so payable, but not
punctually paid or duly provided for, will forthwitcease to be payable to the Holder on such ReBeleord Date and may either be paid to
the Person in whose name this Security (or oneaseRredecessor Securities) is registered at tise df business on a Special Record Date
for the payment of such Defaulted Interest to Rediby the Trustee, notice whereof shall be gieveHdlders of Securities of this series not
less than 10 days prior to such Special Record, Datee paid in any other lawful manner not incetesit with the requirements of any
securities exchange on which this Security mayidted, and upon such notice as may be requireditly exchange, all as more fully provis
in said Indenture].

[If the Security is not to bear interest prior t@tdrity, insert — The principal of this Securityadinot bear interest except in the case of
a default in payment of principal upon acceleratiggon redemption or at Stated Maturity and in stede the overdue principal and any
overdue premium shall bear interest at the rai®@jo% per annum (to the extent that the payment of saterest shall be legally enforceab
from the dates such amounts are due until thepaickor made available for payment. Interest on@amerdue principal or premium shall be
payable on demand.]

[If a Global Security, insert — Payment of the pipal of [(and premium, if any)] and [if applicablesert — any such] interest on this
Security [may be made pursuant to the Applicabte@dures of the Depositary as permitted in suckrihde][will be made by transfer of
immediately available funds to a bank account dedigd by the Holder in such coin or currency ofliimited States of America as at the time
of payment is legal tender for payment of publid @rivate debts [state other currency



Payment of the principal of (and premium, if angyldif applicable, insert — any such] interest bis tSecurity will be made at the
office or agency of the Company maintained for fhajpose in New York, New York, in such coin orreuncy of the United States of
America as at the time of payment is legal tendepfyment of public and private debts, againgtesuter of this Security in the case of any
payment due at the Maturity of the principal thé@ther than any payment of interest that firstdoaes payable on a day other than an
Interest Payment Datg)rovided, however, that if this Security is not a Global Security,fayment of interest on an Interest Payment Date
will be made by check mailed to the address oftbison entitled thereto as such address shall apptee Security Register; and all other
payments will be made by check
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against surrender of this Security; (ii) all paynseloy check will be made in next-day fundse(, funds that become available on the day after
the check is cashed); and (iii) notwithstandingists (i) and (ii) above, with respect to any payneéany amount due on this Security, if t
Security is in a denomination of at least $1,000,80d the Holder hereof at the time of surrendezdfeor, in the case of any payment of
interest on any Interest Payment Date, the Holiknebf on the related Regular Record Date, deli@evsitten request to the Paying Agent to
make such payment by wire transfer at least fiveiliass Days before the date such payment becoreesodether with appropriate wire
transfer instructions specifying an account atr&kbia New York, New York, the Company shall makelspayment by wire transfer of
immediately available funds to such account at saatk in New York City, any such wire instructionsice properly given by a Holder as to
this Security, remaining in effect as to such Holaied this Security unless and until new instrutdiare given in the manner described above
andprovided further, that notwithstanding anything in the foregoindtte contrary, if this Security is a Global Segurjiayment shall be

made pursuant to the Applicable Procedures of gq@oBitary as permitted in said Indenture.

Reference is hereby made to the further provisodribis Security set forth on the reverse heredifictv further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereonbiesn executed by the Trustee referred to on therse hereof by manual signature,
this Security shall not be entitled to any benafitler the Indenture or be valid or obligatory foy purpose.

IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.
COTT CORPORATION

By:

Name:

Title:

Section 203 Form of Reverse of Securifyhis Security is one of a duly authorized isstisemior securities of the Company
(herein called the Securities”), issued and to be issued in one or more sendgtan Indenture, dated as of [ ] (herein datlhe “
Indenture”, which term shall have the meaning assigned ito $uch instrument), among the Company, the Guaraand [Trustee], as
Trustee (herein called theTrustee,” which term includes any successor trustee utfteindenture), and reference is hereby made to the
Indenture for a statement of the respective rightstations of rights, duties and immunities themnder of the Company, the Guarantors, the
Trustee and the Holders of the Securities andeotelms upon which the Securities are, and are tadthenticated and delivered. This
Security is one of the series designated on theliaceof [if applicable, insert — limited in aggaég principal amount to $[ .

This Security is the general, [unsecured], seniiigation of the Company [if applicable, insert -adsis guaranteed pursuant to a
guarantee (the Guarantee”) by [ insert name of each Guarantp(the “ Guarantors”). The Guarantee by each Guarantee is the general,
[unsecured], senior obligation of such Guarantor].

[If applicable, insert — The Securities of thisissrare subject to redemption upon not less thatte$8’ nor more than 60 days’ notice,
at any time [if applicable, insert — on or afte{,[20__], as a whole or in part, at the election of therfpany, at the following Redemption
Prices (expressed as percentages of the prinaipaliat): If redeemed [if applicable, inserten or before ¢] , [#]%, and if redeemed] durir
the 12-month period beginning of the years indigate

Year Redemption Price Year Redemption Price

and thereafter at a Redemption Price equas}i[of the principal amount, together in the casamf such redemption with accrued intere
the Redemption Date, but interest installments wiRtsited Maturity is on or prior to such Redempbate will be payable to the Holders of
such Securities, or one or more Predecessor Sesunf record at the close of business on theaaleRecord Dates referred to on the face
hereof, all as provided in the Indenture.]
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[If the Security is subject to redemption of angiiinsert — In the event of redemption of this &g in part only, a new Security or
Securities of this series and of like tenor for timeedeemed portion hereof will be issued in the@af the Holder hereof upon the
cancellation hereof.]

[If applicable, insert — The Indenture containsyis@mns for defeasance at any time of the entideledness of this Security or certain
restrictive covenants and Events of Default witspext to this Security, in each case upon compdiavith certain conditions set forth in the
Indenture.]

[If the Security is not an Original Issue Disco&®curity, insert — If an Event of Default with respto Securities of this series shall
occur and be continuing, the principal of the Siiesr of this series may be declared due and payalthe manner and with the effect
provided in the Indenture.]

[If the Security is an Original Issue Discount Sdtgtinsert — If an Event of Default with respdotSecurities of this series shall occur
and be continuing, an amount of principal of theuities of this series may be declared due andlgayin the manner and with the effect
provided in the Indenture. Such amount shall beaktpu— insert formula for determining the amoupon payment (i) of the amount of
principal so declared due and payable and (iiptg#rest on any overdue principal, premium and égtiefin each case to the extent that the
payment of such interest shall be legally enfortsahll of the Company’s obligations in respectla# payment of the principal of and
premium and interest, if any, on the Securitiethdf series shall terminate.]

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and thefination of the rights and
obligations of the Company [if applicable, insertard the Guarantors] and the rights of the Holdétke Securities to be affected under the
Indenture at any time by the Company [if applicabisert — and the Guarantors] and the Trustee tigthiconsent of the Holders of a
majority in principal amount (including consentdaibed in connection with a purchase of, or terudfar or exchange offer for, Securities) of
all Securities at the time Outstanding to be aéfddtonsidered together as one class for this gerpod such Securities to be affected
potentially being Securities of the same or différgeries and, with respect to any series, potgntamprising fewer than all the Securities
such series), except as may otherwise be provideshignt to the Indenture for all or any specifici8éies of any series. The Indenture also
contains provisions (i) permitting the Holders ahajority in principal amount (including waiverstaimed in connection with a purchase of,
or tender offer or exchange offer for, Securitigishhe Securities at the time Outstanding to becéd under the Indenture (considered
together as one class for this purpose and suehtaff Securities potentially being Securities efshme or different series and, with respect
to any particular series, potentially comprising/de than all the Securities of such series), oralieti the Holders of all Securities so
affected, to waive compliance by the Company [ifla@ble, insert — and the Guarantors] with cer@ovisions of the Indenture and
(ii) permitting the Holders of a majority in prip@l amount (including waivers obtained in conneattioth a purchase of, or tender offer or
exchange offer for, Securities) of the Securitietha time Outstanding of any series to be affeatadkr the Indenture (with each such series
considered separately for this purpose), on befiale Holders of all Securities of such seriesyéive certain past defaults under the
Indenture with respect to such series and theiseguences, in the case of Clause (i) or (ii), exaspnay otherwise be provided pursuant to
the Indenture for all or any specific Securitiesan§ series. Any such consent or waiver by the etodd this Security shall be conclusive and
binding upon such Holder and upon all future Haddefrthis Security and of any Security issued ugh@nregistration of transfer hereof or in
exchange herefor or in lieu hereof, whether ormmation of such consent or waiver is made upc $taicurity.

As provided in and subject to the provisions of lttdenture, the Holder of this Security shall navé the right to institute any
proceeding with respect to the Indenture, or ferdppointment of a receiver or trustee, or for atimgr remedy thereunder, unless such Hc
shall have previously given the Trustee writtenaeobf a continuing Event of Default with respextiie Securities of this series, the Holders
of not less than 25% in principal amount of theu8ities of this series at the time Outstanding Idee made written request to the Truste
institute proceedings in respect of such EventeflaDlt as Trustee and offered the Trustee indenmaagonably satisfactory to it, and the
Trustee shall not have received from the Holdes wfajority in principal amount of Securities oistlseries at the time Outstanding a
direction inconsistent with such request, and diale failed to institute any such proceeding 6fodays after receipt of such notice, request
and offer of indemnity. The foregoing shall not e any suit instituted by the Holder of this 8aty for the enforcement of any paymen
principal hereof or any premium or interest hereaoror after the respective due dates expressethhere

If so provided pursuant to the terms of any spe@#curities, the above-referenced provisions@itkdenture regarding the ability of
Holders to waive certain defaults, or to requestTtustee to institute proceedings (or to giveThestee other directions) in respect thereof,
may be applied differently with regard to such S&i@s, subject in any such case to the applicphd@isions of the Trust Indenture Act.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the
Company, which is absolute and unconditional, tptha principal of and any premium and interesthos Security at the times, place and
rate, and in the coin or currency, herein presdrifeapplicable, insert —er alter or impair the obligation of each Guarantanich is absolut
and unconditional, to pay pursuant to its Guargntee

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstlfiecurity is registrable in the Security
Register, upon surrender of this Security for region of transfer at the office or agency of @@mpany in any place where the principal of
and any premium and interest on this Security ay&bple, duly endorsed by, or accompanied by aemritistrument of transfer in form
satisfactory to the Company and the Security Reggistuly executed by, the Holder hereof or hisragg duly authorized in writing, and
thereupon one or more new Securities of this samesof like tenor, of authorized denominations Bmdhe same aggregate principal amc
will be issued to the designated transferee osfeanes.
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The Securities of this series are issuable ontggistered form without coupons in denomination$000 and any integral multiple
thereof. As provided in the Indenture and subjedsertain limitations therein set forth, Securitiéshis series are exchangeable for a like
aggregate principal amount of Securities of thiseseand of like tenor of a different authorizedhdmination, as requested by the Holder
surrendering the same.

No service charge shall be made for any such ratjsh of transfer or exchange, but the Company regyire payment of a sum
sufficient to cover any tax or other governmentedrge payable in connection therewith.

Prior to due presentment of this Security for regifon of transfer, the Company, [if applicablesért — any Guarantor,] the Trustee
and any agent of the Company [if applicable, inserany Guarantor] or the Trustee may treat thedPeirs whose name this Security is
registered as the owner hereof for all purposegthdr or not this Security be overdue, and nettineiCompany, [if applicable, insert — any
Guarantor,] the Trustee nor any such agent shalffieeted by notice to the contrary.

[If this Security is a Global Security, insert —i§Isecurity is a Global Security and is subjedh# provisions of the Indenture relating
to Global Securities, including the limitations thi@ on transfers and exchanges of Global Secsirifiee holders of beneficial interests in
Global Security will not be entitled to receive gioal delivery of definitive Securities except &scribed in the Indenture and will not be
considered the Holders thereof for any purpose wittgelndenture. |

THIS SECURITY AND THE INDENTURE SHALL BE GOVERNED B AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK.

All terms used in this Security which are definedhie Indenture shall have the meanings assignéeto in the Indenture.

Section 204 Form of Legend for Global Securitiekless otherwise specified as contemplated btide801for the Securities
evidenced thereby, every Global Security authetgttand delivered hereunder shall bear a legesdhstantially the following form:

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO
AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR NOMINEE THEREOF. THIS SECURITY MAY NOT BE
EXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGIERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE C
IN PART MAY BE REGISTERED, IN THE NAME OF ANY PERSOOTHER THAN SUCH DEPOSITARY OR A NOMINEE
THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRED IN THE INDENTURE.
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Form of Trustees Certificate of AuthenticationThe Trustee’s certificates of authentication shalin substantially the following form:

This is one of the Securities of the series deseghherein and referred to in the within-mentiohedkenture.

[ TRUSTEE ], AS TRUSTEE

Dated: By:
Authorized Signator

ARTICLE Ill
THE SECURITIES

Section 301 Amount Unlimited; Issuable in Seridfe aggregate principal amount of Securities twiniay be authenticated and
delivered under this Indenture is unlimited.

The Securities may be issued in one or more sérffese shall be established in or pursuant to addBasolution, and, subject to
Section 303 set forth, or determined in the manner providie@n Officers’Certificate, or established in one or more indezglsupplement;
hereto, prior to the issuance of Securities of semjes:

(2) the title of the Securities of the series (vihshall distinguish the Securities of the seriestfiSecurities of any other series);

(2) any limit upon the aggregate principal amoutrthe Securities of the series which may be autbeted and delivered under this
Indenture (except for Securities authenticatedd®slivered upon registration of transfer of, or xtleange for, or in lieu of, other Securities of
the series pursuant to Section 3@05, 306, 9060r 1107and except for any Securities which, pursuant wi&e 303, are deemed never to
have been authenticated and delivered hereunder);

(3) the Person to whom any interest on a Secufitjeseries shall be payable, if other than thedein whose name that Security (or
one or more Predecessor Securities) is registénbe @lose of business on the Regular Record fdataich interest;

(4) the date or dates on which the principal of 8egurities of the series is payable;

(5) the rate or rates (which may be fixed or vddabr combination thereof) at which any Securitéshe series shall bear interest, if
any, or the method of determination thereof, thie da dates from which any such interest shallscor the method of determination
thereof, the Interest Payment Dates on which anli suterest shall be payable and the Regular ReRate for any such interest payable on
any Interest Payment Date;

(6) the place or places where the principal of amg premium and interest on any Securities of #nes shall be payable and the
manner in which any payment may be made;

(7) if applicable, the period or periods within whj the price or prices at which and the termsamdlitions upon which any Securities
of the series may be redeemed, in whole or in pathe option of the Company and, if other tharalBoard Resolution, the manner in which
any election by the Company to redeem the Secsistiall be evidenced;

(8) the obligation, if any, of the Company to realeer purchase any Securities of the series purgoanty sinking fund or analogous
provisions or at the option of the Holder therend ¢he period or periods within which, the pricepaces at which and the terms and
conditions upon which any Securities of the sesleal be redeemed or purchased, in whole or in parsuant to such obligation;

(9) if other than denominations of $1,000 and amjtiple thereof, the denominations in which any 8éees of the series shall be
issuable;
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(10) if the amount of principal of or any premiumiterest on any Securities of the series maydterchined with reference to an index
or pursuant to a formula, the manner in which sarmlounts shall be determined;

(11) if other than the currency of the United Stat€America, the currency, currencies, compositeenicy, compaosite currencies or
currency units in which the principal of or any miam or interest on any Securities of the seriedl &fe payable and the manner of
determining the equivalent thereof in the curreotthe United States of America for any purposeluding for the purposes of making
payment in the currency of the United States of Acaeand applying the definition of “Outstanding’ $ection 101

(12) if the principal of or any premium or interest any Securities of the series is to be payalbléne election of the Company or the
Holder thereof, in one or more currencies, compasirrencies or currency units other than thahosé in which such Securities are stated to
be payable, the currency, currencies, compositecay, composite currencies or currency units ifictvithe principal of or any premium or
interest on such Securities as to which such eleési made shall be payable, the periods withirctvlaind the terms and conditions upon
which such election is to be made and the amouptgable (or the manner in which such amount sfeatletermined);

(13) if other than the entire principal amount #udy the portion of the principal amount of any @étes of the series which shall be
payable upon declaration of acceleration of theuviigt thereof pursuant to Section 502

(14) if the principal amount payable at the Sta¥durity of any Securities of the series will n@ @eterminable as of any one or more
dates prior to the Stated Maturity, the amount Wisleall be deemed to be the principal amount dfl Securities as of any such date for any
purpose thereunder or hereunder, including theciméth amount thereof which shall be due and payapta any Maturity other than the
Stated Maturity or which shall be deemed to be @uatiing as of any date prior to the Stated Matygdty in any such case, the manner in
which such amount deemed to be the principal amshait be determined);

(15) if applicable, that the Securities of the agrin whole or any specified part, shall not bieasble pursuant to Section 1302
Section 1303r both such Sections, and, if such Securities beagiefeased, in whole or in part, pursuant to eithdoth such Sections, any
provisions to permit a pledge of obligations ottiem U.S. Government Obligations (or the establestinof other arrangements) to satisfy the
requirements of Section 1304fby defeasance of such Securities and, if othar yaa Board Resolution, the manner in which aegtén
by the Company to defease such Securities shaiViobenced,;

(16) if applicable, that any Securities of the agihall be issuable in whole or in part in thenfaf one or more Global Securities anc
such case, the respective Depositaries for suchab®ecurities, the form of any legend or legentiglwshall be borne by any such Global
Security in addition to or in lieu of that set foih Section 204 any addition to, elimination of or other changehie circumstances set fortt
this Indenture in which any such Global Securityrba exchanged in whole or in part for Securiteggistered, and any transfer of such
Global Security in whole or in part may be registerin the name or names of Persons other thabehesitary for such Global Security or a
nominee thereof and any other provisions goverexahanges or transfers of any such Global Security;

(17) any addition to, elimination of or other charig the Events of Default which applies to anyu#ies of the series and any change
in the right of the Trustee or the requisite Hotdef such Securities to declare the principal amhthereof due and payable pursuant to
Section 502

(18) any addition to, elimination of or other charig the covenants set forth_in Articlewhich applies to Securities of the series;

(19) any provisions necessary to permit or fadéithe issuance, payment or conversion of any &suof the series that may be
converted into securities or other property othantSecurities of the same series and of like temogther in addition to, or in lieu of, any
payment of principal or other amount and whethehatoption of the Company or otherwise;

(20) if applicable, that Persons other than thpsei§ied in_Section 11&hall have such benefits, rights, remedies andnslavith respec
to any Securities of the series or under this Ihaenwith respect to such Securities, as and textent provided for such Securities;

(21) any change in the actions permitted or requireder this Indenture to be taken by or on bedfatie Holders of the Securities of
the series, including, subject to the Trust Indem#ict, any such change that permits or requirgsoamll such actions to be taken by or on
behalf of the Holders of any specific Securitieshaf series rather than or in addition to the Hald# all Securities of the series;

(22) if the Securities of the series are to be goi@ed by any Guarantors, the names of the Guasanitthe Securities of the series
(which may, but need not, include any or all of khitial Guarantors) and the terms of the Guarantdaghe Securities of the series, if such
terms differ from those set forth in Section 14@hd any deletions from, or modifications or aiddis to, the provisions of Article XI\dr any
other provisions of this Indenture in connectiotivihe Guarantees of the Securities of the series;

(23) any provisions for subordination of any Setiesiof the series to other indebtedness of thegaomm (including Securities of other
series); and

(24) any other terms of the series (which termdl slod be inconsistent with the provisions of thislenture, except as permitted by

Section 901(5).
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If the Securities of the series are to be guaranbgyeany Guarantor pursuant_to Article X]Jthere shall be established in or pursuant
Guarantor’'s Board Resolution of such Guarantor anlject to Section 303set forth, or determined in the manner provided Guarantor’'s
Officers’ Certificate of such Guarantor, or estabéid in one or more indentures supplemental hegratw, to the issuance of Securities of the
series, the terms of the Guarantees by such Guanaith respect to the Securities of the seriesudh terms differ from those set forth in
Section 1401

All Securities of any one series shall be subsaitlptidentical except as to denomination and exespnay otherwise be provided in or
pursuant to the Board Resolution referred to alamek(subject to Section 303et forth, or determined in the manner providedhe
Officers’ Certificate referred to above or in amich indenture supplemental hereto. All Securitiegsny one series need not be issued at the
same time and, unless otherwise provided pursoahig Section 30for any series, after issuance of Securities ohségies, such series n
be reopened for issuances of additional Secunfi¢isat series.

The terms of any Security of a series may diffenfithe terms of other Securities of the same sefiasd to the extent provided
pursuant to this Section 30The matters referenced in any or all of Claugg¢shrough (24) above may be established and sttt do
determined as aforesaid with respect to all orspecific Securities of a series (in each cased@#tent permitted by the Trust Indenture
Act).

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution,y @ an appropriate record of such
action shall be certified by the Secretary or amigtant Secretary of the Company and deliveretl@ditustee at or prior to the delivery of the
Officers’ Certificate setting forth the terms ogtkeries.

Any such Board Resolution or Officer’s Certificagderred to above with respect to Securities of sarjes filed with the Trustee on or
before the initial issuance of the Securities athsseries shall be incorporated herein by referaiitterespect to Securities of such series and
shall thereafter be deemed to be a part of thentde for all purposes relating to Securities aftsseries as fully as if such Board Resolution
or Officer’s Certificate were set forth herein ullf

If any of the terms of the Guarantees by any Guaranf the Securities of the series are establisdyeaction taken pursuant to a
Guarantor’'s Board Resolution of such Guarantonpy ©f an appropriate record of such action shakértified by the Secretary or an
Assistant Secretary of such Guarantor and deliverélde Trustee at or prior to the delivery of Gearantor’s Officers’ Certificate of such
Guarantor setting forth the terms of such Guarantee

Section 302 Denominations'he Securities of each series shall be issuatiein registered form without coupons and only in
such denominations as shall be specified as comd¢gapby_Section 301In the absence of any such specified denominatitinrespect to
the Securities of any series, the Securities dfi secies shall be issuable in denominations of(Ela@hd any integral multiple thereof.

Section 303 Execution, Authentication, Delivery dating. The Securities shall be executed on behalf oDvpany by its
Chairman of the Board, President or a Vice Presidethe Company (or any other officer of the Compdesignated in writing by or
pursuant to authority of the Board of Directors detivered to the Trustee from time to time). Tigmature of any of these officers on the
Securities may be manual or facsimile. If the teofthe Securities of any series provide that angr@ntee by any Guarantor is to be
endorsed on or otherwise attached to, or madeofigBecurities of any series, and if the termsughsSecurities provide for the execution of
such Guarantee by such Guarantor (it being undmtsiod agreed that the terms of Securities of arigsmay, but need not, provide for the
execution of any Guarantee by any Guarantor), Sucrantee shall be executed on behalf of such Gtmarhy the Chairman of the Board,
President or a Vice President of such Guarantoarfgrother officer of such Guarantor designatedriting by or pursuant to authority of the
Guarantors Board of Directors and delivered to the Trusteeftime to time). The signature of any of thedicefs on any Guarantee may
manual or facsimile.

Securities and any Guarantees by any Guarantorsgdithereon bearing the manual or facsimile sigeatof individuals who were at
any time the proper officers of the Company or s@clarantor, as the case may be, shall bind the @oyngr such Guarantor, as the case
be, notwithstanding that such individuals or anyhafm have ceased to hold such offices prior tatithentication and delivery of such
Securities or did not hold such offices at the dditeuch Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company mlver Securities of any series
executed by the Company, together with, if the seafnisuch Securities provide for the endorsemesretin of any Guarantees by any
Guarantor, such Guarantees endorsed hereon athifterms so provide, executed by such Guaranottne Trustee for authentication,
together with a Company Order and, if any Guarahiea Guarantor is to be endorsed on such Seqjriti&uarantor Order of such
Guarantor, for the authentication and deliverywfrsSecurities with any such Guarantees endorgeddh, and the Trustee in accordance
with the Company Order shall authenticate and deluch Securities with any such Guarantees erditisecon. If the form or terms of the
Securities of the series have been established pyreuant to one or more Board Resolutions ofdha or terms of any Guarantees thereof
by any Guarantor have been established by or porso@ne or more Guarantor’'s Board Resolutionsuch Guarantor as permitted by
Sections 20-nd_301, in authenticating such Securities with any suciai@ntees endorsed thereon, and accepting theéomedlit
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responsibilities under this Indenture in relatiorstich Securities and such Guarantees, the Trsistdlebe entitled to receive, and (subject to
Section 607 shall be fully protected in relying upon, an Gpimof Counsel stating,

(2) if the form of such Securities or any Guarariig@ny Guarantor endorsed thereon has been a$tadhlby or pursuant to Board
Resolution or Guarantor’s Board Resolution of sGelarantor, as permitted by Section 2@at such form has been established in confol
with the provisions of this Indenture;

(2) if the terms of such Securities or any Guarartiereof by a Guarantor have been established pyresuant to Board Resolution or
Guarantor’'s Board Resolution of such Guarantoreamjited by Section 301that such terms have been established in contipmaitih the
provisions of this Indenture; and

(3) that when such Securities with any Guarantedsmsed thereon have been authenticated and deibgrthe Trustee and issued by
the Company in the manner and subject to any dongispecified in such Opinion of Counsel, suchuiges and such Guarantee will
constitute valid and legally binding obligationstb&é Company or such Guarantor, respectively, esfdsle in accordance with their terms,
subject to bankruptcy, insolvency, fraudulent tfangeorganization, moratorium and similar lawsgyeheral applicability relating to or
affecting creditors’ rights and to general equitinpiples and subject to any limitation with respcpayments in currency other than U.S.
dollars.

If such form or terms have been so establishedT thstee shall not be required to authenticate Seturities with any Guarantees
endorsed thereon if the issue of such Securitiéfs aviy Guarantees endorsed thereon pursuant tmtesture will affect the Trustee’s own
rights, duties or immunities under the Securitied this Indenture or otherwise in a manner whiahosreasonably acceptable to the Trustee.

Notwithstanding the provisions of Section 301d of the preceding paragraph, if all Securities series are not to be originally issue
one time, it shall not be necessary to deliverQffecers’ Certificate or Guarantor’s Officers’ Cifitate otherwise required pursuant to
Section 30Jor the Company Order, any Guarantor Order and Opiaf Counsel otherwise required pursuant to suebgaling paragraph at
or prior to the authentication of each Securitgwéh series if such documents are delivered atiar fo the authentication upon original
issuance of the first Security of such series tisbeed.

Each Security shall be dated the date of its atittagtion.

No Security, nor any Guarantee endorsed therea, l#hentitled to any benefit under this Indentorée valid or obligatory for any
purpose unless there appears on such Securityiticege of authentication substantially in therfoprovided for herein executed by the
Trustee by manual signature, and such certificataany Security shall be conclusive evidence,thadnly evidence, that such Security
with any Guarantees endorsed thereon has beerdthignticated and delivered hereunder. Notwithatgntthe foregoing, if any Security
shall have been authenticated and delivered heeeund never issued and sold by the Company, am@tmpany shall deliver such Security
to the Trustee for cancellation as provided in Bac309, for all purposes of this Indenture such Secusitgll be deemed never to have been
authenticated and delivered hereunder and shadirieeventitled to the benefits of this Indenture.

Wherever herein it shall provide for the Compangxecute, and the Trustee to authenticate andedeBecurities of any series, if the
terms of such Securities provide for the endorséitiiemeon of the Guarantees by any Guarantor, thepany shall cause such Securities so
executed by the Company and authenticated andedetivby the Trustee to have such Guarantees eddbese@on, and, if such terms require
such Guarantees to be executed by such Guarantbr Guarantees to be executed by such Guarantor.

Section 304 Temporary SecuritieBending the preparation of definitive Securibéany series, the Company may execute, and
upon Company Order and, if any Guarantees by adBt@mrare so to be endorsed on such Securitiesaea@tor Order of such Guarantor,
Trustee shall authenticate and deliver, temporaguBties which are printed, lithographed, typetgnt mimeographed or otherwise produ
in any authorized denomination, substantially eftdénor of the definitive Securities in lieu of whithey are issued and with such appropriate
insertions, omissions, substitutions and otheratianms as the officers executing such SecuritigSuarantees, respectively, may determine
evidenced by their execution of such SecuritieGaarantees, respectively.

If temporary Securities of any series are issusel Gompany will cause definitive Securities of thaties to be prepared without
unreasonable delay. After the preparation of difimiSecurities of such series, the temporary Siesiof such series shall be exchangeable
for definitive Securities of such series upon sutler of the temporary Securities of such seriglseabffice or agency of the Company in a
Place of Payment for that series, without chargbédolder. Upon surrender for cancellation of ang or more temporary Securities of any
series, the Company shall execute and the Trubtdeasithenticate and deliver in exchange theref@ or more definitive Securities of the
same series, of any authorized denominations alikeafenor and aggregate principal amount. Urtieschanged, the temporary Securitie
any series shall in all respects be entitled testirae benefits under this Indenture as definiteeu8ties of such series and tenor.

Section 305 Registration, Registration of Tranafed ExchangeThe Company shall cause to be kept at each affiegency of
the Company designated as a Place of Payment miitsuthe first paragraph of Section 1002egister (the register maintained in each such
office or agency of the Company in a Place of Payrbeing herein sometimes collectively referredsdhe “Security Registef) in which,
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subject to such reasonable regulations as it megcpbe, the Company shall provide for the redistnaof Securities and of transfers of
Securities[Each such office or agency] [The Trusteep hereby appointed “Security Registrar” for thegmse of registering Securities and
transfers of Securities as herein provided.

Upon surrender for registration of transfer of &gcurity of a series at the office or agency ofGoenpany in a Place of Payment for
that series, the Company and, if applicable, thar@utors shall execute, and the Trustee shall atitlaée and deliver, in the name of the
designated transferee or transferees, one or neaveSecurities of the same series, of any authodee@minations and of like tenor and
aggregate principal amount.

At the option of the Holder, Securities of any sennay be exchanged for other Securities of the sa@mes, of any authorized
denominations and of like tenor and aggregate fpama@mount, upon surrender of the Securities texmanged at such office or agency.
Whenever any Securities are so surrendered foraexeh the Company shall execute, and the Trustdkeashhenticate and deliver, the
Securities, which the Holder making the exchangmigtled to receive.

All Securities issued upon any registration of &fen or exchange of Securities shall be the valichations of the Company, evidenci
the same debt, and entitled to the same benefitsrihis Indenture, as the Securities surrendgped such registration of transfer or
exchange. Every Security presented or surrendera@distration of transfer or for exchange shiébg required by the Company, any
Guarantor or the Trustee) be duly endorsed, ocberapanied by a written instrument of transferamf satisfactory to the Company and the
Security Registrar duly executed, by the Holdergb&or his attorney duly authorized in writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any may require payment of a
sum sufficient to cover any tax or other governrakalharge that may be imposed in connection withragistration of transfer or exchange
of Securities, other than exchanges pursuant tidbe®04, 906or 1107not involving any transfer.

If the Securities of any series (or of any series specified tenor) are to be redeemed in whole part, the Company shall not be
required (A) to issue, register the transfer ofxchange any Securities of that series (or ofghaes and specified tenor, as the case may be)
during a period beginning at the opening of bugsirigsdays before the day of selection of any sedu®ies for redemption under
Section 110&nd ending at the close of business on the dayabf selection (or during such period as otherwigei§ied pursuant to
Section 30%or such Securities), or (B) to register the transff or exchange any Security so selected form@dien in whole or in part,
except the unredeemed portion of any Security besdgemed in part.

The provisions of Clauses (1), (2), (3) and (4pheshall apply only to Global Securities:

(1) Each Global Security authenticated under thitehture shall be registered in the name of theoBitgry designated for such Global
Security or a nominee thereof and delivered to $dehositary or a nominee thereof or custodian foerand each such Global Security shall
constitute a single Security for all purposes @ thdenture.

(2) Notwithstanding any other provision in this émdure, and subject to such applicable provisir@syy, as may be specified as
contemplated by Section 30ho Global Security may be exchanged in wholengrart for Securities registered, and no transfer Global
Security in whole or in part may be registeredhiename of any Person other than the Depositarsuith Global Security or a nominee
thereof unless (A) such Depositary has notifiedG@oenpany that it (i) is unwilling or unable to conte as Depositary for such Global
Security or (ii) has ceased to be a clearing agesgigtered under the Exchange Act, or (B) the Camghas executed and delivered to the
Trustee a Company Order stating that such Globalii8g shall be exchanged in whole for Securittest are not Global Securities (in which
case such exchange shall promptly be effectedy thstee). If the Company receives a notice okthe specified in Clause (A) above or
has delivered a Company Order of the kind specifiedlause (B) above, it may, in its sole discnetidesignate a successor Depositary for
such Global Security within 90 days after receivsugh notice or delivery of such order, as the caag be. If the Company designates a
successor Depositary as aforesaid, such GlobakiBeshall promptly be exchanged in whole for omermre other Global Securities
registered in the name of the successor Depositdrgreupon such designated successor shall beepesidary for such successor Global
Security or Global Securities and the provision€lafuses (1), (2), (3) and (4) of this provisioalshontinue to apply thereto.

(3) Subject to Clause (2) above and to such apggbgarovisions, if any, as may be specified asempiated by Section 3QJany
exchange of a Global Security for other Securiti@y be made in whole or in part, and all Securigesed in exchange for a Global Security
or any portion thereof shall be registered in staimes as the Depositary for such Global Securayl direct.

(4) Every Security authenticated and delivered uggstration of transfer of, or in exchange foirolieu of, a Global Security or any
portion thereof, whether pursuant to this Sectiéction 304 306, 9060r 11070r otherwise, shall be authenticated and delivarede form
of, and shall be, a Global Security, unless sucu8 is registered in the name of a Person atiem the Depositary for such Global Sect
or a nominee thereof.

Every Person who takes or holds any beneficiat@stan a Global Security agrees that:

(1) the Company and the Trustee may deal with tedSitary as sole owner of the Global Security asthe authorized representative
of such Person;
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(2) such Person'’s rights in the Global Securitylldhmexercised only through the Depositary andl éfealimited to those established by
law and agreement between such Person and the iep@d/or direct and indirect participants of hepositary;

(3) the Depositary and its participants make beotty transfers of beneficial ownership among, mw@ive and transmit distributions
principal and interest on the Global Securitiestah Persons in accordance with the Applicabledthares of the Depositary; and

(4) none of the Company, the Trustee nor any agfethie Company or the Trustee will have any resiiilitg or liability for any aspect
of the records relating to or payments made onwatoof beneficial ownership interests of a Globat&ity or for maintaining, supervising or
reviewing any records relating to such beneficimhership interests.

Section 306 Mutilated, Destroyed, Lost and Wrongflibken SecuritiesIf (a) any mutilated Security is surrenderedh® t
Trustee or (b) both (i) there shall be delivereth® Company and the Trustee (A) a claim by a Hadao the destruction, loss or wrongful
taking of any Security of such Holder and a reqtlesteby for a new replacement Security of the ssenies, and (B) such indemnity bond as
may be required by them to save each of them apadgent of either of them harmless and (ii) sut¢teoteasonable requirements as may be
imposed by the Company as permitted by SectionBe4@he Uniform Commercial Code have been satistieen, in the absence of notice to
the Company or the Trustee that such Security bas hcquired by a “protected purchaser” withinrtteaning of Section 8-405 of the
Uniform Commercial Code, the Company shall exeeumig upon its request the Trustee shall authentamadedeliver, in lieu of any such
mutilated, destroyed, lost or wrongfully taken S#gua new Security of the same series and oftéer and principal amount and bearing a
number not contemporaneously Outstanding. In cagesiach mutilated, destroyed, lost or wrongfullyeta Security has become or is abot
become due and payable, the Company in its discretiay, instead of issuing a new Security, pay Sasturity.

Upon the issuance of any new Security under thigi@e the Company may require the payment of a sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegidles and expenses of the Trustee)
connected therewith.

Every new Security of any series issued pursuatitiscSection in lieu of any destroyed, lost or mgfully taken Security shall constiti
an original additional contractual obligation oét@ompany, whether or not the destroyed, lost ongfully taken Security shall be at any
time enforceable by anyone, and shall be entittealltthe benefits of this Indenture equally andpartionately with any and all other
Securities of that series duly issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dogvrongfully taken Securities.

Section 307 _Payment of Interest; Interest Rights&wed Except as otherwise provided as contemplatedeoyich 301with
respect to any Securities of a series, interestngnSecurity which is payable, and is punctuallig pa duly provided for, on any Interest
Payment Date shall be paid to the Person in whasernhat Security (or one or more Predecessor eshis registered at the close of
business on the Regular Record Date for such sttéoe if no business is conducted by the Truatats Corporate Trust Office on such date,
at 5:00 P.M. New York City time on such date).

Any interest on any Security of any series whicpadgable, but is not punctually paid or duly pr@ddor, on any Interest Payment Date
(herein called ‘Defaulted Interest’) shall forthwith cease to be payable to the Holoie the relevant Regular Record Date by virtubanfing
been such Holder, and such Defaulted Interest ragyail by the Company, at its election in each,a@serovided in Clause (1) or (2) belc

(1) The Company may elect to make payment of arfalded Interest payable on any Securities of &seo the Persons in whose
names such Securities (or their respective Predec&gcurities) are registered at the close ohlesgsion a Special Record Date for the
payment of such Defaulted Interest, which shaliixed in the following manner. The Company shaltifyathe Trustee in writing of the
amount of Defaulted Interest proposed to be paidamh of such Securities and the date of the peasppayment, and at the same time the
Company shall deposit with the Trustee an amount@iey equal to the aggregate amount proposed paibén respect of such Defaulted
Interest or shall make arrangements satisfactottydd rustee for such deposit prior to the datdhefproposed payment, such money when
deposited to be held in trust for the benefit @ Frersons entitled to such Defaulted Interest #isisrClause provided. Thereupon the Trustee
shall fix a Special Record Date for the paymerguath Defaulted Interest which shall be not mora tha days and not less than 10 days prior
to the date of the proposed payment and not less18 days after the receipt by the Trustee ohthiee of the proposed payment. The
Trustee shall promptly notify the Company of sugie@al Record Date and, in the name and at thensgpef the Company, shall cause
notice of the proposed payment of such Defaultéerdést and the Special Record Date therefor tavmndo each Holder of such Securitie!
the manner set forth in Section 1,060t less than 10 days prior to such Special ReDPate. Notice of the proposed payment of such Wfe
Interest and the Special Record Date therefor lgav@en so mailed, such Defaulted Interest shabldie to the Persons in whose names such
Securities (or their respective Predecessor Sexs)rire registered at the close of business dmSpecial Record Date and shall no longer be
payable pursuant to the following Clause (2).

-10-



(2) The Company may make payment of any Defautliéelést on any Securities of a series in any déveiul manner not inconsistent
with the requirements of any securities exchange/toich such Securities may be listed, and upon stice as may be required by such
exchange, if, after notice given by the Companth&oTrustee of the proposed payment pursuantsdiaiuse, such manner of payment shall
be deemed practicable by the Trustee.

Except as may otherwise be provided in this Se@Wior as contemplated in Section 30ith respect to any Securities of a series, the
Person to whom interest shall be payable on anyrgthat first becomes payable on a day thabisam Interest Payment Date shall be the
Holder of such Security on the day such intereptis.

Subject to the foregoing provisions of this Sectiesich Security delivered under this Indenture upgistration of transfer of or in
exchange for or in lieu of any other Security skalry the rights to interest accrued and unpaid,ta accrue, which were carried by such
other Security.

In the case of any Security which is convertedraftey Regular Record Date and on or prior to the secceeding Interest Payment
Date (other than any Security whose Maturity i®iptd such Interest Payment Date), interest whése& Maturity is on such Interest
Payment Date shall be payable on such Interest &atyrate notwithstanding such conversion, and stehest (whether or not punctually
paid or duly provided for) shall be paid to thed®erin whose name that Security (or one or mordd@essor Securities) is registered at the
close of business on such Regular Record Date.pExaseotherwise expressly provided in the immedigieeceding sentence, in the case of
any Security which is converted, interest whoseeStMaturity is after the date of conversion ofts@ecurity shall not be payable.

Notwithstanding the foregoing, the terms of anyuBig that may be converted may provide that thevigions of this paragraph do not
apply, or apply with such additions, changes orssimins as may be provided thereby, to such Security

Section 308 Persons Deemed Ownd?sor to due presentment of a Security for regtiin of transfer, the Company, any
Guarantor and the Trustee and any agent of the @am@any Guarantor or the Trustee may treat thedRan whose name such Security is
registered as the owner of such Security for thpgae of receiving payment of principal of and @angmium and (subject to Section 307
any interest on such Security and for all otheppsaes whatsoever, whether or not such Securitwéeloe, and neither the Company, any
Guarantor, the Trustee nor any agent of the CompamyGuarantor or the Trustee shall be affecteddtice to the contrary.

Section 309 CancellationAll Securities surrendered for payment, redemmptiegistration of transfer or exchange or coneersir
for credit against any sinking fund payment shiiiurrendered to any Person other than the Trubtedelivered to the Trustee and shall be
promptly canceled by it. The Company may at anytdeliver to the Trustee for cancellation any Séesrpreviously authenticated and
delivered hereunder which the Company may haveiat|in any manner whatsoever, and may delivenéolirustee (or to any other Person
for delivery to the Trustee) for cancellation argcBrities previously authenticated hereunder wittiehCompany has not issued and sold, and
all Securities so delivered shall be promptly céatdy the Trustee. No Securities shall be autbated in lieu of or in exchange for any
Securities canceled as provided in this Sectioogpixas expressly permitted by this Indenturecaticeled Securities held by the Trustee
shall be disposed of as directed by a Company Qpdevided, however, that the Trustee shall not be required to dedtumh canceled
Securities.

Section 310 Computation of Interedixcept as otherwise specified as contemplateSidayion 30¥or Securities of any series,
interest on the Securities of each series shatbbgputed on the basis of a 360-day year of twelsd&/ months.

Section 311 CUSIP Number§he Company in issuing the Securities may useleW8mbers (if then generally in use) and, if so,
the Trustee shall use CUSIP numbers in noticesd#gmption as a convenience to Holders; providetkatimasuch notice may state that no
representation is made as to the correctness bfraunbers either as printed on the Securities epatined in any notice of redemption and
that reliance may be placed only on the other ifleation numbers printed on the Securities. Anglstedemption shall not be affected by
any defect in or omission of such CUSIP numbers.

ARTICLE IV
SATISFACTION AND DISCHARGE

Section 401 Satisfaction and Discharge of Indentditds Indenture shall upon Company Request cealse of further effect with
respect to the Securities of any series and anyaatees of such Securities (except as to any sagvinghts of conversion, registration of
transfer or exchange of any such Security exprgsslyided for herein or in the terms of such Sdglri
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and the Trustee, at the expense of the Company estegute proper instruments acknowledging satigfa and discharge of this Indenture
with respect to such Securities, when

(2) either

(A) all such Securities theretofore authenticated delivered (other than (i) Securities which hbeen destroyed, lost or wrongfully
taken and which have been replaced or paid asqedvin_Section 30&nd (ii) Securities for whose payment money hasethéore been
deposited in trust or segregated and held in byshe Company and thereafter repaid to the Compauscharged from such trust, as
provided in_Section 100Bhave been delivered to the Trustee for cancetiatr

(B) all such Securities not theretofore deliveredhie Trustee for cancellation
(i) have become due and payable, or
(i) will become due and payable at their Stateduvity within one year, or

(iii) are to be called for redemption within oneaye@inder arrangements satisfactory to the Trustethé giving of notice of redemption
by the Trustee in the name, and at the expensbed@ompany,

and the Company, in the case of (i), (ii) or @Bhove, has deposited or caused to be depositedheitffirustee as trust funds in trust for such

purpose money in an amount sufficient to pay asdhdirge the entire indebtedness on such Securdidberetofore delivered to the Trustee
for cancellation, for principal and any premium amigtrest to the date of such deposit (in the chsecurities which have become due and

payable) or to the Stated Maturity or RedemptiotteDas the case may be;

(2) the Company has paid or caused to be paidlfa#rsums payable hereunder by the Company witleot$o such Securities; and

(3) the Company has delivered to the Trustee ait@¥# Certificate and an Opinion of Counsel, esfdting that all conditions
precedent herein provided for relating to the fatiton and discharge of this Indenture with respesuch Securities have been complied
with.

Notwithstanding the satisfaction and dischargenisf iIndenture with respect to Securities of anyesethe obligations of the Company
to the Trustee under Section 60he obligations of the Trustee to any AuthentigaAgent under Section 614nd, if money shall have been
deposited with the Trustee pursuant to subclauyef(Blause (1) of this Section with respect totsGecurities, the obligations of the
Company under Section 1068d the obligations of the Trustee under Sectidh, Section 60éind the last paragraph of Section 196t
respect to such Securities shall survive suchfaatisn and discharge.

Section 402 Application of Trust Moneysubject to the provisions of the last paragrafpBeztion 1003 all money deposited wil
the Trustee pursuant to Section 4@ith respect to Securities of any series shallddd m trust and applied by it, in accordance wfit&
provisions of such Securities and this Indentwrehé payment, either directly or through any Pgyhgent (including the Company acting as
its own Paying Agent) as the Trustee may determiinthe Persons entitled thereto, of the princgpal any premium and interest for whose
payment such money has been deposited with théeErusll moneys deposited with the Trustee purst@ection 401and held by it or ar
Paying Agent) for the payment of Securities subsatiy converted shall be returned to the Compamnupompany Request, to the extent
originally deposited by the Company. The Company dieect by a Company Order the investment of aioynay deposited with the Trustee
pursuant to Section 4QWwithout distinction between principal and incorire(1) United States Treasury Securities with daurigy of one yea
or less or (2) a money market fund that investslgah short term United States Treasury Securdied from time to time the Company may
direct the reinvestment of all or a portion of smebney in other securities or funds meeting theiga specified in Clause (1) or (2) of this
sentence.

ARTICLE V
REMEDIES

Section 501 Events of Default

Except as may otherwise be provided pursuant tide801for all or any specific Securities of any seriegvent of Default,”
wherever used herein with respect to the Secunfitisat series, means any one of the followingwvéwhatever the reason for such Ever
Default and whether it shall be voluntary or invalry or be effected by operation of law or purduarany judgment, decree or order of any
court or any order, rule or regulation of any adstmative or governmental body):

(1) default in the payment of any interest upon Spgurity of that series when it becomes due agdlpe, and continuance of such
default for a period of 30 days; or

(2) default in the payment of the principal of aygremium on any Security of that series at itsuvity; or
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(3) default in the deposit of any sinking fund pay when and as due by the terms of a Securityadfseries and continuance of such
default for a period of 60 days; or

(4) default in the performance, or breach, of amyenant or warranty of the Company in this Indemfi@ther than a covenant or
warranty a default in whose performance or whosaddrn is elsewhere in this Section specifically dedh or which has expressly been
included in this Indenture solely for the benefiseries of Securities other than that series),@mdinuance of such default or breach for a
period of 90 days after there has been given, igtered or certified mail, to the Company by thiastee or to the Company and the Trustee
by the Holders of at least 25% in principal amanfrihe Outstanding Securities of that series at@mihotice specifying such default or bre
and requiring it to be remedied and stating thahswotice is a ‘Notice of Default” hereunder, which notice shall not be given fqeaiod of
at least 30 days of such default or breach; or

(5) the entry by a court having jurisdiction in themises of (A) a decree or order for relief ispect of the Company in an involuntary
case or proceeding under any applicable Fedei@iade bankruptcy, insolvency, reorganization oep#imilar law or (B) a decree or order
adjudging the Company a bankrupt or insolvent,ppraving as properly filed a petition seeking reorgation, arrangement, adjustment or
composition of or in respect of the Company unagr @pplicable Federal or State law, or appointigistodian, receiver, liquidator,
assignee, trustee, sequestrator or other simifmiadfof the Company or of any substantial paritefproperty, or ordering the winding up or
liquidation of its affairs, and the continuanceaofy such decree or order for relief or any suckemdecree or order unstayed and in effect”
period of 90 consecutive days (provided that, if Berson becomes the successor to the CompanyapititsuArticle VIl and such Person is
organized and validly existing under the law ofidasdiction outside the United States, each refarén this Clause (5) to an applicable
Federal or State law of a particular kind shaltlbemed to refer to such law or any applicable coaipe law of such non-U.S. jurisdiction,
for as long as such Person is the successor ©dhmpany hereunder and is so organized and existing)

(6) the commencement by the Company of a volurtasg or proceeding under any applicable Fedei&iate bankruptcy, insolvency,
reorganization or other similar law or of any othase or proceeding to be adjudicated a bankrupsotvent, or the consent by it to the entry
of a decree or order for relief in respect of tlwrPany in an involuntary case or proceeding undgragplicable Federal or State bankrup
insolvency, reorganization or other similar lant@the commencement of any bankruptcy or insolverase or proceeding against it, or the
filing by it of a petition or answer or consent lsiag reorganization or relief under any applicabésleral or State law, or the consent by it to
the filing of such petition or to the appointmefibo taking possession by a custodian, receivgujdiator, assignee, trustee, sequestrator or
other similar official of the Company or of any stdmtial part of its property, or the making bgfian assignment for the benefit of creditors,
or the admission by it in writing of its inabilitp pay its debts generally as they become dudyeotaking of corporate action by the Company
in furtherance of any such action (provided tHadny Person becomes the successor to the Compasyamt to Article Villand such Person
is organized and validly existing under the lavagfirisdiction outside the United States, eachregfee in this Clause (6) to an applicable
Federal or State law of a particular kind shalblbemed to refer to such law or any applicable coaipa law of such non-U.S. jurisdiction,
for as long as such Person is the successor Bdimpany hereunder and is so organized and existing)

(7) if Article XIV_has been made applicable with respect to such #esuthe Guarantee of the Securities of suclesdry any
Guarantor shall for any reason cease to be, offelnany reason be asserted in writing by suchr@utar or the Company not to be, in full
force and effect and enforceable in accordance itgtterms, except to the extent contemplated onjied by this Indenture or by the terms
of the Securities of such series established patdogSection 307 or

(8) any other Event of Default provided with redpecSecurities of that series in accordance wibtisn 301

Section 502 Acceleration of Maturity; Rescissiod @&nnulment Except as may otherwise be provided pursuanettiéh 301
for all or any specific Securities of any seriésri Event of Default (other than an Event of Défapecified in Section 501(%y 501(6))
with respect to Securities of that series at time tDutstanding occurs and is continuing, then eryeguch case the Trustee or the Holders of
not less than 25% in principal amount of the Ouiditag Securities of that series may declare thecfpal amount of all the Securities of that
series (or, in the case of any Security of thaesewhich specifies an amount to be due and payhbteon upon acceleration of the Maturity
thereof, such amount as may be specified by tmesténereof) to be due and payable immediately, hgtae in writing to the Company and
any Guarantor of the Securities of that series {arttle Trustee if given by Holders), and upon simgh declaration such principal amount (or
specified amount) shall become immediately duepayable. Except as may otherwise be provided patsagSection 30for all or any
specific Securities of any series, if an Event efdult specified in_ Section 501(6) Section 501(6)vith respect to Securities of that series at
the time Outstanding occurs, the principal amodtidhe Securities of that series (or, in theecabany Security of that series which
specifies an amount to be due and payable theneom acceleration of the Maturity thereof, such ami@s may be specified by the terms
thereof) shall automatically, and without any deati@n or other action on the part of the Trusteany Holder, become immediately due and
payable.

Except as may otherwise be provided pursuant ttd®e801for all or any specific Securities of any serigsay time after such a
declaration of acceleration with respect to Se@msibf that series has been made and before a priigm decree for payment of the money
due has been obtained by the Trustee as hereiiraftas Article provided, the Holders of a majgrib principal amount of the
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Outstanding Securities of that series, by writtetiae to the Company, any Guarantor of the Seegritif that series and the Trustee, may
rescind and annul such declaration and its conseggaf

(1) the Company or any such Guarantor has paig@posited with the Trustee a sum sufficient to pay
(A) all overdue interest on all Securities of thaties,

(B) the principal of (and premium, if any, on) a®gcurities of that series which have become dueretke than by such declaration of
acceleration and any interest thereon at the ratates prescribed therefor in such Securities,

(C) to the extent that payment of such interekvgul, interest upon overdue interest at the cateates prescribed therefor in such
Securities, and

(D) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensegrshstents and advances of the
Trustee, its agents and counsel; and

(2) all Events of Default with respect to Secustaf that series, other than the non-payment opthneipal of Securities of that series
which have become due solely by such declarati@atoéleration, have been cured or waived as prdvid€ection 513

No such rescission shall affect any subsequentutiefaimpair any right consequent thereon.

Section 503 Collection of Indebtedness and Suit&fdorcement by TrusteeThe Company covenants that if (1) default is made
in the payment of any interest on any Security wdigeh interest becomes due and payable and suahltdedntinues for a period of 60 days,
or (2) default is made in the payment of the ppatof (or premium, if any, on) any Security at ¥Maturity thereof, then, in either case, the
Company will, upon demand of the Trustee, pay,tfoitthe benefit of the Holders of such Securjttee whole amount then due and payable
on such Securities for principal and any premiumi iaterest and, to the extent that payment of sutehiest shall be legally enforceable,
interest on any overdue principal and premium amdry overdue interest, at the rate or rates pbesttherefor in such Securities, and, in
addition thereto, such further amount as shallufficgent to cover the costs and expenses of ctiiacincluding the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel.

If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to prot
and enforce its rights and the rights of the Hald®rSecurities of such series by such appropjuakeial proceedings as the Trustee shall
deem most effectual to protect and enforce any sgbis, whether for the specific enforcement of aovenant or agreement in this Inden
or in aid of the exercise of any power granted inex@ to enforce any other proper remedy.

Section 504 Trustee May File Proofs of Claiin case of any judicial proceeding relative te @ompany, any Guarantor or any
other obligor upon the Securities, their propertyheir creditors, the Trustee shall be entitled ampowered, by intervention in such
proceeding or otherwise, to take any and all asteutthorized under the Trust Indenture Act in otddrave claims of the Holders and the
Trustee allowed in any such proceeding. The Trustiedl be authorized to collect and receive anyeysror other property payable or
deliverable on any such claims and to distribueesime; and any custodian, receiver, assigneteearugjuidator, sequestrator or other sin
official in any such judicial proceeding is heredoythorized by each Holder to make such paymerntsetd rustee and, in the event that the
Trustee shall consent to the making of such paysndintctly to the Holders, to pay to the Trusteg amount due it for the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel, and arer atihhounts due the Trustee under
Section 607

No provision of this Indenture shall be deemedutharize the Trustee to authorize or consent tcoept or adopt on behalf of any
Holder any plan of reorganization, arrangementstdient or composition affecting the Securitietherrights of any Holder thereof or to
authorize the Trustee to vote in respect of thimct# any Holder in any such proceedipgovided, however, that the Trustee may, on behalf
of the Holders, vote for the election of a trustebankruptcy or similar official and be a membé&rareditors’ or other similar committee.

Section 505 Trustee May Enforce Claims Without Bss®n of SecuritiesAll rights of action and claims under this Indenet or
the Securities may be prosecuted and enforcedeé¥rilistee without the possession of any of the i8&xior the production thereof in any
proceeding relating thereto, and any such proceddstituted by the Trustee shall be brought iroitsy name as trustee of an express trust,
and any recovery of judgment shall, after providimmthe payment of the reasonable compensatigereses, disbursements and advances of
the Trustee, its agents and counsel, be for tlablabenefit of the Holders of the Securities spect of which such judgment has been
recovered.

Section 506 Application of Money Collectedny money collected by the Trustee pursuant i® Alticle shall be applied in the
following order, at the date or dates fixed by Tmastee and, in case of the distribution of sucimeyoon account of principal or any premium
or interest, upon presentation of the Securitiestha notation thereon of the payment if only @alstipaid and upon surrender thereof if fully
paid:

FIRST: To the payment of all amounts due the Teusteder Section 607
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SECOND: To the payment of the amounts then dueuapdid for principal of and any premium and intemsthe Securities in respect
of which or for the benefit of which such money bhaen collected, ratably, without preference oonitsi of any kind, according to the
amounts due and payable on such Securities focipehand any premium and interest, respectiveid; a

THIRD: To the payment of the remainder, if anythte Company, any Guarantor or to whomsoever mdsvolly entitled to receive
the same as a court of competent jurisdiction megct

Section 507 Limitation on SuitdNo Holder of any Security of any series shalldawny right to institute any proceeding, judicie
otherwise, with respect to this Indenture, or fer appointment of a receiver or trustee, or for @mgr remedy hereunder, unless

(1) such Holder has previously given written noticéhe Trustee of a continuing Event of Defaulthwiespect to the Securities of that
series;

(2) the Holders of not less than 25% in princigabant of the Outstanding Securities of that sesfe| have made written request to
Trustee to institute proceedings in respect of dtx@nt of Default in its own name as Trustee hedeun

(3) such Holder or Holders have offered to the T@asndemnity reasonably satisfactory to it againstcosts, expenses and liabilities to
be incurred in compliance with such request;

(4) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has éateinstitute any such proceeding; and

(5) no direction inconsistent with such writtenuwegt has been given to the Trustee during suchag@eriod by the Holders of a
majority in principal amount of the Outstanding Geties of that series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamtetever by virtue of, or by availing
of, any provision of this Indenture to affect, didt or prejudice the rights of any other of sucHdéos, or to obtain or to seek to obtain pric
or preference over any other of such Holders @nforce any right under this Indenture, excepharanner herein provided and for the
equal and ratable benefit of all of such Holders.

Section 508 Unconditional Right of Holders to RegedPrincipal, Premium and Interest and to ConvBittwithstanding any othe
provision in this Indenture, the Holder of any S#tgushall have the right, which is absolute andamditional, to receive payment of the
principal of and any premium and interest on suetuBity on or after the respective due dates espres1 such Security (or, in the case of
redemption, on the Redemption Date), and, if theseof such Security so provide, to convert suatuBgy in accordance with its terms, and
on or after such respective dates to institutefeuithe enforcement of any such payment and, gfiegble, any such right to convert, and s
rights shall not be impaired without the consergwth Holder.

Section 509 Restoration of Rights and Remeditthe Trustee or any Holder has instituted armycpeding to enforce any right or
remedy under this Indenture and such proceedin@péas discontinued or abandoned for any reasdm®been determined adversely to the
Trustee or to such Holder, then and in every sasie csubject to any determination in such proceedie Company, the Trustee and the
Holders shall be restored severally and respegtieetheir former positions hereunder and thereaaights and remedies of the Trustee
the Holders shall continue as though no such pdingéhad been instituted.

Section 510 Rights and Remedies CumulatiZz&cept as otherwise provided with respect tadpacement or payment of
mutilated, destroyed, lost or wrongfully taken S&@s in the last paragraph of Section 30® right or remedy herein conferred upon or
reserved to the Trustee or to the Holders is irgdrtd be exclusive of any other right or remedy avery right and remedy shall, to the
extent permitted by law, be cumulative and in daddito every other right and remedy given hereumderow or hereafter existing at law o
equity or otherwise. The assertion or employmerarof right or remedy hereunder, or otherwise, siwlprevent the concurrent assertion or
employment of any other appropriate right or remedy

Section 511 Delay or Omission Not WaiveMo delay or omission of the Trustee or of anydéolof any Securities to exercise any
right or remedy accruing upon any Event of DefahHill impair any such right or remedy or constitutgaiver of any such Event of Default
or an acquiescence therein. Every right and rergadn by this Article or by law to the Trustee orthe Holders may be exercised from time
to time, and as often as may be deemed expedigttighlrustee or by the Holders, as the case may be
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Section 512 Control by Holderd'he Holders of a majority in principal amounttbé Outstanding Securities of any series shall
have the right to direct the time, method and ptEoeonducting any proceeding for any remedy abéél@o the Trustee, or exercising any
trust or power conferred on the Trustee, with resfethe Securities of such series, provided that

(1) such direction shall not be in conflict withyarule of law or with this Indenture;
(2) the Trustee may take any other action deemeplepiby the Trustee which is not inconsistent sitbh direction; and

(3) subject to the provisions of Section §Q@he Trustee shall have the right to decline timfoany such direction if the Trustee in good
faith shall determine that the proceeding so da@etould involve the Trustee in personal liability.

Section 513 Waiver of Past DefaultSxcept as may otherwise be provided pursuanettiéh 301for all or any specific
Securities of any series, the Holders of not lkas ta majority in principal amount (including wais®btained in connection with a purchase
of, or tender offer or exchange offer for, Secas}iof the Outstanding Securities of any seridmetaffected under this Indenture may on
behalf of the Holders of all the Securities of ssehies waive any past default hereunder with dpesuch series and its consequences,
except a default

(1) in the payment of the principal of or any pramior interest on any Security of such series, or

(2) in respect of a covenant or provision hereoicWwiunder Article IX cannot be modified or amendégthout the consent of the Holder
of each Outstanding Security of such series affecte

Upon any such waiver with respect to any seriesh siefault shall cease to exist, and any Eventef&lit arising therefrom shall be
deemed to have been cured, with respect to suidsder every purpose of this Indenture; but ndhswaiver shall extend to any subsequent
or other default or impair any right consequentéba. A waiver of any past default and its consagas given by or on behalf of any Holder
of Securities in connection with a purchase ofeoider or exchange offer for, such Holder's Seagiwill not be rendered invalid by such
purchase, tender or exchange.

Section 514 Undertaking for Costh any suit for the enforcement of any right @medy under this Indenture, or in any suit
against the Trustee for any action taken, sufferesmitted by it as Trustee, a court may requing [@arty litigant in such suit to file an
undertaking to pay the costs of such suit, and asagss costs, including reasonable attorneysafadexpenses, against any such party
litigant, in the manner and to the extent providethe Trust Indenture Act; provided that neiti@stSection nor the Trust Indenture Act shall
be deemed to authorize any court to require suaimdertaking or to make such an assessment (wjyirsait instituted by the Company, any
Guarantor, or the Trustee, (x) in any suit inséitlby any Holder or group of Holders holding in #ggregate more than ten percent in
principal amount of the Securities (or any serieSexurities) outstanding, (y) in any suit insgtditoy any Holder for the enforcement of the
payment of the principal of, premium (if any), atérest on any Security on or after the respectivedates expressed in such Security, or (z),
if applicable, in any suit for the enforcementiod right to convert any Security in accordance wtgtherms.

Section 515 Waiver of Usury, Stay or Extension LaWwke Company and each Guarantor covenants (texteat that it may
lawfully do so) that it will not at any time insigpon, or plead, or in any manner whatsoever ctaitake the benefit or advantage of, any
usury, stay or extension law wherever enacted, ooat any time hereafter in force, which may aftbet covenants or the performance of
Indenture; and the Company and each Guarantonétextent that it may lawfully do so) hereby exphesvaives all benefit or advantage of
any such law and covenants that it will not hindieday or impede the execution of any power hegeamted to the Trustee, but will suffer :
permit the execution of every such power as thoumgbkuch law had been enacted.

ARTICLE VI
THE TRUSTEE

Section 601 Certain Duties and Responsibilities Except during the continuance of an Everdefault,

(1) the Trustee undertakes to perform such dutidsoaly such duties as are specifically set famtthis Indenture and as are providec
the Trust Indenture Act, and, except for impliedemants or obligations under the Trust Indenturg Aa implied covenants or obligations
shall be read into this Indenture against the Beisand

(2) in the absence of bad faith on its part, thesiée may conclusively rely, as to the truth ofdtatements and the correctness of the
opinions expressed therein, upon certificates ariops furnished to the Trustee and conforminchrequirements of this Indenture; but in
the case of any such certificates or opinions whiglany provision hereof are specifically requitede furnished to the Trustee, the Trustee
shall be under a duty to examine the same to deterwhether or not they conform to the requirementhis Indenture.
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(b) In case an Event of Default has occurred amdiginuing, the Trustee shall exercise such ofitigs and powers vested in it by this
Indenture, and use the same degree of care ahihskikir exercise, as a prudent person would@seror use under the circumstances in the
conduct of such person’s own affairs.

(c) No provision of this Indenture shall be conettio relieve the Trustee from liability for its owmegligent action, its own negligent
failure to act, or its own willful misconduct, exutethat

(1) this Subsection shall not be construed to lthsteffect of the first paragraph of this Section;

(2) the Trustee shall not be liable for any ermgjudgment made in good faith by a Responsibled@ffiunless it shall be proved that the
Trustee was negligent in ascertaining the pertifeis;

(3) the Trustee shall not be liable with respecny action taken or omitted to be taken by itaodjfaith in accordance with the
direction of the Holders of a majority in princip@hount of the Outstanding Securities of any sedetermined as provided in Section 512
relating to the time, method and place of condgctiny proceeding for any remedy available to thesfee, or exercising any trust or power
conferred upon the Trustee, under this Indentutk mispect to the Securities of such series; and

(4) no provision of this Indenture shall require ffrustee to expend or risk its own funds or otliewncur any financial liability in the
performance of any of its duties hereunder, oh&dxercise of any of its rights or powers, ifial have reasonable grounds for believing
repayment of such funds or adequate indemnity agairch risk or liability is not reasonably assuied.

(d) Whether or not therein expressly so provideeyg provision of this Indenture relating to thendact or affecting the liability of or
affording protection to the Trustee shall be subjed¢he provisions of this Section.

Section 602 Notice of Defaultdf a default occurs hereunder with respect tausiies of any series, the Trustee shall give the
Holders of Securities of such series notice of sdeflault as and to the extent provided by the Ting#nture Actprovided, howevethat in
the case of any default of the character spedcifiggection 501 (4yvith respect to Securities of such series, no sutite to Holders shall be
given until at least 60 days after the occurreheedof; ancgrovided further, howevethat, except in the case of default in the payroéttie
principal of or interest on any Security, or in ffeeyment of any sinking or purchase fund installiptire Trustee shall be protected in
withholding such notice if and so long as the bazrdirectors, the executive committee, or a tnmshmittee of directors and/or Responsible
Officers, of the Trustee in good faith determinatttine withholding of such notice is in the intésesf the Holders of such Security. For the
purpose of this Section, the terndéfault” means any event which is, or after notice or éapktime or both would become, an Event of
Default with respect to Securities of such series.

Section 603 Certain Rights of TrusteBubject to the provisions of Section 601:

(1) the Trustee may conclusively rely and shalpb®ected in acting or refraining from acting ugny resolution, certificate, stateme
instrument, opinion, report, notice, request, ditat consent, order, bond, debenture, note, ahigience of indebtedness or other paper or
document believed by it to be genuine and to haemnlsigned or presented by the proper party oiegart

(2) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CampRequest or Company Order
and any request or direction of a Guarantor meatidrerein shall be sufficiently evidenced by a @ator Request or Guarantor Order of
such Guarantor, and any resolution of the Boardig#ctors shall be sufficiently evidenced by a BbResolution and any resolution of a
Guarantor’s Board of Directors may be sufficierglyjdenced by a Guarantor’s Board Resolution;

(3) whenever in the administration of this Indertthre Trustee shall deem it desirable that a magétgroved or established prior to
taking, suffering or omitting any action hereundbe Trustee (unless other evidence be hereinfggalyi prescribed) shall be entitled to
receive and may, in the absence of bad faith goaits conclusively rely upon an Officers’ Certéte or if such matter relates to a Guarantor,
a Guarantor’s Officers’ Certificate of such Guaoant

(4) the Trustee may consult with counsel of itesgébn and the advice of such counsel or any OpinicCounsel shall be full and
complete authorization and protection in respectryf action taken, suffered or omitted by it hedrrrin good faith and in reliance thereon;

(5) the Trustee shall be under no obligation ta@sge any of the rights or powers vested in ithig thdenture at the request or direction
of any of the Holders pursuant to this Indenturdess such Holders shall have offered to the Teus¢eurity or indemnity reasonably
satisfactory to it against the costs, expensediabitities which might be incurred by it in comafice with such request or direction;

(6) the Trustee shall not be bound to make anysitigation into the facts or matters stated in asplution, certificate, statement,
instrument, opinion, report, notice, request, ditet consent, order, bond, debenture, note, ahigience of indebtedness or other paper or
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdabts or matters as it may see fit, and, if
the Trustee shall determine to make such furthgriig or investigation, it shall be entitled to exae the books, records and premises of the
Company and, if applicable, the Guarantors, petgoaaby agent or attorney at the sole cost of@mnpany and shall incur no liability or
additional liability of any kind by reason of suiclyuiry or investigation;
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(7) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or by or through agents
or attorneys and, in the absence of bad faithTthetee shall not be responsible for any misconduoegligence on the part of any agent or
attorney appointed with due care by it hereunddrsiall not be responsible for the supervisionffi€ers and employees of such agents or
attorneys;

(8) the Trustee may request that the Company dedinéfficers’ Certificate setting forth the nantésndividuals and/or titles of
officers authorized at such time to take speciéietions pursuant to this Indenture, which Offic&sttificate may be signed by any person
authorized to sign an Officers’ Certificate, indiugl any person specified as so authorized in anly sartificate previously delivered and not
superseded;

(9) the Trustee shall not be liable for any actaken, suffered or omitted to be taken by it in@amith and reasonably believed by it to
be authorized or within the discretion or rightgpomers conferred upon it by this Indenture;

(10) the Trustee shall not be deemed to have nofieay default or Event of Default unless a Resjiua Officer of the Trustee has
actual knowledge thereof or unless written notitany event which is in fact such a default is reeg by the Trustee at the Corporate Trust
Office of the Trustee, and such notice referenbesSecurities and this Indenture; and

(11) the rights, privileges, protections, immurstend benefits given to the Trustee, includingights to be indemnified, are extended
to, and shall be enforceable by, the Trustee ih e&ds capacities hereunder.

Section 604 Not Responsible for Recitals or IssearicSecurities The recitals contained herein and in the Seesgigxcept the
Trustee’s certificates of authentication, shaltdden as the statements of the Company, and trsteErdoes not assume any responsibility for
their correctness. The Trustee makes no repregargats to the validity or sufficiency of this Indare or of the Securities. The Trustee shall
not be accountable for the use or application ByGbmpany of Securities or the proceeds thereof.

Section 605 May Hold Securitie§ he Trustee, any Authenticating Agent, any Payiggnt, any Security Registrar or any other
agent of the Company or any Guarantor, in its idial or any other capacity, may become the own@tazigee of Securities and, subject to
Sections 60&nd_613 may otherwise deal with the Company or any Guarasith the same rights it would have if it werat Trustee,
Authenticating Agent, Paying Agent, Security Regisbr such other agent.

Section 606 Money Held in TrusMoney held by the Trustee in trust hereunder mextdbe segregated from other funds except to
the extent required by law. The Trustee shall leumo liability for interest on any money receiu®dit hereunder except as otherwise
agreed in writing with the Company or any Guarantor

Section 607 _Compensation and Reimbursement

The Company agrees

(1) to pay to the Trustee from time to time suchpensation as the Company and Trustee shall agregting for all services rendered
by it hereunder (which compensation shall not btéid by any provision of law in regard to the camgation of a trustee of an express tr

(2) except as otherwise expressly provided heteirgimburse the Trustee upon its request forealsonable expenses, disbursements
and advances incurred or made by the Trustee mr@acce with any provision of this Indenture (irtihg the reasonable compensation and
the expenses and disbursements of its agents andald, except any such expense, disbursementvaned as may be attributable to its
negligence, bad faith or willful misconduct; and

(3) to indemnify each of the Trustee or any predsgeTrustee and its officers, directors, agentisesmployees for, and to hold it
harmless against, any and all losses, liabilitiesnages, claims or expenses including taxes (tthertaxes based upon, measured by or
determined by the earnings or income of the TrQsteirred without negligence, bad faith or willimisconduct on its part, arising out of or
in connection with the acceptance or administratibtine trust or trusts hereunder, including thste@nd expenses of defending itself against
any claim (whether asserted by the Company, a Haldany other Person) or liability in connectioithwthe exercise or performance of any
of its powers or duties hereunder.

The obligations of the Company under this Sectioodmpensate the Trustee and to pay or reimbuesértistee for expenses,
disbursements and advances shall constitute adalitiodebtedness hereunder.
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Without limiting any rights available to the Trustender applicable law, when the Trustee incurgesgs or renders services in
connection with an Event of Default specified it 501(5)or Section 501(6) the expenses (including the reasonable chargks an
expenses of its counsel) and the compensatioméosérvices are intended to constitute expensadministration under any applicable
Federal or State bankruptcy, insolvency or othmilar law.

The provisions of this Section shall survive therti@ation of this Indenture.

Section 608 Conflicting Interestdf the Trustee has or shall acquire a confliciimgrest within the meaning of the Trust Indent
Act, the Trustee shall either eliminate such irgece resign, to the extent and in the manner plexyby, and subject to the provisions of, the
Trust Indenture Act and this Indenture. To the epermitted by the Trust Indenture Act, the Trasdball not be deemed to have a
conflicting interest by virtue of being a trustaeder this Indenture with respect to Securities oferthan one series.

Section 609 Corporate Trustee Required; Eligibilityhere shall at all times be one (and only on@sfee hereunder with respect
to the Securities of each series, which may bet@€eusereunder for Securities of one or more otbees. Each Trustee shall be a Person that
is eligible pursuant to the Trust Indenture Acat as such, has a combined capital and surplasledst $50,000,000 and has its Corporate
Trust Office in the continental United States of énma. If any such Person publishes reports of itimmdat least annually, pursuant to law or
to the requirements of its supervising or examiranthority, then for the purposes of this Sectiod t the extent permitted by the Trust
Indenture Act, the combined capital and surplusugh Person shall be deemed to be its combinethtapid surplus as set forth in its most
recent report of condition so published. If at éime the Trustee with respect to the Securitiesnyf series shall cease to be eligible in
accordance with the provisions of this Sectioshill resign immediately in the manner and withdffect hereinafter specified in this Artic

Section 610 Resignation and Removal; AppointmerBuafcessor No resignation or removal of the Trustee and pymoantment o
a successor Trustee pursuant to this Article slelbme effective until the acceptance of appointrgrhe successor Trustee in accordance
with the applicable requirements _of Section 611

The Trustee may resign at any time with respetiiedSecurities of one or more series by givingtemitnotice thereof to the Company.
If the instrument of acceptance by a successortdeugquired by Section 6%hall not have been delivered to the Trustee witlliays afte
the giving of such notice of resignation, the ragig Trustee may petition, at the expense of the@amy, any court of competent jurisdiction
for the appointment of a successor Trustee withaeisto the Securities of such series.

The Trustee may be removed at any time with redpettte Securities of any series by Act of the losdof a majority in principal
amount of the Outstanding Securities of such sedielssered to the Trustee and to the Companydfihstrument of acceptance by a
successor Trustee required_by Section €1dll not have been delivered to the Trustee widfinlays after the giving of a notice of removal
pursuant to this paragraph, the Trustee being rechavay petition, at the expense of the Companycanyt of competent jurisdiction for the
appointment of a successor Trustee with respeabtiet&ecurities of such series.

If at any time:

(1) the Trustee shall fail to comply with SectiddB&fter written request therefor by the Company oaby Holder who has been a b
fide Holder of a Security for at least six montbs,

(2) the Trustee shall cease to be eligible undeti@e609and shall fail to resign after written request #ier by the Company or by a
such Holder, or

(3) the Trustee shall become incapable of actinghail be adjudged a bankrupt or insolvent or aiver of the Trustee or of its prope
shall be appointed or any public officer shall takarge or control of the Trustee or of its propert affairs for the purpose of rehabilitation,
conservation or liquidation,

then, in any such case, (A) the Company by a BBasblution may remove the Trustee with respecl t8exurities, or (B) subject to

Section 514 any Holder who has been a bona fide Holder of@uBty for at least six months may, on behalfiofiself and all others

similarly situated, petition any court of competgntsdiction for the removal of the Trustee wittspect to all Securities and the appointment
of a successor Trustee or Trustees.

If the Trustee shall resign, be removed or becaroagable of acting, or if a vacancy shall occuhmoffice of Trustee for any cause,
with respect to the Securities of one or more setlee Company, by a Board Resolution, shall pronapoint a successor Trustee or
Trustees with respect to the Securities of thdhose series (it being understood that any suctessor Trustee may be appointed with
respect to the Securities of one or more or afluzh series and that at any time there shall beard Trustee with respect to the Securities of
any particular series) and shall comply with thpljable requirements of Section 611f an instrument of acceptance by a successatadeu
shall not have been delivered to the Trustee wiBRiays after the giving of such notice of remptla Trustee being removed may petition,
at the expense of the Company, any court of compgtesdiction for the appointment of a succesbarstee with respect
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to the Securities of such series. If, within onaryafter such resignation, removal or incapabilitythe occurrence of such vacancy, a
successor Trustee with respect to the Securitiaspkeries shall be appointed by Act of the Ha@ddra majority in principal amount of the
Outstanding Securities of such series deliveradgdCompany and the retiring Trustee, the succégsstee so appointed shall, forthwith
upon its acceptance of such appointment in accosdaiith the applicable requirements of Section Bddcome the successor Trustee with
respect to the Securities of such series and teitant supersede the successor Trustee apphpnthed Company. If no successor Trustee
with respect to the Securities of any series dfmlke been so appointed by the Company or the Holtet accepted appointment in the
manner required by Section 614ny Holder who has been a bona fide Holder acf@uBty of such series for at least six months noay,
behalf of himself and all others similarly situateeétition any court of competent jurisdiction fbe appointment of a successor Trustee with
respect to the Securities of such series.

The Company shall give notice of each resignatimheach removal of the Trustee with respect teurities of any series and each
appointment of a successor Trustee with respatiet&ecurities of any series to all Holders of &idies of such series in the manner provi
in Section 106 Each notice shall include the name of the succéBmistee with respect to the Securities of swehes and the address of its
Corporate Trust Office.

Section 611 Acceptance of Appointment by Succesbocase of the appointment hereunder of a suoc@sastee with respect to
all Securities, every such successor Trustee soirtgpl shall execute, acknowledge and deliver éoGbmpany, any Guarantor and to the
retiring Trustee an instrument accepting such appwnt, and thereupon the resignation or removHiefetiring Trustee shall become
effective and such successor Trustee, without arifidr act, deed or conveyance, shall become vestedll the rights, powers, trusts and
duties of the retiring Trustee; but, on the requéshe Company or the successor Trustee, suaingefirustee shall, upon payment of its
charges, execute and deliver an instrument transfeto such successor Trustee all the rights, pswaed trusts of the retiring Trustee and
shall duly assign, transfer and deliver to sucttessor Trustee all property and money held by setiting Trustee hereunder.

In case of the appointment hereunder of a succ@sastee with respect to the Securities of one arenfbut not all) series, the
Company, any Guarantor, the retiring Trustee awti saccessor Trustee with respect to the Secuatiese or more series shall execute and
deliver an indenture supplemental hereto whereth saccessor Trustee shall accept such appoingnenihich (1) shall contain such
provisions as shall be necessary or desirablatster and confirm to, and to vest in, each succégwsistee all the rights, powers, trusts and
duties of the retiring Trustee with respect to 8eeurities of that or those series to which theapment of such successor Trustee relates,
(2) if the retiring Trustee is not retiring withspeect to all Securities, shall contain such provisias shall be deemed necessary or desirable t
confirm that all the rights, powers, trusts andehibf the retiring Trustee with respect to theusities of that or those series as to which the
retiring Trustee is not retiring shall continueb® vested in the retiring Trustee, and (3) shalltador change any of the provisions of this
Indenture as shall be necessary to provide foadlitiate the administration of the trusts hereuriemore than one Trustee, it being
understood that nothing herein or in such suppleéat@mdenture shall constitute such Trustees cstées of the same trust and that each such
Trustee shall be trustee of a trust or trusts hefeuseparate and apart from any trust or trustuheler administered by any other such
Trustee; and upon the execution and delivery ofi supplemental indenture the resignation or remof/tie retiring Trustee shall become
effective to the extent provided therein and eaath successor Trustee, without any further act] @eeonveyance, shall become vested
all the rights, powers, trusts and duties of thiging Trustee with respect to the Securities @ftthr those series to which the appointment of
such successor Trustee relates; but, on requéts¢ @ompany or any successor Trustee, such refiringtee shall duly assign, transfer and
deliver to such successor Trustee all propertyraodey held by such retiring Trustee hereunder véiipect to the Securities of that or those
series to which the appointment of such succesawmtde relates.

Upon request of any such successor Trustee, thep@uoyrand any Guarantor shall execute any andstuiments for more fully and
certainly vesting in and confirming to such sucoedsustee all such rights, powers and trusts re€eto in the first or second preceding
paragraph, as the case may be.

No successor Trustee shall accept its appointndass at the time of such acceptance such successiee shall be qualified and
eligible under this Article.

Section 612 Merger, Conversion, Consolidation azcggsion to Busines#ny corporation into which the Trustee may be geer
or converted or with which it may be consolidateddany corporation resulting from any merger, cosi or consolidation to which the
Trustee shall be a party, or any corporation swutiogeto all or substantially all the corporate triagsiness of the Trustee, shall be the
successor of the Trustee hereunder, provided sargimi@tion shall be otherwise qualified and eligibhder this Article, without the execut
or filing of any paper or any further act on thetpd any of the parties hereto. In case any Séearshall have been authenticated, but not
delivered, by the Trustee then in office, any sasoe by merger, conversion or consolidation to sughenticating Trustee may adopt such
authentication and deliver the Securities so auitetied with the same effect as if such succesmast&e had itself authenticated such
Securities.

Section 613 Preferential Collection of Claims Agdi@ompany If and when the Trustee shall be or become atoreaf the
Company (or any other obligor upon the Securiti®, Trustee shall be subject to the provisionhefTrust Indenture Act regarding the
collection of claims against the Company (or anghsother obligor).
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Section 614 Appointment of Authenticating Agefthe Trustee may appoint an Authenticating Agemigents with respect to
any series of Securities which shall be authoripeaict on behalf of the Trustee to authenticateStheurities of such Series issued upon
original issue and upon exchange, registratiomasfsfer, partial conversion or partial redemptiopuarsuant to Section 3Q&nd Securities ¢
such series so authenticated shall be entitleldetdoénefits of this Indenture and shall be valid abligatory for all purposes as if
authenticated by the Trustee hereunder. Wherefenerece is made in this Indenture to the authetiicand delivery of Securities of such
series by the Trustee or the Trustee’s certificht@uthentication, such reference shall be deeméttiude authentication and delivery on
behalf of the Trustee by an Authenticating Agenappointed with respect to such series and a icattéf of authentication executed on behalf
of the Trustee by an Authenticating Agent so apigaiwith respect to such series. Each Authentigaiigent shall be acceptable to the
Company and shall at all times be a corporatiomwoimed and doing business under the laws of theediStates of America, any State the
or the District of Columbia, authorized under siehlis to act as Authenticating Agent, having a corabicapital and surplus of not less than
$50,000,000 and subject to supervision or exanundiy Federal or State authority. If such Autheattiy Agent publishes reports of
condition at least annually pursuant to law o® tequirements of said supervising or examinirtgaity, then for the purposes of this
Section, the combined capital and surplus of sugthénticating Agent shall be deemed to be its capibicapital and surplus as set forth in
its most recent report of condition so publishétlany time an Authenticating Agent shall ceasbd eligible in accordance with the
provisions of this Section, such Authenticating Agghall resign immediately in the manner and hth effect specified in this Section.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any
corporation resulting from any merger, conversioeansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to the corporate agency or corporase lusiness of an Authenticating Agent, shall cargito be an Authenticating Agent,
provided such corporation shall be otherwise elggimder this Section, without the execution danfjlof any paper or any further act on the
part of the Trustee, the Company, the Authentigafigent or such successor corporation. An Authatitig Agent may resign at any time by
giving written notice thereof to the Trustee andht® Company. The Trustee may at any time termith@egency of an Authenticating Agent
by giving written notice thereof to such Authenting Agent and to the Company. Upon receiving saiciotice of resignation or upon such a
termination, or in case at any time such AuthetitiggAgent shall cease to be eligible in accordanite the provisions of this Section, the
Trustee may appoint a successor Authenticating f\géh respect to any series of Securities whichlldbe acceptable to the Company and
shall give notice of such appointment to all Hotdef Securities of such series in the manner pealid_Section 106Any successor
Authenticating Agent upon acceptance of its appoéntt hereunder shall become vested with all rigidsiers and duties of its predecessor
hereunder, with like effect as if originally namaslan Authenticating Agent. No successor Authetitigadgent shall be appointed unless
eligible under the provisions of this Section.

The Trustee agrees to pay to each AuthenticatirenfAfyjom time to time reasonable compensationtfosérvices under this Section,
and the Trustee shall be entitled to be reimbubsetthe Company for such payments, subject to theigions of Section 607

If an appointment is made pursuant to this Seatiith respect to Securities of any series, the Sgesiiof such series may have
endorsed thereon, in addition to the Trustee'dfute of authentication, an alternate certificateuthentication in the following form:

This is one of the Securities of the series deseghherein and referred to in the within-mentiohatkenture.

[TRUSTEE], AS TRUSTEE

By:
As Authenticating Ager

By:
Authorized Signatonr
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ARTICLE VII
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

Section 701 Company to Furnish Trustee Names amfile&des of HoldersThe Company and any Guarantor will furnish orseau
to be furnished to the Trustee

(1) semi-annually, not later tham][and [e] in each year, a list, in such form as the Trustesy reasonably require, of the names and
addresses of the Holders of Securities of eackseas of the immediately preceding r [e] as the case may be, and

(2) at such other times as the Trustee may redquegiting, within 30 days after the receipt by tBempany or such Guarantor,
respectively, of any such request, a list of sinfitam and content as of a date not more than ¥5 geor to the time such list is furnished;
excluding from any such list names and addressesves by the Trustee in its capacity as Securédygi&rar.

Section 702 Preservation of Information; Commuriiceg to Holders The Trustee shall preserve, in as current a fsns
reasonably practicable, the names and addresséalddrs contained in the most recent list furnisteethe Trustee as provided3®ection 70:
and the names and addresses of Holders receivia: Gyrustee in its capacity as Security Regisirae Trustee may destroy any list
furnished to it as provided in Section 7ydon receipt of a new list so furnished.

The rights of Holders to communicate with other dtobk with respect to their rights under this Indembor under the Securities, and the
corresponding rights and privileges of the Trussiall be as provided by the Trust Indenture Act.

Every Holder of Securities, by receiving and hotpihe same, agrees with the Company, any Guarantbthe Trustee that neither of
the Company nor the Guarantors (if applicable)therTrustee nor any agent of any of them shallddé &ccountable by reason of any
disclosure of information as to names and addrexfSdslders made pursuant to the Trust Indenture Ac

Section 703 Reports by Truste€he Trustee shall transmit to Holders such repawhcerning the Trustee and its actions unde
Indenture as may be required pursuant to the Tmdsinture Act at the times and in the manner pedidursuant thereto.

Reports so required to be transmitted at statemhials of not more than 12 months shall be transohito later thane]] and shall be
dated as ofd] in each calendar year, commencing in 20].

A copy of each such report shall, at the time ahswansmission to Holders, be filed by the Trustél each stock exchange upon
which any Securities are listed, with the Commissiad with the Company and any Guarantor. The Cagnpad any Guarantor will notify
the Trustee when any Securities are listed on sgk®xchange and of any delisting thereof.

Section 704 Reports by Companyhe Company and any Guarantor shall file withThestee and the Commission, and transmit
to Holders, such information, documents and otbports, and such summaries thereof, as may beregquirrsuant to the Trust Indenture
Act, if any, at the times and in the manner progligarsuant to such Act; provided that any suchrimfdion, documents or reports required to
be filed with the Commission pursuant to Sectiorof35(d) of the Exchange Act need not be filechvfite Trustee until the 15th day after
same are actually filed with the Commission. Delvef such reports, information and documents @Thustee is for informational purposes
only and the Trustee’s receipt of such shall naistitute constructive notice of any information tned therein or determinable from
information contained therein, including the coraptie by the Company or any Guarantor with any eif tovenants hereunder (as to which
the Trustee is entitled to rely exclusively on ©éfis’ Certificates or Guarantor's Officers’ Centdies, as the case may be).

ARTICLE VIII
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS E

Section 801 Company May Consolidate, Etc., OnlfCentain Terms The Company shall not consolidate with or merge any
other Person or sell, convey, transfer or leaserallibstantially all its properties and assetip Person, and the Company shall not permit
any Person to consolidate with or merge into thm@any, unless:

(1) in case the Company shall consolidate with erga into another Person or sell, convey, trarmfégase all or substantially all its
properties and assets to any Person, the Persoeddny such consolidation or into which the Compianyerged or the Person which
acquires by sale, conveyance or transfer, or wWieigbes, all or substantially all the properties asgkts of the Company shall be a
corporation, partnership or trust, shall be orgagiand validly existing under the laws of Canadaryr province or territory thereof, the
United States, any state thereof or the Districolumbia and shall expressly assume, by an indesuwpplemental hereto, executed and
delivered to the Trustee, in form reasonably satisfy to the Trustee, the due and punctual paywofehe principal of and any premium and
interest on all the Securities and the performama@bservance of every covenant of this Indentuar¢he part of the Company to be perfort
or observed and, for each Security that by its sggnovides for conversion, shall have providedfierright to convert such Security in
accordance with its terms;
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(2) immediately after giving effect to such trangactand treating any indebtedness which becomebkgation of the Company or a
Subsidiary as a result of such transaction as hgaween incurred by the Company or such Subsidiattyestime of such transaction, no Event
of Default, and no event which, after notice orskapf time or both, would become an Event of Défahiall have happened and be
continuing; and

(3) the Company has delivered to the Trustee ait@$ Certificate and an Opinion of Counsel, esfgting that such consolidation,
merger, sale, conveyance, transfer or lease aadstipplemental indenture is required in conneatiith such transaction, such supplemental
indenture comply with this Article and that all ctitions precedent herein provided for relatinguotstransaction have been complied with.

Section 802 Successor Substitutéthon any consolidation of the Company with, orgee of the Company into, any other Per
or any sale, conveyance, transfer or lease ofralibstantially all the properties and assets @Gbmpany in accordance with Section 801
the successor Person formed by such consolidatioricowhich the Company is merged or to which ssale, conveyance, transfer or leas
made shall succeed to, and be substituted forraaydexercise every right and power of, the Comparder this Indenture with the same
effect as if such successor Person had been nasited £&ompany herein, and thereafter, except icdbe of a lease, the predecessor Person
shall be relieved of all obligations and covenamtder this Indenture and the Securities.

ARTICLE IX
SUPPLEMENTAL INDENTURES

Section 901 Supplemental Indentures Without ConskHblders. Except as may otherwise be provided pursuanetdiéh 301
for all or any specific Securities of any serieghaut the consent of any Holders, the Company,ndngthorized by a Board Resolution, each
of the Guarantors, when authorized by a GuaranBoad Resolution of such Guarantor, and the Teygteany time and from time to time,
may enter into one or more indentures suppleméetato, in form satisfactory to the Trustee, foy ahthe following purposes:

(1) to evidence the succession of another Perstiret€ompany or a Guarantor and the assumptiompg@ch successor of the
covenants of the Company or such Guarantor herglnrathe Securities or the Guarantees of such dbar, as the case may be; or

(2) to add to the covenants of the Company or amgréntor for the benefit of the Holders of all ay&ecurities of any series (and if
such covenants are to be for the benefit of lems #il Securities of such series, stating that seslenants are expressly being included solely
for the benefit of such Securities within such agyior to surrender any right or power herein awateupon the Company or any Guarantor
with regard to all or any Securities of any sefa®d if any such surrender is to be made with ttgmtess than all Securities of such series,
stating that such surrender is expressly being rmalddy with regard to such Securities within ssehies); or

(3) to add any additional Events of Default for benefit of the Holders of all or any Securitiesaofy series (and if such additional
Events of Default are to be for the benefit of e all Securities of such series, stating thahsdditional Events of Default are expressly
being included solely for the benefit of such Séms within such series); or

(4) to add to or change any of the provisions &f thdenture to such extent as shall be necessargrmit or facilitate the issuance of
Securities in bearer form, registrable or not reegisle as to principal, and with or without intdresupons, or to permit or facilitate the
issuance of Securities in uncertificated form; or

(5) to add to, change or eliminate any of the iovis of this Indenture in respect of all or angiB#ies of any series or any Guarant
thereof (and if such addition, change or elimimai®to apply with respect to less than all Semsibf such series or Guarantees thereof,
stating that it is expressly being made to applglgavith respect to such Securities within sucheseor Guarantees thereof), provided that
any such addition, change or elimination (A) sheither (i) apply to any Security of any serie$orarantee thereof created prior to the
execution of such supplemental indenture and edttth the benefit of such provision nor (ii) modifie rights of the Holder of any such
Security with respect to such provision or (B) shaktome effective only when there is no such SgcQutstanding; or

(6) to secure the Securities or any Guarantees; or

(7) to establish the form or terms of all or ang@#@ies of any series and any Guarantees thesepéanitted by Sections 2@hd_301;

or

(8) to evidence and provide for the acceptancgpbatment hereunder by a successor Trustee wsffer to the Securities of one or
more series and to add to or change any of thagioms of this Indenture as shall be necessarydeige for or facilitate the administration
the trusts hereunder by more than one Trusteeyant$o the requirements of Section 61t
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(9) to add to or change any of the provisions of thdenture with respect to any Securities thathayr terms may be converted into
securities or other property other than Securifabe same series and of like tenor, in ordereionit or facilitate the issuance, payment or
conversion of such Securities; or

(10) to add any Person as an additional Guaramaenthis Indenture, to add additional Guaranteeslditional Guarantors in respect
of any Outstanding Securities under this Indentoréo evidence the release and discharge of amydator from its obligations under its
Guarantees of any Securities and its obligatioreuthis Indenture in respect of any Securitiesdoordance with the terms of this Indenture;
or

(11) to cure any ambiguity, to correct or suppletaaty provision herein which may be defective aoimsistent with any other
provision herein, or to make any other provisiorithwespect to matters or questions arising urtaisrihdenture, provided that such action
pursuant to this Clause (11) shall not adversdbcathe interests of the Holders of Securitiearf series in any material respect.

The Trustee is hereby authorized to join with tleenpany and the Guarantors in the execution of anl supplemental indenture, to
make any further appropriate agreements and stipatawhich may be therein contained and to actteptonveyance, transfer, assignment,
mortgage or pledge of any property thereunderthmirustee shall not be obligated to enter ingpsarch supplemental indenture which
affects the Trustee’s own rights, duties or immiesitinder this Indenture or otherwise.

Section 902 Supplemental Indentures With Consehiodders. Except as may otherwise be provided pursuanettiéh 301for
all or any specific Securities of any series or Antees thereof, with the consent of the Holdeis wiajority in principal amount (including
consents obtained in connection with a purchaserdggnder offer or exchange offer for, Securitielshhe Outstanding Securities of all series
affected by such supplemental indenture (considiergether as one class for this purpose and stiettedl Securities potentially being
Securities of the same or different series andj véspect to any series, potentially comprisingeietian all the Securities of such series), by
Act of said Holders delivered to the Company arethustee, the Company, when authorized by a BRasblution, each of the Guarantors
when authorized by a Guarantor’s Board Resolutfisuoh Guarantor, and the Trustee may enter iniadenture or indentures supplemental
hereto for the purpose of adding any provisionsrtohanging in any manner or eliminating any ofphevisions of this Indenture or of
modifying in any manner the rights of the HoldetSecurities of such series under this Indenturengr Guarantees of such Securities;
provided, however, that no such supplemental indenture shall, wittioel consent of the Holder of each Outstandingiftycaffected therek
(including consents obtained in connection wittuechase of, or tender offer or exchange offer $agurities),

(1) change the Stated Maturity of the principalayfany installment of principal of or interest @amy Security, or reduce the principal
amount thereof or the rate of interest thereomgrgaemium payable upon the redemption thereafeduce the amount of the principal of an
Original Issue Discount Security or any other Siguvhich would be due and payable upon a declamati acceleration of the Maturity
thereof pursuant to Section 50@r permit the Company to redeem any Securigbfent such supplemental indenture, the Companidwou
not be permitted to do so, or change any Placawfént where, or the coin or currency in which, 8egurity or any premium or interest
thereon is payable, or impair the right to insétauit for the enforcement of any such paymentraafter the Stated Maturity thereof (or, in
case of redemption, on or after the Redemption)Date

(2) if any Security provides that the Holder maguiee the Company to repurchase or convert suchrigdmpair such Holder’s right
to require repurchase or conversion of such Secanitthe terms provided therein, or

(3) reduce the percentage in principal amount ef@utstanding Securities of any one or more séc@mssidered separately or together
as one class, as applicable, and whether compitisexgame or different series or less than alBteurities of a series), the consent of whose
Holders is required for any such supplemental itwlen or the consent of whose Holders is requicedfiy waiver (of compliance with
certain provisions of this Indenture or certainaddtis hereunder and their consequences) providead fhis Indenture, or

(4) if any Security is guaranteed by the Guaranfeny Guarantor, release such Guarantor from &itg obligations under such
Guarantee except in accordance with the termsi®fridenture; or

(5) modify any of the provisions of this Sectiomc8on 513or Section 1006 except to increase any such percentage or taderdlvat
certain other provisions of this Indenture canretindified or waived without the consent of the d¢slof each Outstanding Security affec
thereby;provided, however, that this clause shall not be deemed to regh&ebdnsent of any Holder with respect to changdéisanmeferences
to “ the Truste€’ and concomitant changes in this Section and 8edtD06, or the deletion of this proviso, in accordancthwine
requirements of Sections 6ahd 901(8)

A supplemental indenture which changes or elimmatgy covenant or other provision of this Indentuhéch has expressly been
included solely for the benefit of one or more jgatar Securities or series of Securities, or whinbdifies the rights of the Holders of such
Securities or series with respect to such covemaather provision, shall be deemed not to affeetrights under this Indenture of the Holders
of any other Securities or of any other seriegsicable. It shall not be necessary for any Addolders under this Section to approve the
particular form of any proposed supplemental indentbut it shall be sufficient if such Act shabjprove the substance thereof. A consent to
any indenture supplemental hereto by or on beliahy Holder of Securities given in connection watpurchase of, or tender or exchange
offer for, such Holder’s Securities will not be demed invalid by such purchase, tender or exchange.
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Section 903 Execution of Supplemental Indentutesexecuting, or accepting the additional tresesated by, any supplemental
indenture permitted by this Article or the modificas thereby of the trusts created by this Indentthe Trustee shall be entitled to receive,
and (subject to Section 60Fhall be fully protected in relying upon, an Gpmof Counsel and Officers’ Certificate and Guaoais Officers’
Certificate, as the case may be, stating thatxbewgion of such supplemental indenture is autledriar permitted by this Indenture. The
Trustee may, but shall not be obligated to, emter any such supplemental indenture which affdwslrustee’s own rights, duties or
immunities under this Indenture or otherwise.

Section 904 Effect of Supplemental Indenturepon the execution of any supplemental indentunger this Article, this Indentu
shall be modified in accordance therewith, and sugplemental indenture shall form a part of thidelnture for all purposes; and every
Holder of Securities theretofore or thereafter antltated and delivered hereunder shall be bousre:ibly.

Section 905 Conformity with Trust Indenture AdEvery supplemental indenture executed pursuathigdArticle shall conform to
the requirements of the Trust Indenture Act.

Section 906 Reference in Securities to Supplemémdaintures Securities of any series authenticated and delivafter the
execution of any supplemental indenture pursuatttisoArticle may, and shall if required by the $tee, bear a notation in form approved by
the Trustee as to any matter provided for in sugipkemental indenture. If the Company shall sorde&itee, new Securities of any series so
modified as to conform, in the opinion of the Teesand the Company, to any such supplemental imgentay be prepared and executed by
the Company and authenticated and delivered byithigtee in exchange for Outstanding Securitiesiof series.

ARTICLE X
COVENANTS

Section 1001 Payment of Principal, Premium andéste The Company covenants and agrees for the berfeféch series of
Securities that it will duly and punctually pay thencipal of and any premium and interest on theusities of that series in accordance with
the terms of the Securities and this Indenture.

Section 1002 Maintenance of Office or Agendhe Company will maintain in each Place of Paynfenany series of Securities
an office or agency where Securities of that seriag be presented or surrendered for payment, wBerarities of that series may be
surrendered for registration of transfer or excleamghere Securities may be surrendered for cororeesid where notices and demands to or
upon the Company or any Guarantor in respect oStwirities of that series and this Indenture meagdsved. The Company will give pror
written notice to the Trustee of the location, ang change in the location, of such office or ageffcat any time the Company shall fail to
maintain any such required office or agency orldadlto furnish the Trustee with the address #tedy such presentations, surrenders, notices
and demands may be made or served at the CorpotateOffice of the Trustee, and the Company amth €auarantor hereby appoints the
Trustee as its agent to receive all such presentgtsurrenders, notices and demands.

The Company may also from time to time designat@mmmore other offices or agencies where the &&=uof one or more series may
be presented or surrendered for any or all suchgsas and may from time to time rescind such desigms;provided, however, that no
such designation or rescission shall in any margigve the Company of its obligation to maintamcdfice or agency in each Place of
Payment for Securities of any series for such pepoThe Company will give prompt written noticette Trustee of any such designation or
rescission and of any change in the location ofsargh other office or agency.

With respect to any Global Security, and excepitherwise may be specified for such Global Secadtgontemplated by Section 301
the Corporate Trust Office of the Trustee shaliheePlace of Payment where such Global Security Imegyresented or surrendered for
payment or for registration of transfer or exchgrigevhere successor Securities may be deliveredéhange therefoprovided, however,
that any such payment, presentation, surrendeeloredy effected pursuant to the Applicable Proaedwf the Depositary for such Global
Security shall be deemed to have been effectdtea®iace of Payment for such Global Security imedance with the provisions of this
Indenture.

Section 1003 Money for Securities Payments to Ble kteTrust. If the Company shall at any time act as its owgifg Agent
with respect to any series of Securities, it val, or before each due date of the principal ofngr@emium or interest on any of the Securi
of that series, segregate and hold in trust fob#reefit of the Persons entitled thereto a sunmicefit to pay the principal and any premium
and interest so becoming due until such sums bkglaid to such Persons or otherwise disposed ludragn provided and will promptly
notify the Trustee of its action or failure so ti.a
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Whenever the Company shall have one or more Pa&ygents for any series of Securities, it will, onpoior to 11:00 A.M., New York
City time, on each due date of the principal odoy premium or interest on any Securities of tlkaies, deposit (or, if the Company has
deposited any trust funds with a trustee pursu@Bection 1304(1)cause such trustee to deposit) with a Paying Ageum sufficient to pay
such amount, such sum to be held as provided byt Indenture Act, and (unless such Paying Agetite Trustee) the Company will
promptly notify the Trustee of its action or faduso to act.

The Company will cause each Paying Agent for amgsef Securities (if other than the Trustee)xecarite and deliver to the Trustee
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of Séstion, that such Paying Agent will
(1) comply with the provisions of the Trust IndertiAct applicable to it as a Paying Agent and (&jrdy the continuance of any default by
the Company (or any other obligor upon the Seasitif that series) in the making of any paymemegpect of the Securities of that series,
upon the written request of the Trustee, forthwidly to the Trustee all sums held in trust by suayi®g) Agent for payment in respect of the
Securities of that series.

The Company may at any time, for the purpose ddiabtg the satisfaction and discharge of this Itdenor for any other purpose, pay,
or by Company Order direct any Paying Agent to payhe Trustee all sums held in trust by the Camgpa such Paying Agent, such sum
be held by the Trustee upon the same trusts as thpn which such sums were held by the Compasyar Paying Agent; and, upon such
payment by any Paying Agent to the Trustee, suginBaAgent shall be released from all further llapiwith respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa payment of the principal of or
any premium or interest on any Security of anyeseaind remaining unclaimed for two years after guitipal, premium or interest has
become due and payable shall be paid to the Compagompany Request (or if deposited by a Guaraptad to such Guarantor on
Guarantor Request), or (if then held by the Compahgll be discharged from such trust; and the etotd such Security shall thereafter, as
an [unsecured] general creditor, look only to tleenPany or such Guarantor, as the case may beajongnt thereof, and all liability of the
Trustee or such Paying Agent with respect to sugt tnoney, and all liability of the Company asstae thereof, shall thereupon cease;
provided, however, that the Trustee or such Paying Agent, beforagoequired to make any such repayment, may, axpense of the
Company or such Guarantor, as the case may bes tabge published once, in a newspaper publish#ékifEnglish language, customarily
published on each Business Day and of generallation in The City of New York, notice that such ney remains unclaimed and that, after
a date specified therein, which shall not be lhas 30 days from the date of such publication,argtaimed balance of such money then
remaining will be repaid to the Company or the aggtile Guarantor, as the case may be.

Section 1004 Corporate Existencsubject tg Article VIII, the Company will do or cause to be done all thingcessary to
preserve and keep in full force and effect its ooape existence.

Section 1005 Statement by Officers as to Defa{@) The Company will deliver to the Trustee, withi20 days after the end of
each fiscal year of the Company ending after the Hareof, an Officers’ Certificate, stating whetbenot to the best knowledge of the
signers thereof the Company is in default in thégmmance and observance of any of the terms, pimvs and conditions of this Indenture
(without regard to any period of grace or requiratra@ notice provided hereunder) and, if the Conypstmall be in default, specifying all such
defaults and the nature and status thereof of whiepr may have knowledge; (b) So long as any Séesiof a series to which Article XIWas
been made applicable are Outstanding, each Guaegach Securities will deliver to the Trusteédthin 120 days after the end of each fit
year of the Company ending after the date here@liarantc’s Officers’ Certificate of such Guarantor, statimgether or not to the best
knowledge of the signers thereof such Guarantor default in the performance and observance ofdrlye terms, provisions and conditions
of this Indenture (without regard to any periodyodice or requirement of notice provided hereunaed) if such Guarantor shall be in default,
specifying all such defaults and the nature anaistdereof of which they may have knowledge.

Section 1006 Waiver of Certain CovenanExcept as otherwise provided pursuant to Se@@drfor all or any Securities of any
series, the Company may, with respect to all or@egurities of any series, omit in any particutetéance to comply with any term, provision
or condition set forth in_ Section 1004 in any covenant provided pursuant to Section(B8)1, 901(2), 901(6)or 901 (7)for the benefit of the
Holders of such series or in Article VIII if, befothe time for such compliance, the Holders of oritg in principal amount (including
waivers obtained in connection with a purchas@wofender offer or exchange offer for, Securitiglsall Outstanding Securities affected by
such waiver (considered together as one clasfi®ptirpose and such affected Securities potentigling Securities of the same or different
series and, with respect to any particular sepetentially comprising fewer than all the Secust@ such series) shall, by Act of such
Holders, either waive such compliance in such msteor generally waive compliance with such terroyision or condition, but no such
waiver shall extend to or affect such term, praxisor condition except to the extent so expresslwed, and, until such waiver shall become
effective, the obligations of the Company and thged of the Trustee in respect of any such terayigion or condition shall remain in full
force and effect. A waiver of compliance given lsyoa behalf of any Holder of Securities in connectwith a purchase of, or tender or
exchange offer for, such Holder’s Securities wilt be rendered invalid by such purchase, tendekcinange.
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ARTICLE XI
REDEMPTION OF SECURITIES

Section 1101 Applicability of Article Securities of any series which are redeemablerbéfieir Stated Maturity shall be
redeemable in accordance with their terms and (@aotherwise specified as contemplated by Se8@dfor such Securities) in
accordance with this Article.

Section 1102 Election to Redeem; Notice to TrusiHee election of the Company to redeem any Seesiishall be established in
or pursuant to a Board Resolution or in anothermaaspecified as contemplated by Section f8@kuch Securities. In case of any redemg
at the election of the Company of less than allSkeurities of any series (including any such rgat@n affecting only a single Security), the
Company shall, at least 5 Business Days priorededemption Date fixed by the Company (unlesoaeahnotice shall be satisfactory to
Trustee), notify the Trustee of such RedemptiorePatt the principal amount of Securities of suctieseto be redeemed and, if applicable, of
the tenor of the Securities to be redeemed. Icdise of any redemption of Securities (1) prioh® éxpiration of any restriction on such
redemption provided in the terms of such Securiiesisewhere in this Indenture, or (2) pursuarart@lection of the Company that is subject
to a condition specified in the terms of the Sd@siof the series to be redeemed, the Companifahaikh the Trustee with an Officers’
Certificate evidencing compliance with such resivit or condition. Redemptions may be conditionpdruthe occurrence of conditions
precedent with respect to the redemption.

Section 1103 Selection by Trustee of SecuritiddddRedeemedIf less than all the Securities of any seriestaree redeemed
(unless all the Securities of such series andspiegified tenor are to be redeemed or unless semption affects only a single Security),
particular Securities to be redeemed shall be walawt more than 40 days prior to the Redemptiate Dy the Trustee, from the Outstanding
Securities of such series not previously calleddéalemption, by such method as the Trustee shathdeair and appropriate and which may
provide for the selection for redemption of a pmitof the principal amount of any Security of ssehies, provided that the unredeemed
portion of the principal amount of any Securityléba in an authorized denomination (which shall lbe less than the minimum authorized
denomination) for such Security. If less than lal Securities of such series and of a specifiegrtare to be redeemed (unless such
redemption affects only a single Security), theipalar Securities to be redeemed shall be selausédhore than 40 days prior to the
Redemption Date by the Trustee, from the Outstan8iecurities of such series and specified tenopreatiously called for redemption in
accordance with the preceding sentence.

If any Security selected for partial redemptiogasiverted in part before termination of the conigrsight with respect to the portion
the Security so selected, then, to the extent geal/for in the terms of such Securities, the cadeportion of such Security shall be deemed
(so far as it may be) to be the portion selectedegdemption. Securities which have been conveattethg a selection of Securities to be
redeemed shall be treated by the Trustee as Oditstafor the purpose of such selection.

The Trustee shall promptly notify the Company aadheSecurity Registrar in writing of the Securitse¢ected for redemption as
aforesaid and, in case of any Securities selectepdrtial redemption as aforesaid, the principabant thereof to be redeemed.

The provisions of the two preceding paragraphd sisalapply with respect to any redemption affegtimly a single Security, whether
such Security is to be redeemed in whole or in. pauthe case of any such redemption in part, tiredeemed portion of the principal amount
of the Security shall be in an authorized denonmnafwhich shall not be less than the minimum atigteal denomination) for such Security.

For all purposes of this Indenture, unless theexdritherwise requires, all provisions relatinghte redemption of Securities shall rel
in the case of any Securities redeemed or to beeradd only in part, to the portion of the principadount of such Securities which has been
or is to be redeemed.

Section 1104 Notice of Redemptiohlotice of redemption shall be given in the marprevided in_Section 1060t less than 30
days nor more than 60 days prior to the RedemRimte (or within such period as otherwise specifisdontemplated by Section 3t the
relevant Securities), to each Holder of Securiiielse redeemed, at his address appearing in thei§eRegister.

All notices of redemption shall identify the Seties to be redeemed (including CUSIP numbers,yj and shall state:
(1) the Redemption Date;
(2) the Redemption Price;

(3) if less than all the Outstanding Securitieaim§ series consisting of more than a single Segcaré to be redeemed, the identification
(and, in the case of partial redemption of any sseburities, the principal amounts) of the partciBecurities to be redeemed and, if less
all the Outstanding Securities of any series coingi®f a single Security are to be redeemed, theipal amount of the particular Security to
be redeemed,;
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(4) that on the Redemption Date the RedemptioreRvit become due and payable upon each such $gtaithe redeemed and, if
applicable, that interest thereon will cease towEon and after said date;

(5) the place or places where each such Secutitybs surrendered for payment of the RedemptiaepPr

(6) for any Securities that by their terms may beverted, the terms of conversion and any limitatithereon, the date on which the
right to convert the Security to be redeemed wilitinate and the place or places where such Siesumiay be surrendered for conversion;
and

(7) that the redemption is for a sinking fund,uth is the case.

Notice of redemption of Securities to be redeenta@deaelection of the Company shall be given byGQeenpany or, at the Company’s
request, by the Trustee in the name and at thensepef the Company.

Section 1105 Deposit of Redemption Pri¢&rior to 11:00 A.M., New York City time, on anyeBemption Date, the Company s
deposit with the Trustee or with a Paying Agent {iothe Company is acting as its own Paying Ageagregate and hold in trust as provided
in Section 1003 an amount of money sufficient to pay the RedeampRrice of, and (except if the Redemption Datdl fieaan Interest
Payment Date) accrued interest on, all the Seeanitihich are to be redeemed on that date, otheratina Securities called for redemption on
that date which have been converted prior to the afsuch deposit.

If any Security called for redemption is convertegicept as otherwise contemplated by the secoradjfzgph of Section 1103any
money deposited with the Trustee or with any Payiggnt or so segregated and held in trust for éademption of such Security shall (sub
to any right of the Holder of such Security or &rgdecessor Security to receive interest as prdvidthe last paragraph of Section 3i¥in
the terms of such Security) be paid to the Compgron Company Request or, if then held by the Compstrall be discharged from such
trust.

Section 1106 Securities Payable on Redemption Ddtdice of redemption having been given as aféde@and subject to the
satisfaction of any applicable conditions precejjehé Securities so to be redeemed shall, on dueRption Date, become due and payable
at the Redemption Price therein specified, and faoich after such date (unless the Company shallliéfethe payment of the Redemption
Price and accrued interest) such Securities shaieto bear interest. Upon surrender of any sectri®y for redemption in accordance with
said notice, such Security shall be paid by the gamy at the Redemption Price, together with accmiedest to the Redemption Date;
provided, however, that, unless otherwise specified as contemplayeSlection 301 installments of interest whose Stated Maturitgrisor
prior to the Redemption Date will be payable tolttwders of such Securities, or one or more PrestareSecurities, registered as such at the
close of business on the relevant Record Datesa@iogoto their terms and the provisions of Sec86.

If any Security called for redemption shall notdeepaid upon surrender thereof for redemptionptirecipal and any premium shall,
until paid, bear interest from the Redemption Catthe rate prescribed therefor in the Security.

Section 1107 Securities Redeemed in PArty Security which is to be redeemed only in sl be surrendered at a Place of
Payment therefor (with, if the Company or the Tees$o requires, due endorsement by, or a writstruiment of transfer in form satisfactory
to the Company and the Trustee duly executed leyttider thereof or his attorney duly authorizegviiting), and the Company shall
execute, and the Trustee shall authenticate aidedéd the Holder of such Security without servitgrge, a new Security or Securities of
same series and of like tenor, of any authorizeshdenation as requested by such Holder, in aggeggétcipal amount equal to and in
exchange for the unredeemed portion of the prihcipthe Security so surrendered.

Section 1108 No Limit on Repurchasedsothing in this Indenture or the Securities spatihibit or limit the right of the Company
or any Affiliate of the Company to repurchase Seias from time to time at any price in open margetchases or private transactions at
negotiated prices, by tender offer or otherwisesdanh case without any notice to or consent by &tsldAny Securities purchased by the
Company or any Affiliate of the Company may, to #xtent permitted by law and at the discretiorhef Company, be held, resold or
delivered to the Trustee for cancellation. Any sBelcurities delivered to the Trustee for cancelathay not be resold and shall be disposed
of as directed by Company Order.
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ARTICLE XII
SINKING FUNDS

Section 1201 Applicability of Article The provisions of this Article shall be applicalbd any sinking fund for the retirement of
Securities of any series except as otherwise spd@k contemplated by Section 306 such Securities.

The minimum amount of any sinking fund payment jmed for by the terms of any Securities is herefenmred to as arhandatory
sinking fund paymen,” and any payment in excess of such minimum amptmtided for by the terms of such Securities iselmereferred to
as an “optional sinking fund payment” If provided for by the terms of any Securitiéise cash amount of any sinking fund payment may be
subject to reduction as provided_in Section 12Bach sinking fund payment shall be applied tor&weemption of Securities as provided for
by the terms of such Securities.

Section 1202 Satisfaction of Sinking Fund Paymuiitts Securities The Company (1) may deliver Outstanding Secsritiea
series (other than any previously called for red@mmp and (2) may apply as a credit Securities sé@es which have been converted in
accordance with their terms or which have beenaedel either at the election of the Company purstaathte terms of such Securities or
through the application of permitted optional simkfund payments pursuant to the terms of suchr@iesyin each case in satisfaction of all
or any part of any sinking fund payment with regge@ny Securities of such series required to bdenpursuant to the terms of such
Securities as and to the extent provided for bytehms of such Securities; provided that the Séeario be so credited have not been
previously so credited. The Securities to be sdited shall be received and credited for such paegiy the Trustee at the Redemption Price,
as specified in the Securities so to be redeenreat @ich other prices as may be specified for Sadurities as contemplated in
Section 307, for redemption through operation of the sinkingd and the amount of such sinking fund paymeal $t® reduced according

Section 1203 Redemption of Securities for Sinkinadk. Not less than 45 days (or such shorter periczhall be satisfactory to
the Trustee) prior to each sinking fund paymeng dat any Securities, the Company will delivertie frrustee an Officers’ Certificate
specifying the amount of the next ensuing sinkimgdf payment for such Securities pursuant to thedef such Securities, the portion
thereof, if any, which is to be satisfied by paytefrcash and the portion thereof, if any, whicloi®e satisfied by delivering and crediting
Securities pursuant to Section 12081 will also deliver to the Trustee any Securit@ebe so delivered. Not less than 30 days priemaich
such sinking fund payment date, the Trustee skddcsthe Securities to be redeemed upon suchgriind payment date in the manner
specified in_Section 1108nd cause notice of the redemption thereof to bengin the name of and at the expense of the Coynipahe
manner provided in Section 110&uch notice having been duly given, the redempticsuch Securities shall be made upon the terdsra
the manner stated in Sections 1506l 1107.

ARTICLE Xl
DEFEASANCE AND COVENANT DEFEASANCE

Section 1301 Compafhy Option to Effect Defeasance or Covenant Defe&sddnless otherwise designated pursuant to
Section 301(15) the Securities of any series of Securities dimbubject to defeasance or covenant defeasansgaptito such Section 1302
or 1303, in accordance with any applicable requirementsiged pursuant to Section 38hd upon compliance with the conditions set forth
below in this Article. The Company may elect, ataption, at any time, to have Section 1895ection 1303pplied to any Securities or any
series of Securities so subject to defeasancevenamt defeasance. Any such election shall be peetkby a Board Resolution or in another
manner specified as contemplated by Sectionf@804uch Securities.

Section 1302 Defeasance and Dischargpon the Company’s exercise of its option (if atoyhave this Section applied to any
Securities or any series of Securities, as the wagebe, the Company shall be deemed to have hselmadged from its obligations with
respect to such Securities as provided in thisi@eoh and after the date the conditions set fortBection 1304re satisfied (hereinafter
called “Defeasance). For this purpose, such Defeasance means teaftmpany and the Guarantors of the Securitie$ Ishaleemed to
have paid and discharged the entire indebtednpsssented by such Securities and to have satisfi¢kdeir other respective obligations un
such Securities and this Indenture insofar as Seclurities or such Guarantees are concerned (andtistee, at the expense of the Comg
shall execute proper instruments acknowledgingéme), subject to the following, which shall suevisntil otherwise terminated or
discharged hereunder: (1) the rights of Holdersuoh Securities to receive, solely from the trustdfdescribed in Section 1304€Nd as
more fully set forth in such Section, paymentsaspect of the principal of and any premium andré@seon such Securities when payments
are due, or, if so provided for in the terms offs@ecurities, to convert such Securities in acawdavith their terms, (2) the obligations of
Company and the Guarantors of the Securities df sades with respect to such Securities undelid®®ex204, 305, 306, 1002and_1003
and, if so provided for in the terms of such
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Securities, their obligations with respect to tbewersion of such Securities, (3) the rights, pewiusts, duties and immunities of the Tru:
hereunder and (4) this Article. Subject to comp@with this Article, the Company may exerciseojp$ion (if any) to have this Section
applied to any Securities notwithstanding the pexercise of its option (if any) to have Sectiof®33pplied to such Securities. Upon the
effectiveness of Defeasance with respect to arnigsef Securities, each Guarantor of the Securitiessich series shall (except as provided in
clause (2) of the next preceding sentence) be attoafly and unconditionally released and dischdrigem all of its obligations under its
Guarantee of the Securities of such series araf & other obligations under this Indenture iapect of the Securities of such series, without
any action by the Company, any Guarantor or thest€riand without the consent of the Holders of$ewurities.

Section 1303 Covenant Defeasantfpon the Company’s exercise of its option (if atoyhave this Section applied to any
Securities or any series of Securities, as the wesebe, (1) the Company shall be released fromwbiigations under Section 1084d any
covenants provided pursuant to Section 301(B8)1(2), 901(6)or 901(7)for the benefit of the Holders of such Securitas] (2) the
occurrence of any event specified in Sections 50i§th respect to Section 10@hd any such covenants provided pursuant to Segfitn
(18), 901(2), 901(6)or 901(7)) and_501(8%shall be deemed not to be or result in an Eveiteult, in each case with respect to such
Securities as provided in this Section on and difterdate the conditions set forth in Section 1&8®satisfied (hereinafter called€Cbvenant
Defeasance’). For this purpose, such Covenant Defeasance snibam, with respect to such Securities, the Comjpaid any Guarantor may
omit to comply with and shall have no liability i@spect of any term, condition or limitation setlidin any such specified Section (to the
extent so specified in the case of Section 50}, (dhether directly or indirectly by reason of aeference elsewhere herein to any such
Section or by reason of any reference in any sechi&h to any other provision herein or in any otthecument, but the remainder of this
Indenture and such Securities and any Guaranteesatshall be unaffected thereby.

Section 1304 Conditions to Defeasance or Covenafgd3ance The following shall be the conditions to the apgion of
Section 1302r Section 13030 any Securities or any series of Securitieshasase may be:

(1) The Company shall irrevocably have depositecanised to be deposited with the Trustee (or antiitee which satisfies the
requirements contemplated by Section 668 agrees to comply with the provisions of thiscd applicable to it) as trust funds in trust for
the purpose of making the following payments, djeadly pledged as security for, and dedicatedlgdig, the benefit of the Holders of such
Securities, (A) money in an amount, or (B) U.S. &wowvnent Obligations which through the scheduledrgayt of principal and interest in
respect thereof in accordance with their terms pritivide, not later than one day before the due daainy payment, money in an amount, or
(C) such other obligations or arrangements as reagplcified as contemplated by Section &fih respect to such Securities, or (D) a
combination thereof, in each case sufficient, mapinion of a nationally recognized firm of indegent public accountants expressed in a
written certification thereof delivered to the Tiess, to pay and discharge, and which shall be eghjply the Trustee (or any such other
qualifying trustee) to pay and discharge, the ppialcof and any premium and interest on such Stearn the respective Stated Maturitie:
accordance with the terms of this Indenture anth Sexcurities. As used hereinlJ'S. Government Obligatioft means (x) any security whi
is (i) a direct obligation of the United StatesAgherica for the payment of which the full faith aoidit of the United States of America is
pledged or (ii) an obligation of a Person contmble supervised by and acting as an agency oumstntality of the United States of America
the payment of which is unconditionally guarantasd full faith and credit obligation by the Unit®8thtes of America, which, in either case
(i) or (i), is not callable or redeemable at thation of the issuer thereof, and (y) any depositaogipt issued by a bank (as defined in
Section 3(a) (2) of the Securities Act) as custoavith respect to any U.S. Government Obligationicllis specified in Clause (x) above and
held by such bank for the account of the holdesuzh depositary receipt, or with respect to angi§pgayment of principal of or interest on
any U.S. Government Obligation which is so spedifiad held, provided that (except as required W $aich custodian is not authorized to
make any deduction from the amount payable to tidehn of such depositary receipt from any amouogireed by the custodian in respect of
the U.S. Government Obligation or the specific pagtof principal or interest evidenced by such d#&poy receipt.

(2) In the event of an election to have SectionZlafply to any Securities or any series of Securiisghe case may be, the Company
shall have delivered to the Trustee an Opiniona@iriel stating that (A) the Company has receiveuhfior there has been published by, the
Internal Revenue Service a ruling or (B) sincedht of this instrument, there has been a chantieiapplicable Federal income tax law, in
either case (A) or (B) to the effect that, and babereon such opinion shall confirm that, the téoddof such Securities will not recognize
gain or loss for Federal income tax purposes asutrof the deposit, Defeasance and discharge &dfbcted with respect to such Securities
and will be subject to Federal income tax on theesamount, in the same manner and at the samedisngsuld be the case if such deposit,
Defeasance and discharge were not to occur.

(3) In the event of an election to have Section31&fply to any Securities or any series of Securiisghe case may be, the Company
shall have delivered to the Trustee an Opinionairel to the effect that the Holders of such Sgesmwill not recognize gain or loss for
Federal income tax purposes as a result of thesitegged Covenant Defeasance to be effected wittertgo such Securities and will be
subject to Federal income tax on the same amauttigisame manner and at the same times as wothe lsase if such deposit and Cove
Defeasance were not to occur.

(4) The Company shall have delivered to the Truate®fficers’ Certificate to the effect that neitlseich Securities nor any other
Securities of the same series, if then listed gnsaturities exchange, will be delisted as a resfudtich deposit.
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(5) No event which is, or after notice or lapseiwfe or both would become, an Event of Default wébkpect to such Securities or any
other Securities (other than such an event or EveDefault solely with respect to such Securitiesulting from the borrowing of funds to be
applied to such deposit) shall have occurred antbbhénuing at the time of such deposit.

(6) Such Defeasance or Covenant Defeasance sha#sudt in a breach or violation of, or constitatdefault under, any other
agreement or instrument to which the Company iareypr by which it is bound.

(7) The Company shall have delivered to the Truate®fficers’ Certificate stating that the depegits not made by the Company with
the intent of preferring the Holders of such Se@siover the other creditors of the Company ohwhe intent of defeating, hindering,
delaying or defrauding creditors of the Company.

(8) The Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Coungelch stating that all conditions
precedent with respect to such Defeasance or Cav@efeasance have been complied with.

Section 1305 Deposited Money and U.S. Governmetig&itons to Be Held in Trust; Miscellaneous Primiss. Subject to the
provisions of the last paragraph_of Section 108 money and U.S. Government Obligations (inaglgdhe proceeds thereof) deposited with
the Trustee or other qualifying trustee (solelygarposes of this Section and Section 130 Trustee and any such other trustee are eeferr
to collectively as the Trustee”) pursuant to Section 1304 respect of any Securities shall be held in taust applied by the Trustee, in
accordance with the provisions of such Securitiebsthis Indenture, to the payment, either direotlyhrough any such Paying Agent
(including the Company acting as its own Paying ige any Guarantor of the Securities of the ajgjplie series or any Subsidiary or
Affiliate of the Company or any such Guarantor@gtas Paying Agent) as the Trustee may determortbgtHolders of such Securities, of all
sums due and to become due thereon in respedhefgal and any premium and interest, but moneyld& Government Obligations so
held in trust need not be segregated from othedsf@xcept to the extent required by law.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on @szesl against the U.S.
Government Obligations deposited pursuant to Sedt®4or the principal and interest received in respleetdof other than any such tax,
or other charge which by law is for the accounthef Holders of Outstanding Securities.

Anything in this Article to the contrary notwithsiding, the Trustee shall deliver or pay to the Canmypfrom time to time upon
Company Request any money or U.S. Government Qlditaheld by it as provided in Section 130ih respect to any Securities which, in
the opinion of a nationally recognized firm of ipgé@dent public accountants expressed in a writetification thereof delivered to the
Trustee, are in excess of the amount thereof whimlid then be required to be deposited to effeetlbfeasance or Covenant Defeasance, a:
the case may be, with respect to such Securities.

Section 1306 Reinstatemenif the Trustee or the Paying Agent is unablegplaany money in accordance with this Article with
respect to any Securities by reason of any ordgrdgment of any court or governmental authoritjo#ring, restraining or otherwise
prohibiting such application, then the respectibigations under this Indenture and such Securéies if applicable, Guarantees of such
Securities from which the Company and the apple&@iarantors have been discharged or releasedapiitsuSection 1308r 1303shall be
revived and reinstated as though no deposit hadraest pursuant to this Article with respect to s@eurities, until such time as the Trustee
or Paying Agent is permitted to apply all moneydhieltrust pursuant to Section 13@%h respect to such Securities in accordance thith
Article; provided, however, that if the Company or any Guarantor makes ayyneat of principal of or any premium or interestanmy such
Security following such reinstatement of its obtigas, the Company or such Guarantor, as the cagebs shall be subrogated to the rights
(if any) of the Holders of such Securities to rgeesuch payment from the money so held in trust.

ARTICLE XIV
GUARANTEES

Section 1401 GuaranteeSecurities of any series that are to be guardriigehe Guarantees of any Guarantors shall beagtes
by such Guarantors as shall be established pursu&sction 30ith respect to the Securities of such series. Aérsons who shall initially
be the Guarantors of the Securities of any sudesaray, but need not, include any or all of thddhGuarantors and may include any anc
such other Persons as the Company may deterprioeifedthat, prior to the authentication and delivery upoiginal issuance of Securities
that are to be guaranteed by a Person that ismiaiiteel Guarantor, the Company, the Trustee armhd$ erson shall enter into a supplemental
indenture pursuant to Section Idreof whereby such Person shall become a Guanamdier this Indenture.

Securities of any series that are to be guararitgédde Guarantees of any Guarantors shall be gtesdin accordance with the terms
such Guarantees as established pursuant to S&8&mwith respect to such Securities and such Guaratheesof and (except as otherwise
specified as contemplated by Section 8f¥Isuch Securities and such Guarantees thereafjdardance with this Article.
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Each Guarantor of any Security hereby fully andomaitionally guarantees to each Holder of such Bgcwand to the Trustee on beh
of such Holder, the due and punctual payment opthrcipal of, and premium, if any, and interebfny, on such Security when and as the
same shall become due and payable, whether atatexd9Maturity, by declaration of acceleration) éal redemption or otherwise, in
accordance with the terms of such Security antiisflndenture. In case of the failure of the Conypamnctually to make any such payment,
such Guarantor hereby agrees to cause such payonesmimade punctually when and as the same stalhiedue and payable, whether at
the Stated Maturity or by declaration of accelemticall for redemption or otherwise, and as ifrspayment were made by the Company.

The Guarantor of any Security hereby agrees thathligations hereunder shall be absolute and witional irrespective of, and shall
be unaffected by, any invalidity, irregularity anenforceability of such Security or this Indentuary failure to enforce the provisions of such
Security or this Indenture, or any waiver, modifica or indulgence granted to the Company with eesghereto, by the Holder of such
Security or the Trustee or any other circumstanigielvmay otherwise constitute a legal or equitalideharge or defense of a surety or
guarantorprovided, however, that, notwithstanding the foregoing, no such waiwmodification or indulgence shall, without tt@nsent of
any Guarantor, increase the principal amount ofi &gxcurity, or increase the interest rate thereloange any redemption provisions thereof
(including any change to increase any premium payaton redemption thereof) or change the Statewiityaof any payment thereon, or
increase the principal amount of any Original IsBiscount Security that would be due and payabtupdeclaration of acceleration or the
maturity thereof pursuant to Section 58f2his Indenture; angdrovided further, howevethat the obligations of any Guarantor in respect of
any Guarantee that may be released pursuant terting of this Indenture, or pursuant to the terfreny supplemental indenture providing
for such Guarantee, or pursuant to the terms oB#wirity guaranteed by such Guarantee, shallrbertated at such time, if any, as such
Guarantee is so released in accordance with sutis te

The Guarantor of any Security hereby waives thefisnof diligence, presentment, demand for paymamy requirement that the
Trustee or any of the Holders exhaust any righiakbe any action against the Company or any othesoRefiling of claims with a court in the
event of insolvency or bankruptcy of the Compamy; aght to require a proceeding first against@wnpany, protest or notice with respect
to any Security or the indebtedness evidencedtigeard all demands whatsoever, and covenantstshalbligations hereunder will not be
discharged in respect of such Security except nyptete performance of the obligations of such Gutaracontained in such Security and in
this Indenture. Any Guarantee of any Guarantorureder shall constitute a guaranty of payment anahoollection. The Guarantor of any
Security hereby agrees that, in the event of auttafapayment of principal, or premium, if any, ioterest, if any, on such Security, whether
at its Stated Maturity, by declaration of acceleratcall for redemption or otherwise, legal pradiegs may be instituted by the Trustee on
behalf of, or by, the Holder of such Security, gabjto the terms and conditions set forth in thidehture, directly against such Guarantor to
enforce the obligation of such Guarantor hereumdtout first proceeding against the Company.

The obligations of the Guarantor of any Securitselieder with respect to such Security shall beioaimtg and irrevocable until the di
upon which the entire principal of, premium, if alayd interest, if any, on such Security has beehas been deemed pursuant to the
provisions of Article Four of this Indenture to leaveen, paid in full or otherwise discharged.

The Guarantor of any Security shall be subrogated| trights of the Holders of such Security agathe Company in respect of any
amounts paid by the Guarantor on account of suchrg pursuant to the provisions of this Indenfymevided, however, that such
Guarantor shall not be entitled to enforce or teiee any payments arising out of, or based upach sight of subrogation until the principal
of, and premium, if any, and interest, if any, drSacurities issued hereunder that are due andip@ghall have been paid in full.

The Guarantee by any Guarantor of any Security sdralain in full force and effect and continue nithstanding any petition filed by
or against the Company for liquidation or reorgatian, the Company becoming insolvent or makingssignment for the benefit of
creditors or a receiver or trustee being appoiftedll or any significant part of the Compasydssets, and shall, to the fullest extent perd
by law, continue to be effective or reinstatediheescase may be, if at any time payment of sucli8gcis, pursuant to applicable law,
rescinded or reduced in amount, or must otherwéseebtored or returned by any Holder of such Sggwihether as a “voidable preference,”
“fraudulent transfer,” or otherwise, all as thowylth payment or performance had not been madeelevent that any payment, or any part
thereof, is rescinded, reduced, restored or retliomea Security, such Security shall, to the faliedent permitted by law, be reinstated and
deemed paid only by such amount paid and not sinaed, reduced, restored or returned.

No Guarantor shall consolidate with or merge intg ather Person or sell, convey or transfer aludsstantially all its properties and
assets to any Person, and no Guarantor shall panypiPerson to consolidate with or merge into saghrantor, in each case in a transaction
in which the successor Person formed by such ciofagian or merger or to which such sale, conveyandeansfer is made is an Affiliate of
the Company, and no Guarantor shall lease alllogtaatially all its properties and assets to amgdte(whether or not such an Affiliate),
unless, in any such case:

(1) in case such Guarantor shall consolidate witmerge into another Person or sell, convey, tearmflease all or substantially all its
properties and assets to any Person, the Persoeddny such consolidation or into which such Gutarais merged or the Person which
acquires by sale, conveyance or transfer, or wWieigbes, all or substantially all the properties asgkts of such Guarantor shall be a
corporation, partnership or trust, shall be orgediiand validly existing under the laws of the Unhi&tates, any state thereof or the District of
Columbia and shall expressly assume, by an indestypplemental hereto, executed and deliverecetditstee, in form reasonably
satisfactory to the Trustee, the performance oetasice of every covenant of this Indenture and@ungrantees on the part of such
Guarantor to be performed or observed;

(2) immediately after giving effect to such trartae no Event of Default, and no event which, aftetice or lapse of time or both,
would become an Event of Default, shall have hapgemd be continuing; and

-41-



(3) such Guarantor has delivered to the Trusteaadhtor’'s Officers’ Certificate and an Opinion@dunsel, each stating that such
consolidation, merger, sale, conveyance, transfeEzase and, if a supplemental indenture is reduire&onnection with such transaction, such
supplemental indenture, comply with this Articledghat all conditions precedent herein providedréating to such transaction have been
complied with.

Upon any consolidation of any Guarantor with, orgee of such Guarantor into, any other Person grsate, conveyance, transfer or
lease of all or substantially all the propertied assets of such Guarantor in accordance wittp#risgraph, the successor Person formed by
such consolidation or into which such Guarantenéged or to which such sale, conveyance, transflase is made shall succeed to, ar
substituted for, and may exercise every right andegy of, such Guarantor under this Indenture withgame effect as if such successor
Person had been named as such Guarantor hereitheandfter, except in the case of a lease, theepessor Person shall be relieved of all
obligations and covenants under this IndentureasnydGuarantees of such Guarantor.

Upon (i) a consolidation or merger of any Guaramtith or into, or a sale, conveyance or transfeailbér substantially all the properties
and assets of any Guarantor to, any other Persanyotonsolidation or merger of any Person witmto any Guarantor, in each case in a
transaction in which the successor Person formezlibl consolidation or merger or to which such,salaveyance or transfer is made is not
an Affiliate of the Company or (ii) any sale, cogaace or transfer (including by way of merger) hg Company or any Subsidiary thereof of
all or substantially all the Capital Stock of anyaantor to any Person that is not an Affiliatehef Company, such Guarantor shall be
automatically and unconditionally released anditisged from all its obligations under its Guarastaed under this Article XIWith respect
to Securities of all series theretofore guaranteGuarantees of such Guarantor without any furdicéon required on the part of the Trustee
or any Holder. The Trustee shall deliver an appat@iinstrument evidencing such release and digehapon receipt of a Company Request
accompanied by an Officers’ Certificate certifyiag to the compliance with this paragraph of Sectié®il. The Company may, at its option,
at any time and from time to time, cause any Guaran be automatically and unconditionally relehaad discharged from all its obligatic
under its Guarantees with respect to Securitied| series guaranteed by Guarantees of such Gearamd under this Article XI\Wipon
(i) any conditions for such release provided wébpect to Securities of such series in accordaitbeSgction 30having been satisfied and
(ii) delivery by the Company to the Trustee of anpany Order relating to such release and dischatgeTrustee shall deliver an appropr
instrument evidencing such release and discharge rgeeipt of a Company Request accompanied byfficed’ Certificate certifying as to
the compliance with this paragraph_of Section 1401

Anything in this Indenture, the Securities or anya@ntee to the contrary notwithstanding, the albligns of any Guarantor under its
Guarantees and this Indenture shall be limitethéohaximum amount as will, after giving effect tbhagher contingent and fixed liabilities of
such Guarantor, result in the obligations of suctai@ntor under its Guarantees and this Indentureamstituting a fraudulent advance or
fraudulent transfer under any Bankruptcy Law, théfdrm Fraudulent Conveyance Act, the Uniform Fraledt Transfer Act or any similar
federal, state or other law affecting the rights@ditors generally.

No Guarantee by any Guarantor of any Security, dratr not such Guarantee is or is to be endotsédn, shall be valid and
obligatory for any purpose with respect to suchuigcuntil the certificate of authentication oncbuSecurity shall have been signed by or on
behalf of the Trustee.

This instrument may be executed in any number ohtarparts, each of which so executed shall be ddembe an original, but all su
counterparts shall together constitute but oneth@dame instrument. Delivery of an executed capateof this Indenture by facsimile or
electronic transmission shall be equally as eféectis delivery of an original executed counterphthis Indenture. Any party delivering an
executed counterpart of this Indenture by facsimilelectronic transmission also shall deliver éginal executed counterpart of this
Indenture, but failure to deliver an original exexxlicounterpart shall not affect the validity, enéability and binding effect of this Indenture.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyy@ar first above written.

COTT CORPORATION
By:

156775 CANADA INC.
By:

2011438 ONTARIO LIMITED
By:

804340 ONTARIO LIMITED
By:

967979 ONTARIO LIMITED
By:

AIMIA FOODS EBT COMPANY LIMITED
By:

AIMIA FOODS GROUP LIMITED
By:

AIMIA FOODS HOLDINGS LIMITED
By:

AIMIA FOODS LIMITED
By:

CALYPSO SOFT DRINKS LIMITED
By:

CAROLINE LLC
By:




CLIFFSTAR LLC
By:

COOKE BROS (TATTENHALL) LIMITED
By:

COOKE BROS HOLDINGS LIMITED
By:

COTT (NELSON) LIMITED
By:

COTT ACQUISITION LIMITED
By:

COTT ACQUISITION LLC
By:

COTT BEVERAGES INC.
By:

COTT BEVERAGES LIMITED
By:

COTT DEVELOPMENTS LIMITED
By:

COTT EUROPE TRADING LIMITED
By:

COTT HOLDINGS INC.
By:

COTT INVESTMENT, L.L.C.
By:




COTT LIMITED
By:

COTT LUXEMBOURG S.A. R.L.
By:

COTT NELSON (HOLDINGS) LIMITED
By:

COTT PRIVATE LABEL LIMITED
By:

COTT RETAIL BRANDS LIMITED
By:

COTT U.S. ACQUISITION LLC
By:

COTT UK ACQUISITION LIMITED
By:

COTT USA FINANCE LLC
By:

COTT VENDING INC.
By:

COTT VENTURES LIMITED
By:

COTT VENTURES UK LIMITED
By:




DS CUSTOMER CARE, LLC
By:

DSS GROUP, INC.
By:

DS SERVICES OF AMERICA, INC.
By:

DS SERVICES HOLDINGS, INC.
By:

INTERIM BCB, LLC
By:

MR FREEZE (EUROPE) LIMITED
By:

STAR REAL PROPERTY LLC
By:

STOCKPACK LIMITED
By:

TT CALCO LIMITED
By:

[TRUSTEE]
By:




Initial Guarantor

Schedule A

State of Incorporation or Organization

Principal Executive Offices

156775 Canada Inc.

2011438 Ontario Limited

804340 Ontario Limited

967979 Ontario Limited

Aimia Foods EBT Company Limited

Aimia Foods Group Limited
Aimia Foods Holdings Limited
Aimia Foods Limited

Calypso Soft Drinks Limited

Caroline LLC

Cliffstar LLC

Cooke Bros (Tattenhall) Limited

Cooke Bros Holdings Limited

Cott (Nelson) Limited
Cott Acquisition Limited
Cott Acquisition LLC
Cott Beverages Inc.
Cott Beverages Limited
Cott Corporation

Cott Developments Limited

Canada
Canada
Canada
Canada
United Kingdom
United Kingdom
United Kingdom
United Kingdom

United Kingdom

Delaware

Delaware

United Kingdom

United Kingdom

United Kingdom
United Kingdom
Delaware
Georgia
United Kingdom
Canada

United Kingdom

6525 Viscount Road,
Mississauga, ON L4V 1H

6525 Viscount Road,
Mississauga, ON L4V 1H

6525 Viscount Road,
Mississauga, ON L4V 1H

6525 Viscount Road,
Mississauga, ON L4V 1H

Penny Lane, Haydock,
Merseyside, WA11 0Q.

Penny Lane, Haydock,
Merseyside, WA11 0Q.

Penny Lane, Haydock,
Merseyside, WA11 0Q.

Penny Lane, Haydock,
Merseyside, WA11 0Q.

Spectrum Business Park,
Wrexham Industrial Estate,
Wrexham, CLWYD, LL13 9Q#

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

Spectrum Business Park,
Wrexham Industrial Estate,
Wrexham, CLWYD, LL13 9Q#

Spectrum Business Park,
Wrexham Industrial Estate,
Wrexham, CLWYD, LL13 9Q#

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

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.

6525 Viscount Road,
Mississauga, ON L4V 1H

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.



Initial Guarantor

State of Incorporation or Organization

Principal Executive Offices

Cott Europe Trading Limited
Cott Holdings Inc.
Cott Investment, L.L.C.
Cott Limited

Cott Luxembourg S.a. r.l.

Cott Nelson (Holdings) Limited

Cott Private Label Limited
Cott Retail Brands Limited
Cott U.S. Acquisition LLC
Cott UK Acquisition Limited

Cott USA Finance LLC

Cott Vending Inc.

Cott Ventures Limited
Cott Ventures UK Limited
DS Customer Care, LLC

DSS Group, Inc.

DS Services of America, Inc.

DS Services Holdings, Inc.
Interim BCB, LLC

Mr Freeze (Europe) Limited

Star Real Property LLC

United Kingdom
Delaware
Delaware

United Kingdom

Luxembourg

United Kingdom
United Kingdom
United Kingdom
Delaware
United Kingdom
Delaware
Delaware
United Kingdom
United Kingdom
Delaware
Delaware
Delaware
Delaware
Delaware

United Kingdom

Delaware

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.

595, rue de Neudorf, L-2220
Luxembourg, Grand Duchy of
Luxembourg

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.

5519 W. Idlewild Ave,
Tampa, FL 3363

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.

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

5519 W. Idlewild Ave,
Tampa, FL 3363

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.

Citrus Grove, Side Ley Kegworth,
Derby, DE74 2F.

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

Spectrum Business Park,
Wrexham Industrial Estate,
Wrexham, CLWYD, LL13 9Q#

5519 W. Idlewild Ave,
Tampa, FL 3363



Initial Guarantor

State of Incorporation or Organization

Principal Executive Offices

Stockpack Limited

TT Calco Limited

United Kingdom

United Kingdom

Penny Lane, Haydock,
Merseyside, WA11 0Q.

Spectrum Business Park,
Wrexham Industrial Estate,
Wrexham, CLWYD, LL13 9Q#



Trust Indenture Act Section

COTT CORPORATION
and
THE GUARANTORS PARTY HERETO
to
[TRUSTEE]
Trustee
INDENTURE
Dated as of [ ]

SUBORDINATED DEBT SECURITIES
COTT CORPORATION

Certain Sections of this Indenture relating to Best 310
through 318, inclusive, of the Trust Indenture A1939

Indenture Section

Exhibit 4.2

Section 310(a)(1
(@)(2)

(@)(3)

(a)(4)

(@)(5)

(b)

Section 311(a
(b)

Section 312(a
(b)

()

Section 313(a
(b)

(c)
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Section 314(a
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Section 316(a
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()

Section 317(a)(1
(@)(2)

(b)

Section 318(a

Note: This reconciliation and tie shall not, folygrurpose, be deemed to be a part of the Inder
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613
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702
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703

704

1005

Not Applicable
102

102

Not Applicable
Not Applicable
102

601

602

601

601

514

101

512

513, 502

Not Applicable
508

104

503
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1003
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ARTICLE |

Section 101
Section 102
Section 103
Section 104
Section 105
Section 106
Section 107
Section 108
Section 109
Section 110
Section 111
Section 112
Section 113
Section 114
Section 115
Section 116
Section 117
Section 118

ARTICLE Il

Section 201
Section 202
Section 203
Section 204
Section 205

ARTICLE Il

Section 301
Section 302
Section 303
Section 304
Section 305
Section 306
Section 307
Section 308
Section 309
Section 310
Section 311

ARTICLE IV

Section 401
Section 402

ARTICLE V

Section 501
Section 502
Section 503
Section 504
Section 505
Section 506
Section 507
Section 508
Section 509
Section 510
Section 511
Section 512
Section 513
Section 514
Section 515
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INDENTURE, dated as of [ ], among COTT CORPOR@MN|, a corporation duly organized and existing uriderlaws of Canada
(herein called the Company”), having its principal office at 6525 Viscount &, Mississauga, Ontario, Canada L4V1H6, the Guarsuias
defined hereinafter), each having its principalagfflat the address specified on Scheduleefeto], andTrustee] , as Trustee (herein called
the “Trustee”).

RECITALS OF THE COMPANY

The Company has duly authorized the execution atidety of this Indenture to provide for the issoarirom time to time of its
debentures, notes or other evidences of indebtedhesein called the Securities”) to be issued in one or more series as in thieirure
provided.

Each of the Initial Guarantors has duly authoritezlexecution and delivery of this Indenture tovite for the guarantee by such Initial
Guarantor of such series of Securities as to whigith guarantee has been made applicable as prdwdeith.

All things necessary to make this Indenture a vatjceement of the Company and of the Initial Guaranin accordance with its terms
have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and thehase of the Securities by the Holders theredd, itutually agreed, for the equal and
proportionate benefit of all Holders of the Sedasitor of series thereof, as follows:

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF
GENERAL APPLICATION

Section 101, DefinitionsFor all purposes of this Indenture, except asmitlse expressly provided or unless the contexrotlse
requires:

(1) the terms defined in this Article have the niegg assigned to them in this Article and inclulde plural as well as the singular;

(2) all other terms used herein which are defimethé Trust Indenture Act, either directly or bference therein, have the meanings
assigned to them therein;

(3) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticeéSAAP;

(4) unless the context otherwise requires, anyeafee to an “Article” or a “Sectiorrefers to an Article or a Section, as the case beg
of this Indenture;

(5) the words “herein”, “hereof” and “hereunderdanther words of similar import refer to this Indiere as a whole and not to any
particular Article, Section or other subdivision;

(6) when used with respect to any Security, thededconvert”, “converted” and “conversion” are intked to refer to the right of the
Holder or the Company to convert or exchange s@tiu®y into or for securities or other propertyaiccordance with such terms, if any, as
may hereafter be specified for such Security aseroplated by Section 3Qland these words are not intended to refer tarigihy of the
Holder or the Company to exchange such Securitptfoer Securities of the same series and like tpasuant to Section 30805, 306,
9060r 1107or another similar provision of this Indenture, @8t the context otherwise requires; and referdmeesn to the terms of any
Security that may be converted mean such termsagse specified for such Security as contemplategeiction 301

(7) unless the context otherwise requires, anyeafee to “duly provided for” and other words of ganimport with respect to any
amount or property required to be paid or deliveesdapplicable, shall include, without limitatidraving made such amount or property
available for payment or delivery;

(8) references to sections of or rules utide Securities Act, the Exchange Act, or the Thadenture Act shall be deemed to include
substitute, replacement or successor sectiondes agdopted by the Commission from time to time;

(9) when the words “includes” or “including” areagsherein, they shall be deemed to be followedbyatords “without limitation;"and
(10) “or” is not exclusive.

“ Act”, when used with respect to any Holder, has the mgapecified irSection 10<



“ Affiliate ” of any specified Person means any other Perseettyi or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. Forptingoses of this definition, “control” when usedwiespect to any specified Person
means the power to direct the management and gelafisuch Person, directly or indirectly, whettieough the ownership of voting
securities, by contract or otherwise; and the te“ controlling” and“controlle” have meanings correlative to the foregoi



“ Applicable Procedures of a Depositary means, with respect to any mattemy time, the policies and procedures of suehdsitary,
if any, that are applicable to such matter at gimb.

“ Authenticating Agent’ means, when used with respect to Securities okarigs, any Person authorized by the Trustee torabéhal
of the Trustee to authenticate the Securities ol series.

“ Board of Directors” means either the board of directors of the Corgpgamany duly authorized committee of that board.

“ Board Resolutior’ means a resolution certified by the SecretargroAssistant Secretary of the Company to have bderadopted
by the Board of Directors and to be in full foraedaeffect on the date of such certification, a copwhich is delivered to the Trustee. Where
any provision of this Indenture refers to actiorbétaken pursuant to a Board Resolution (inclutlirgestablishment of any series of the
Securities and the forms and terms thereof), satbramay be taken by any officer or employee ef @ompany authorized to take such
action by the Board of Directors as evidenced Bpard Resolution.

“ Business Day, when used with respect to any Place of Paymentnsneach Monday, Tuesday, Wednesday, Thursday daalyRhal
is not a day on which banking institutions in tRéce of Payment are authorized or obligated bydaexecutive order to close; provided t
when used with respect to any Security, “Businesg’Dnay have such other meaning, if any, as magpeeified for such Security as
contemplated by Section 301

“ Capital Stock’ means:
(1) in the case of a corporation, corporate stock;
(2) in the case of a limited liability company @mdar entity, any membership or similar interegtsrein;

(3) in the case of an association or businessyeatity and all shares, interests, participatioigbts or other equivalents (however
designated) of corporate stock;

(4) in the case of a partnership, partnership @stsr(whether general or limited); and

(5) any other interest or participation that cogfen a Person the right to receive a share ofribfitpand losses of, or distributions of
assets of, the issuing Person.

“ Commission” means the Securities and Exchange Commissiongistime to time constituted, created under the Brge Act, or, i
at any time after the execution of this instrum&nth Commission is not existing and performingdbtes now assigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

“ Company’ means the Person named as the “Company” in teedaragraph of this instrument until a succeBsrson shall have
become a successor Person to the Company pursudet applicable provisions of this Indenture, treteafter “Company” shall mean such
successor Person.

“ Company Requestor “ Company Ordef means a written request or order signed in thmeenaf the Company by any two of the
following: a Chairman of the Board, a Chief ExeeatDfficer, a President, a Vice President, a Tneasan Assistant Treasurer, its Secretary
or an Assistant Secretary of the Company, or ahgratfficer or officers of the Company designateevriting by or pursuant to authority of
the Board of Directors and delivered to the Tru$tem time to time.

“ Corporate Trust Officé’ means the designated office of the Trustel i} at which at any particular time its corporate tlussiness
shall be administered and which, at the date heietdcated af, Attention: ] , or at such other address as the Trustee mayndgsifrom
time to time by notice to the Holders and the Conypar the principal corporate trust office of asyccessor Trustee.

“ corporation” means a corporation, association, company (inotd limited liability company), joinstock company, business trus
other similar entity.

“ Covenant Defeasanckhas the meaning specified in Section 1303

“ Credit Agreement means the credit agreement dated as of , , antf@m@ompany, the financial institutions party theras lenders,
and , as administrative agent, together with rdldicuments thereto including any guarantee agnetsna@d security documents, as amer
modified supplemented, restated, renewed, refurrégthced, restructured repaid or refinanced fiiome to time (including any agreement
extending the maturity thereof or increasing th@amt of available borrowings thereunder or addintfies as additional borrowers or
guarantors thereunder) whether with the originainag and lenders or otherwise and whether provideeér the original credit agreement or
other credit agreements or otherwise.

“ Defaulted Interest’ has the meaning specified in Section 307

“ Defeasancé has the meaning specified_in Section 1302



“ Depositary’” means, with respect to Securities of any sedegable in whole or in part in the form of one @renGlobal Securities, a
clearing agency that is designated to act as digpp$or such Securities as contemplated by Se&fiin

“ DTC” has the meaning specified in Section 104

“ Equity Interests” means Capital Stock and all warrants, optionsther rights to acquire Capital Stock (but exclgdamy debt
security that is convertible into, or exchangedbte Capital Stock).

“ Event of Default” has the meaning specified in Section 501

“ Exchange Act’ means the Securities Exchange Act of 1934 andstaityite successor thereto, in each case as amioadetime to
time.

“ Expiration Date” has the meaning specified in Section 104

“ GAAP” means, at any time, (i) generally accepted actingmrinciples set forth in the opinions and proncements of the
Accounting Principles Board of the American Ingttoef Certified Public Accountants and statements gronouncements of the Financial
Accounting Standards Board or in such other statésrigy such other entity as have been approvedsignificant segment of the accounting
profession in the United States or (ii) if at stiche the Company is required to prepare its finalnstiatements for reports filed with the
Commission under Section 13 or 15(d) of the Exclahg pursuant to standards other than those $pedif clause (i) (which may include
International Financial Reporting Standards), satbier standards, in each case which are in effexich time.

“ Global Security’ means a Security that evidences all or part efSkcurities of any series and bears the legerfdrein Section 204
(or such legend as may be specified as contemptgt&ction 30for such Securities).

“ Guarantee” means a guarantee of any Securities by a Guarastoontemplated by Article XIVprovided that the term “Guarantee,”
when used with respect to any Security or with eespo the Securities of any series, means a gtgsrar such Security or of the Securitie:
such series, respectively, by a Guarantor of secui®y or of the Securities of such series, retpely, as contemplated by Article XIV

“ Guarantor” means each of the Initial Guarantors and anyrd®eeson who shall have become a Guarantor unideinttenture
pursuant to Section 140tereof (including entry into a supplemental indeafpursuant to Section 9@&reof), in each case unless and until a
successor Person shall have become a successon Ressich Guarantor pursuant to the applicableigioms of this Indenture, at which tir
references to such Guarantor shall mean such sgrdesrson; provided that (i) the term “Guarantesyen used, with respect to the
Securities of any series, means the Persons whidrglma time to time be the guarantors of Secusitid such series as contemplated by
Article X1V , and (ii) any Person constituting a Guarantor wégpect to the Securities of a series shall deasenstitute a Guarantor with
respect to Securities of such series when its Gteeds released with respect to Securities of sedes in accordance with the terms of this
Indenture.

“ Guarantor’s Board of Directors means, with respect to any Guarantor, eitheibtherd of directors of such Guarantor or any duly
authorized committee of that board.

“ Guarantor’s Board Resolutiorf means, with respect to any Guarantor, a resalutirtified by the Secretary or an Assistant Sacyet
of such Guarantor to have been duly adopted by Guevantor’'s Board of Directors and to be in folide and effect on the date of such
certification, a copy of which is delivered to theustee. Where any provision of this Indenturensefe action to be taken pursuant to a
Guarantor’s Board Resolution, such action may kertdy any officer or employee of such Guaranteherized to take such action by such
Guarantor’'s Board of Directors as evidenced by ar&@utor’'s Board Resolution.

“ Guarantor’s Officers’ Certificate” means, with respect to any Guarantor, a certicigned by any two of the following: a Chairman
of the Board, a Chief Executive Officer, a PrestdarVice President, a Treasurer, an Assistantshires, a Secretary or an Assistant Secre
of such Guarantor, or any other officer or officefsuch Guarantor designated in a writing by aspant to authority of such Guarantor's
Board of Directors and delivered to the Trusteenftame to time.

“ Guarantor Request or “ Guarantor Order” means, with respect to any Guarantor, a writesruest or order signed in the name of
such Guarantor by any two of the following: a Chein of the Board, a Chief Executive Officer, a Riest, a Vice President, a Treasurer, an
Assistant Treasurer, its Secretary or an AssiSantetary of such Guarantor, or any other officenfficers of such Guarantor designated in
writing by or pursuant to authority of such Guacats Board of Directors and delivered to the Tresi®m time to time. In the event that
Guarantor’'s Requests relating to the same matter Ish delivered by two or more Guarantors on #raesdate, such requests may be
combined into a single document, provided thatrdugiests made by each Guarantor therein shalMeeadeand not joint requests of each
such Guarantor.

“ Holder ” means a Person in whose name a Security is eegisin the Security Register as of the date agipléc
“ Indebtednes$ means, with respect to any Person, without dagilbr, any indebtedness of such Person, whethaotazontingent:

(i) in respect of borrowed money; (ii) evidencedldmnds, notes, debentures or similar instrumenistiars of credit (or reimbursement
agreements in respect thereof); (iii) in respediarike’s acceptances; (iv) representing capital leasgatidins; (v) in respect of at



guarantee by such Person of Indebtedness of o#ieois to the extent guaranteed by such PersQmefriesenting the balance defel
and unpaid of the purchase price of any propexgejgt any such balance that constitutes an acexgehse or trade payable; or
(vii) representing any hedging obligation, if andte extent any of the foregoing indebtednesse(dtian letters of credit and hedging
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obligations) would appear as a liability upon aabak sheet of such Person prepared in accordatit&&AP. In addition, the term
“Indebtedness” includes (x) all indebtedness of atfier Person, of the types described above irsefa(i) through (vii), secured by a lien on
any asset of such Person (whether or not such tedebss is assumed by such Person), and (y) &xtaet not otherwise included, the
guarantee by such Person of any indebtedness ajthay Person of the types described above in eta(isthrough (vii). Notwithstanding t
foregoing, the following shall not constitute “Iftedness”: (a) accrued expenses and trade acqmaydble arising in the ordinary course of
business; (b) any obligation in respect of any potidn payment recorded as a liability or defem@eenue in accordance with GAAP; (c) any
indebtedness which has been defeased in accordathc& AAP or defeased pursuant to the deposit shaa government securities (in an
amount sufficient to satisfy all such indebtednasiggations at maturity or redemption, as applieabihd all payments of interest and
premium, if any) in a trust or account createdledged for the sole benefit of the holders of sinclebtedness, and subject to no other liens,
and the other applicable terms of the instrumeregung such indebtedness; (d) any obligationgapect of completion bonds, performance
bonds, bid bonds, appeal bonds, surety bonds, tmakeeptances, letters of credit, insurance dinbigg or bonds and other similar bonds
obligations incurred in the ordinary course of bess and any guaranties or letters of credit fanitg as or supporting any of the foregoing
bonds or obligations; (e) any obligation arisingnfrthe honoring by a bank or other financial insititn of a check, draft or similar instrument
drawn against insufficient funds in the ordinaryise of business (provided, however, that suclgatitin is extinguished within five busin
days of its incurrence); (f) any obligation arisiingm any agreement providing for indemnities, guees, purchase price adjustments,
holdbacks, contingency payment obligations basettheperformance of the acquired or disposed assaisilar obligations (other than
guarantees of Indebtedness) incurred by any Pénsmmnection with the acquisition or dispositidragsets; (g) any lease, concession or
license of property or guarantee thereof that wbeldonsidered an operating lease under GAAP; l@nahfy obligation in respect of
operating agreements, joint venture agreements8)qrahip agreements, assignments, purchase andgalements, royalties, net profits
interests, participation agreements, subleases)d&s or subleases and other agreements siméay tof the foregoing that are customary in
the beverage industry.

“ Indenture” means this instrument as originally executed asnié@ may from time to time be supplemented or atedrby one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof, includingy, &ll purposes of this instrument and any
such supplemental indenture, the provisions offtfust Indenture Act that are deemed to be a paahdfgovern this instrument and any such
supplemental indenture, respectively. The tedmdenture ” shall also include the terms of any particulaiiessor specific Securities within a
series and of any Guarantees thereof establisheonésmplated by Section 301

“interest”, when used with respect to an Original Issue Bist Security which by its terms bears interesy affer Maturity, means
interest payable after Maturity.

“ Initial Guarantor ” or “ Initial Guarantors ” means the entities listed on Schedule A

“ Interest Payment Dat& when used with respect to any Security, meaasStiated Maturity of an installment of interestsoich
Security.

“ Maturity ”, when used with respect to any Security, meaasitite on which the principal of such Securityrirstallment of
principal becomes due and payable as therein eirhprovided, whether at the Stated Maturity odbeglaration of acceleration, call for
redemption or otherwise.

“ Notice of Default” means a written notice of the kind specified gcton 501(4)

“ Officers’ Certificate” means a certificate signed by any two of thedeihg: a Chairman of the Board, a Chief Executiféo®r, a
President, a Vice President, a Treasurer, an Assgigreasurer, a Secretary or an Assistant Segretane Company, or any other officer or
officers of the Company designated in a writingdoyursuant to authority of the Board of Directargl delivered to the Trustee from time to
time.

“ Opinion of Counsel’ means a written opinion of counsel, who may bemployee of or counsel for the Company or a Guaran

“ Original Issue Discount Security means any Security which provides for an amoess than the principal amount thereof to be due
and payable upon a declaration of acceleratioheMaturity thereof pursuant to Section 502

“ Qutstanding”, when used with respect to Securities, meansf #se date of determination, all Securities thefi@te authenticated and
delivered under this Indenture, except:

(1) Securities theretofore canceled by the Trustedelivered to the Trustee for cancellation;

(2) Securities for whose payment or redemption rgan¢he necessary amount has been theretoforesidlegavith the Trustee or any
Paying Agent (other than the Company) in trustatraside and segregated in trust by the Compatlygi€ompany shall act as its own
Paying Agent) for the Holders of such Securitiesyvjiled that, if such Securities are to be redeemetice of such redemption has been duly
given pursuant to this Indenture or provision thareatisfactory to the Trustee has been made;

(3) Securities as to which Defeasance has beeatedff@ursuant to Section 1302

(4) Securities which have been paid pursuant téi@e8060r in exchange for or in lieu of which other Setiag have been
authenticated and delivered pursuant to this Indentther than any such Securities in respecthiéiwthere shall have been presented to the
Trustee proof satisfactory to it that such Seasitire held by a protected purchaser in whose hantisSecurities are valid obligations of the
Company; ant






(5) Securities as to which any property deliveralgen conversion thereof has been delivered (dr detivery has been duly provided
for), or as to which any other particular condigdrave been satisfied, in each case as may bealprbfor such Securities as contemplated in
Section 30%

provided, however, that in determining whether the Holders of thguisite principal amount of the Outstanding Se@sihave given, made
or taken any request, demand, authorization, dinechotice, consent, waiver or other action hedewras of any date, (A) the principal
amount of an Original Issue Discount Security wisball be deemed to be Outstanding shall be theiathad the principal thereof which
would be due and payable as of such date uponeaatieh of the Maturity thereof to such date punsue Section 502 (B) if, as of such

date, the principal amount payable at the Statetlifify of a Security is not determinable, the pijrad amount of such Security which shal
deemed to be Outstanding shall be the amount affispleor determined as contemplated by Section,3@) the principal amount of a
Security denominated in one or more foreign culieEsycomposite currencies or currency units whidilde deemed to be Outstanding shall
be the U.S. dollar equivalent, determined as ofi slate in the manner provided as contemplated btid®e301, of the principal amount of
such Security (or, in the case of a Security dbedrin Clause (A) or (B) above, of the amount deteed as provided in such Clause), and
(D) Securities owned by the Company, any Guararittiie Securities or any other obligor upon theusiées or any Affiliate of the Compa

or any such Guarantor or of such other obligoridetisregarded and deemed not to be Outstanelkegpt that, in determining whether the
Trustee shall be protected in relying upon any seduest, demand, authorization, direction, notoasent, waiver or other action, only
Securities which a Responsible Officer of the Teasactually knows to be so owned shall be so disdegl. Securities so owned which have
been pledged in good faith may be regarded as &hdlistg if the pledgee establishes to the satigfaaf the Trustee the pledgee’s right so to
act with respect to such Securities and that thdgae is not the Company or any Guarantor of sechr8ies or any other obligor upon the
Securities or any Affiliate of the Company or a @Gurdor of the Securities or such other obligor.

“ Paying Agent’ means any Person authorized by the Company tdhgagrincipal of or any premium or interest on &wgcurities on
behalf of the Company.

“ Person” means any individual, corporation, partnershiging venture, trust, unincorporated organizatioga@vernment or any agency
or political subdivision thereof.

“ Place of Payment, when used with respect to the Securities of angsand subject to Section 1002, means the plaploes wher
the principal of and any premium and interest anSkcurities of that series are payable as spg@fiecontemplated by Section 301

“ Predecessor Securityof any particular Security means every previoes\Bity evidencing all or a portion of the sametdebthat
evidenced by such particular Security; and, forghgoses of this definition, any Security autheatiéd and delivered under Section 806
exchange for or in lieu of a mutilated, destroyledt or wrongfully taken Security shall be deemeévidence the same debt as the mutilated,
destroyed, lost or wrongfully taken Security.

“ Redemption Daté&, when used with respect to any Security to be reddemeans the date fixed for such redemption lpucsuant tc
this Indenture.

“ Redemption Pricé, when used with respect to any Security to beeeded, means the price at which it is to be reddgraesuant to
this Indenture.

“ Regular Record Daté for the interest payable on any Interest Paynite on the Securities of any series means thesgatsfied
for that purpose as contemplated by Section.301

“ Responsible Officet, when used with respect to the Trustee, meanoéiver of the Trustee within the corporate trdepartment,
including any Vice President, assistant secretsygistant treasurer, assistant cashier, truseoffassistant trust officer or assistant controller
assigned to the Corporate Trust Office, or anyrotfiicer of the Trustee customarily performing ftions similar to those performed by any
of the above designated officers and also mearls,re$pect to a particular corporate trust mattey, other officer of the Trustee to whom
such matter is referred because of his knowledgmdffamiliarity with the particular subject, antiavshall have direct responsibility for the
administration of this Indenture.

“ Securities” has the meaning stated in the first recital & thdenture and more particularly means any Seesrauthenticated and
delivered under this Indenture.

“ Securities Act’ means the Securities Act of 1933 and any statuteessor thereto, in each case as amended frenditime.
“ Security Registef and “ Security Registraf’ have the respective meanings specified in Se@m

“ Senior Debt’ means: (a) Indebtedness of the Company under @spect of the Credit Agreement, whether forgypal, interest
(including interest accruing after the filing opatition initiating any proceeding pursuant to &aykruptcy law, whether or not the claim for
such interest is allowed as a claim in such proog@dreimbursement obligations, fees, commissieRpenses, indemnities or other amounts;
and (b) any other Indebtedness permitted undetetings of this Indenture, unless the instrument uiadéch such Indebtedness is incurred
expressly provides that it is on a parity with obsrdinated in right of payment to the Securitiéstwithstanding the foregoing, “Senior
Debt” will not include: (i) Equity Interests; (igny liability for federal, state, local or othekés due or owed by the Company; (iii) any
Indebtedness of the Company to any of its Subsedian Affiliates; (iv) any trade payables; or Gy Indebtedness that is incurred in
violation of this Indenture






“ Senior Guarantor Debt means, with respect to any Guarantor: (a) Inddimss of such Guarantor under or in respect oCthdit
Agreement, whether for principal, interest (inchglinterest accruing after the filing of a petitinitiating any proceeding pursuant to any
bankruptcy law, whether or not the claim for sutteiest is allowed as a claim in such proceedimgbursement obligations, fees,
commissions, expenses, indemnities or other ampants(b) any other Indebtedness permitted unaetetims of this Indenture, unless the
instrument under which such Indebtedness is indur@ressly provides that it is on a parity withsabordinated in right of payment to such
Guarantor’'s Guarantee of the Securities. Notwitiditeg the foregoing, “Senior Guarantor Debt” widitrinclude: (i) Equity Interests; (ii) any
liability for federal, state, local or other taxeéigse or owed by such Guarantor; (iii) any Indebtesdnaf such Guarantor to any of its
Subsidiaries or Affiliates; (iv) any trade payables(v) any Indebtedness that is incurred in \iolaof this Indenture.

“ Special Record Datéfor the payment of any Defaulted Interest meadsi@ fixed by the Trustee pursuant to Section.307

“ Stated Maturity”, when used with respect to any Security or arsyaliment of principal thereof or interest theremeans the date
specified in such Security as the fixed date orctvhine principal of such Security or such instatingf principal or interest is due and
payable.

“ Subsidiary” means any Person a majority of the combined ggpiower of the total outstanding ownership intexé@stwhich is, at the
time of determination, beneficially owned or halitectly or indirectly, by the Company or one ormmother Subsidiaries. For this purpose,
“voting power” means power to vote in an ordinalgcgon of directors (or, in the case of a Perdwt ts not a corporation, ordinarily to
appoint or approve the appointment of Persons hgldimilar positions), whether at all times or oa/long as no senior class of ownership
interests has such voting power by reason of antirggency.

“ Trustee” means the Person named as the “Trustee” in thedaragraph of this instrument until a succe$sostee shall have become
such pursuant to the applicable provisions ofltmignture, and thereafter “Trustee” shall meamoluide each Person who is then a Trustee
hereunder, and if at any time there is more thansuth Person, “Trustee” as used with respecet&#turities of any series shall mean the
Trustee with respect to Securities of that series.

“ Trust Indenture Act” means the Trust Indenture Act of 1939 as in fatthe date as of which this instrument was exetut
provided, however, that in the event the Trust Indenture Act of 1838mended after such date, “Trust Indenture Aatans, to the extent
required by any such amendment, the Trust Indertar®f 1939 as so amended.

“ Uniform Commercial Code means the Uniform Commercial Code in effect ia Btate of New York, as amended from time to time.
“ U.S. Government Obligatioi has the meaning specified in Section 1304

“ Vice President, when used with respect to the Company, any Guarar the Trustee, means any vice president, venetr not
designated by a number or a word or words addeatdef after the title “vice president.”

Section 102, Compliance Certificates and Opiniodpon any application or request by the Comparg Guarantor to the Trustee to
take any action under any provision of this Indemtthe Company or such Guarantor, as the casémahall furnish to the Trustee such
certificates and opinions as may be required utigef rust Indenture Acprovided, however, that no such opinion shall be required in
connection with the issuance of Securities thaparé of any series as to which such an opinioralr@ady been furnished. Each such
certificate or opinion shall be given in the forfnam Officers’ Certificate, if to be given by arfickr of the Company, or a Guarantor’s
Officers’ Certificate, if to be given by an officef any Guarantor, or an Opinion of Counsel, ibeogiven by counsel, and shall comply with
the requirements of the Trust Indenture Act andathgr requirements set forth in this Indenture.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis tndenture shall include:

(1) a statement that each individual signing suatifecate or opinion has read such covenant oditaom and the definitions herein
relating thereto;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained in
such certificate or opinion are based;

(3) a statement that, in the opinion of each sadividual, he has made such examination or invagtig as is necessary to enable him
to express an informed opinion as to whether ossooh covenant or condition has been complied \aitid;

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant xesn complied witt



Section 103, Form of Documents Delivered to Trusteeany case where several matters are requirbd tertified by, or covered by
opinion of, any specified Person, it is not necastzat all such matters be certified by, or coddny the opinion of, only one such Person, or
that they be so certified or covered by only oneutheent, but one such Person may certify or givemnion with respect to some matters and
one or more other such Persons as to other madtedtsany such Person may certify or give an opia®to such matters in one or several
documents.




Any certificate or opinion of an officer of the Cpany or a Guarantor may be based, insofar asite®to legal matters, upon a
certificate or opinion of, or representations byysel, unless such officer knows, or in the eseroif reasonable care should know, that the
certificate or opinion or representations with extpto the matters upon which his certificate animm is based are erroneous. Any such
certificate or opinion of, or representation byusel may be based, insofar as it relates to faatatiers, upon a certificate or opinion of, or
representations by, an officer or officers of tr@mrany or such Guarantor, as the case may beygthtt the information with respect to
such factual matters is in the possession of the@my or such Guarantor, as the case may be, wlelkscounsel knows, or in the exercise
of reasonable care should know, that the certdicatopinion or representations with respect tdsuatters are erroneous.

Where any Person is required to make, give or g@gdeto or more applications, requests, consentsficates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instriimen

Section 104. Acts of Holders; Record Datégy request, demand, authorization, directioriaeg consent, waiver or other action
provided or permitted by this Indenture to be giveade or taken by Holders may be embodied in aittteced by one or more instruments
of substantially similar tenor signed by such Hodd@ person or by an agent or agents duly appaintevriting; and, except as herein
otherwise expressly provided, such action shalbbeceffective when such instrument or instrumeresialivered to the Trustee and, where
it is hereby expressly required, to the CompanyamdGuarantor. Such instrument or instruments {hadction embodied therein and
evidenced thereby) are herein sometimes referrad the “Act” of the Holders signing such instrumeninstruments. Proof of execution of
any such instrument or of a writing appointing aagh agent shall be sufficient for any purposénisf indenture and (subject to Section $01
conclusive in favor of the Trustee, the Company amg Guarantor, if made in the manner providedis $ection.

Without limiting the generality of this Section,laas otherwise provided in or pursuant to this htdee, (i) a Holder, including a
Depositary or its nominee that is a Holder of alaldSecurity, may give, make or take, by an ageagents duly appointed in writing, any
request, demand, authorization, direction, notioasent, waiver or other action provided or pemdiin or pursuant to this Indenture to be
given, made or taken by Holders, and a Depositaits mominee that is a Holder of a Global Secunigy duly appoint in writing as its agent
or agents members of, or participants in, such Biggy holding interests in such Global Securitytia records of such Depositary; and
(i) with respect to any Global Security the Depasi for which is The Depository Trust Company(TC "), any consent or other action
given, made or taken by an “agent memb#rDTC by electronic means in accordance with theofated Tender Offer Procedures syste
other Applicable Procedures of, and pursuant thaigation by, DTC shall be deemed to constituge“thct” of the Holder of such Global
Security, and such Act shall be deemed to have delavered to the Company, any Guarantor and tlhist€e upon the delivery by DTC of an
“ agent’'s message” or other notice of such conseothar action having been so given, made or takextc¢ordance with the Applicable
Procedures of DTC.

The fact and date of the execution by any Pers@amgfsuch instrument or writing may be proved ey dffidavit of a witness of such
execution or by a certificate of a notary publiotier officer authorized by law to take acknowleggts of deeds, certifying that the
individual signing such instrument or writing ackviedged to him the execution thereof. Where su@tetion is by a signer acting in a
capacity other than his individual capacity, suehificate or affidavit shall also constitute saféint proof of his authority. The fact and date
of the execution of any such instrument or writingthe authority of the Person executing the sanag, also be proved in any other manner
that the Trustee deems sufficient.

The ownership of Securities shall be proved bySfeurity Register. Any request, demand, authodnatiirection, notice, consent,
waiver or other Act of the Holder of any SecurihaB bind every future Holder of the same Secuaity the Holder of every Security issued
upon the registration of transfer thereof or inteage therefor or in lieu thereof in respect oftaimg done, omitted or suffered to be done by
the Trustee or the Company or any Guarantor iameé thereon, whether or not notation of such aésianade upon such Security.

The Company and any Guarantor may set ayyad a record date for the purpose of determithiediolders of Outstanding Securities
any series entitled to give, make or take any rejukemand, authorization, direction, notice, cahsgaiver or other action provided or
permitted by this Indenture to be given, made ketaby Holders of Securities of such series, predithat neither the Company nor such
Guarantor may set a record date for, and the gomgf this paragraph shall not apply with respgecthe giving, making or taking of any
notice, declaration, request or direction refeteth the next paragraph. If any record date ipsesuant to this paragraph, the Holders of
Outstanding Securities of the relevant series ch secord date, and no other Holders, shall belemtio give, make or take the relevant
action, whether or not such Holders remain Holadéter such record datprovided, however, that no such action shall be effective hereu
unless given, made or taken on or prior to theiagiple Expiration Date by Holders of the requigiteacipal amount of Outstanding Securi
of such series on such record date. Nothing inghiagraph shall be construed to prevent the Coynpaany Guarantor from setting a new
record date for any action for which a record degte previously been set pursuant to this paragraplreupon the record date previously set
shall automatically and with no action by any Parke canceled and of no effect), and nothing is plairagraph shall be construed to render
ineffective any action given, made or taken by leosdof the requisite principal amount of Outstagddecurities of the relevant series on the
date such action is given, made or taken. Pronaftér any record date is set pursuant to this papdg the Company or such Guarantor, as
the case may be, at its own expense, shall cadie wd such record date, the proposed action dgéte and the applicable Expiration Date
to be given to the Trustee in writing and to eaciddr of Securities of the relevant series in trener set forth in Sections 186d_106.

The Trustee may set any day as a record datedquuipose of determining the Holders of Outstan@agurities of any series entitled
to join in the giving, making or taking of (i) aiNotice of Default, (ii) any declaration of acceléwa referred to in Section 5QZiii) any
request to institute proceedings referred to inti8e&07(2)or (iv) any direction referred to in Section 51 each case with respect to
Securities of such series. If any record datetipgesuant to this paragraph, the Holders of Ontlitey Securities of such series on such re
date, and no other Holders, shall be entitled ve ,ginake or take such notice, declaration, requedirection, whether or not such Holders
remain Holders after such record diprovided, howevethat no such action shi






be effective hereunder unless given, made or takesr prior to the applicable Expiration Date byldhs of the requisite principal amount
Outstanding Securities of such series on such detate. Nothing in this paragraph shall be consttagrevent the Trustee from setting a
new record date for any action for which a recatkcas previously been set pursuant to this pgpagmwhereupon the record date
previously set shall automatically and with no @etby any Person be canceled and of no effect)patting in this paragraph shall be
construed to render ineffective any action giveadmor taken by Holders of the requisite princgrabunt of Outstanding Securities of the
relevant series on the date such action is givaenor taken. Promptly after any record date ipgetuant to this paragraph, the Trustee, at
the Company’s expense, shall cause notice of sarrd date, the proposed action by Holders andgpécable Expiration Date to be given
to the Company and any Guarantor in writing aneaoh Holder of Securities of the relevant serighénmanner set forth in Sections 10
106.

With respect to any record date set pursuant soSbction, the party hereto which sets such redatel may designate any day as the “
Expiration Date” and from time to time may change the ExpirationelXatany earlier or later day; provided that ndchstltange shall be
effective unless notice of the proposed new ExjpinaDate is given to the other party hereto in wgt and to each Holder of Securities of the
relevant series in the manner set forth in Secti®f, on or prior to the existing Expiration Date. if Bxpiration Date is not designated with
respect to any record date set pursuant to thisoBethe party hereto which set such record dad#l e deemed to have initially designated
the 180th day after such record date as the Eiqir&ate with respect thereto, subject to its righthange the Expiration Date to an earlier
day as provided in this paragraph. Notwithstandiegforegoing, no Expiration Date shall be lat@mtithe 180th day after the applicable
record date.

Without limiting the foregoing, a Holder entitle@éfeunder to give, make or take any action hereunidbregard to any particular
Security may do so, in person or by an agent dppoanted in writing, with regard to all or any paftthe principal amount of such Security.

Section 105, Notices, Etc., to Trustee, Company@narantors Any request, demand, authorization, directioriiceg consent, waiver
or Act of Holders or other document provided ompited by this Indenture to be made upon, givefumished to, or filed with, (1) the
Trustee by any Holder or by the Company or any &untar shall be sufficient for every purpose hereurfimade, given, furnished or filed
writing (which may be by facsimile or electroniamismission) to or with the Trustee at its Corpofatest Office, Attention[ ][, with a
copy (which shall not constitute notice) to the Tratee at [, Attention: ] or any other address prevausly furnished in writing to the
Company and the Holders by the Trusteepr (2) the Company or a Guarantor by the Trustd®yany Holder shall be sufficient for every
purpose hereunder (unless otherwise herein exgnesslided) if in writing and mailed, first-clasegtage prepaid, to the Company or such
Guarantor, as the case may be, addressed tdi atidress of its principal office specified in finst paragraph of this instrument or at any
other address previously furnished in writing te firustee by the Company.

Section 106, Notice to Holders; WaiveWhere this Indenture provides for notice to Hoddef any event, such notice shall be
sufficiently given (unless otherwise herein explepsovided) if in writing and mailed, first-clagmstage prepaid, to each Holder affected by
such event, at his address as it appears in thei§eRegister, not later than the latest datau(y), and not earlier than the earliest date (if
any), prescribed for the giving of such notice. Artice shall also be so mailed to any Person destin Section 313(c) of the Trust
Indenture Act, to the extent required by the Ttodenture Act. In any case where notice to Holdeiven by mail, neither the failure to
such notice, nor any defect in any notice so mattedny particular Holder shall affect the suffiscy of such notice with respect to other
Holders. Where this Indenture provides for notitamy manner, such notice may be waived in writipghe Person entitled to receive such
notice, either before or after the event, and suaiver shall be the equivalent of such notice. Wes\of notice by Holders shall be filed with
the Trustee, but such filing shall not be a condifprecedent to the validity of any action takeneiliance upon such waiver. In case by reason
of the suspension of regular mail service or bygoeaof any other cause it shall be impracticablgite such notice by mail, then such
notification as shall be made with the approvahef Trustee shall constitute a sufficient notificatfor every purpose hereunder.

Where this Indenture provides for notice of anyréwte a Holder of a Global Security, such noticellsbe sufficiently given if given to
the Depositary for such Security (or its designpajsuant to its Applicable Procedures, not ldtantthe latest date (if any), and not earlier
than the earliest date (if any), prescribed forgiving of such notice.

Section 107. Conflict with Trust Indenture Acthis Indenture is subject to the provisions & Thust Indenture Act that are required to
be a part of this Indenture and, to the extentiepbple, shall be governed by such provisions. ¥f mrovision hereof limits, qualifies or
conflicts with a provision of the Trust IndenturetAvhich is required under such Act to be a padraf govern this Indenture, such required
provisions of the Trust Indenture Act shall conttbhny provision of this Indenture modifies orcéxdes any provision of the Trust Indenture
Act which may be so modified or excluded, such fgiowns of the Trust Indenture Act shall be deeneedpply to this Indenture as so
modified, or to be excluded, as the case ma




Section 108. Effect of Headings and Table of Castehe Article and Section headings herein and thiglelof Contents are for
convenience only and shall not affect the consitvadtereof.

Section 109. Successors and AssigAl covenants and agreements in this Indentucetha Securities by the Company, any Guarantor
and the Trustee, except as otherwise provided ¢tid®e1401, shall bind their respective successors and assigmether so expressed or not.

Section 110. Separability Clauskn case any provision in this Indenture or in 8eeurities shall be invalid, illegal or unenforiclea the
validity, legality and enforceability of the remaig provisions shall not in any way be affectednmpaired thereby.

Section 111. Benefits of Indentur&lothing in this Indenture or in the Securitiegpress or implied, shall give to any Person, othan
the parties hereto and their successors hereuhe@enplders of Senior Debt and any Senior Guarddétnt and the Holders, any benefit or
legal or equitable right, remedy or claim undes timdenture, except as may otherwise be providesbipnat to Section 304ith respect to any
Securities of a particular series or under thiehidre with respect to such Securities.
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Section 112. Governing LawThis Indenture, the Guarantees and the Secuaitidghe rights and obligations of the parties toeaed
thereto, including the interpretation, constructiealidity and enforceability thereof, shall be gaved by and construed and interpreted in
accordance with the laws of the State of New York.

Section 113. Legal Holidaydn any case where any Interest Payment Date, Retilen Date or Maturity of any Security, or anyelah
which a Holder has the right to convert his Segushall not be a Business Day at any Place of Raynthen (notwithstanding any other
provision of this Indenture or of the Securitieth@ than a provision of any Security which speailly states that such provision shall apply
in lieu of this Section)) payment of interest oinpipal (and premium, if any), or conversion of Bi®ecurity need not be made at such Place
of Payment on such date, but may be made on thesnegeeding Business Day at such Place of Paywignthe same force and effect as if
made on the Interest Payment Date or Redemptioa, Dagt the Maturity, or on such date for conv@rsas the case may be.

Section 114. No Adverse Interpretation of Otheré&gments This Indenture may not be used to interpret ahgraindenture, loan or
other agreement of the Company or any GuarantangiSubsidiaries of any thereof or of any othes®arAny such indenture, loan or other
agreement may not be used to interpret this Indentu

Section 115. No Personal Liability of Directors fi©drs, Employees and Stockholdefso past, present or future director, officer,
employee, incorporator or stockholder of the Conypamany Guarantor, as such, will have any liapifir any obligations of the Company or
any Guarantor, respectively, under the Securitighie Indenture or for any claim based on, in eespf, or by reason of, such obligations.
Each Holder of Securities by accepting a Securdywes and releases all such liability. The waivet eelease are part of the consideratior
issuance of the Securities. The waiver may notffeeté/e to waive liabilities under the federal sgties laws.

Section 116. Language of Notices, Efsny request, demand, authorization, directiorticep consent, waiver, other action or Act
provided or permitted under this Indenture shalirbihe English language, except that any publisi@ate may be in an official language of
the country of publication.

Section 117. Force Majeuré&ubject to Section 6Q1in no event shall the Trustee be responsibl@btd for any failure or delay in the
performance of its obligations hereunder arisingadwr caused by, directly or indirectly, forcemsybnd its control, including, without
limitation, strikes, work stoppages, accidentss aftwar or terrorism, civil or military disturbages, nuclear or natural catastrophes or acts of
God, and interruptions, loss or malfunctions olitigs, communications or computer (software andihare) services; it being understood
that the Trustee shall use reasonable effortsatigatonsistent with accepted practices in the gnikidustry to resume performance as soon
as practicable under the circumstances.

Section 118, Waiver of Jury TriaEACH OF THE COMPANY, EACH GUARANTOR AND THE TRUSE HEREBY WAIVES, TC
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANYRIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS INDENTURE.

ARTICLE II
SECURITY FORMS

Section 201. Forms Generalljhe Securities of each series shall be in subatiyrthe form set forth in this Article, or in sh other
form as shall be established by or pursuant toardResolution or in one or more indentures suppteai hereto, and, if the Securities of
such series are to be guaranteed by the Guarasftaay Guarantor as provided_in Section 3@ the terms of such Securities provide for the
endorsement thereon or attachment thereto of Giesiby such Guarantor, such Guarantees to besmublon or attached to such Securities
shall be in substantially such form as shall baldisthed by or pursuant to a Guarargadbard Resolution of such Guarantor or in one ore
indentures supplemental hereto, in each case with appropriate insertions, omissions, substitst@md other variations as are required or
permitted by this Indenture, and may have suckrgthumbers or other marks of identification amchsegends or endorsements placed
thereon as may be required to comply with applieddlv or the rules of any securities exchange groSiary therefor or as may, consistently
herewith, be determined by the officers executinghsSecurities or Guarantees, respectively, agauit by their execution thereof. If the
form of Securities of any series is establishe@dtjon taken pursuant to a Board Resolution, a ab@n appropriate record of such action
shall be certified by the Secretary or an Assis&etretary of the Company and delivered to thet@euat or prior to the delivery of the
Company Order contemplated by Section 8%3he authentication and delivery of such Seamsitlf the form of any Guarantees by any
Guarantor to be endorsed on Securities of anysseriestablished by action taken pursuant to adbars Board Resolution of such
Guarantor, a copy of an appropriate record of aation shall be certified by the Secretary or asigtant Secretary of such Guarantor and
delivered to the Trustee at or prior to the delveirthe Guarantor Order contemplated by Sectidghf80the authentication and delivery of
such Securities with such Guarantee endorsed theFeo purposes hereof, a Guarantee that is erglorseor otherwise attached to, a
Security shall be deemed “endorsed” on such Segcurit

Any definitive Securities in physical form and aByarantees endorsed thereon shall be printedgfifiphied or engraved on steel
engraved borders or otherwise produced in any ntantas determined by the officers of the Compaxgcuting such Securities or, if such
Guarantees by any Guarantor are executed by suata@or, by the officers of such Guarantor exegusinch Guarantees, respectively, as
evidenced by their execution of such Securitiesf@ych Guarantees by any Guarantor are execyteddh Guarantor, by the officers of si
Guarantor executing such Guarantees, respectively.



Anything herein to the contrary notwithstandinger shall be no requirement that any Security lead®rsed thereon or attached
thereto a Guarantee or a notation of a Guaranteesuch a Guarantee or notation of a Guaranteebmandorsed thereon or attached thereto
as contemplated by this Section 201

Section 202. Form of Face of Security

[Insert any legend required by the Internal ReveBade and the regulations thereunder.]

[If a Global Security, — insert legend required3sction 204 of the Indenture] [If applicable, insetJNLESS THIS SECURITY IS
PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE PBSITORY TRUST COMPANY, A NEW YORK
CORPORATION, TO THE COMPANY OR ITS AGENT FOR REGIBATION OF TRANSFER, EXCHANGE OR PAYMENT, AND
ANY SECURITY ISSUED IS REGISTERED IN THE NAME OF CHE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUSTOMPANY (AND ANY PAYMENT IS MADE TO CEDE & CO.
OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHOZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY), ANY TRANSFER, PLEDGE OR OTHER USE HERE®GPR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL IN AS MUCH AS THE REGISTERED OWNER HEREOEEDE & CO., HAS AN INTEREST HEREIN.]

COTT CORPORATION

No. $ CUSIP No

COTT CORPORATION, a corporation duly organized arasting under the laws of Canada (herein called' @ompany”, which term
includes any successor Person under the Inden¢ueiniafter referred to), for value received, herptymises to pay tos|, or registered
assigns, the principal sum af][Dollars on ] [if the Security is to bear interest prior to Maty, insert —, and to pay interest thereon from
[e] or from the most recent Interest Payment Datetiwh interest has been paid or duly provided $emi-annually ond] and [e] in each
year, commencinge], and at the Maturity thereof, at the rate of % g@enum, until the principal hereof is paid or madailable for paymer
[if applicable, insert —provided that any premium, and any such installnoéimterest, which is overdue shall bear inteetghe rate of4]%
per annum (to the extent that the payment of sotehnast shall be legally enforceable), from thedatch overdue amount is due until such
amount is paid or duly provided for, and such es¢ion any overdue amount shall be payable on déin{#frapplicable, insert —n the ever
that any date on which interest is payable onSkisurity is not a Business Day, then a paymertiefrterest payable on such date will be
made on the next succeeding day which is a Busibaggand without any interest or other paymenespect of any such delay) with the
same force and effect as if made on the date thragat was originally payable.] The interest so feg/aand punctually paid or duly provid
for, on any Interest Payment Date will, as provideduch Indenture, be paid to the Person in winasee this Security (or one or more
Predecessor Securities) is registered at the ofdsesiness on the Regular Record Date for suenést, which shall be the] or [e]

(whether or not a Business Day), as the case mayelxé preceding such Interest Payment Date. Aok futerest so payable, but not
punctually paid or duly provided for, will forthviitcease to be payable to the Holder on such ReBelewrd Date and may either be paid to
the Person in whose name this Security (or oneaseRredecessor Securities) is registered at tise df business on a Special Record Date
for the payment of such Defaulted Interest to Rediby the Trustee, notice whereof shall be giweHdlders of Securities of this series not
less than 10 days prior to such Special Record, Datee paid in any other lawful manner not incetesit with the requirements of any
securities exchange on which this Security mayidted, and upon such notice as may be requirediddy sxchange, all as more fully provis
in said Indenture].

[If the Security is not to bear interest prior t@tdrity, insert — The principal of this Securityadinot bear interest except in the case of
a default in payment of principal upon acceleratiggon redemption or at Stated Maturity and in stade the overdue principal and any
overdue premium shall bear interest at the raf®@8b per annum (to the extent that the payment off suierest shall be legally enforceable),
from the dates such amounts are due until thepaickor made available for payment. Interest on@amerdue principal or premium shall be
payable on demand.]

[If a Global Security, insert — Payment of the pipal of [(and premium, if any)] and [if applicablesert — any such] interest on this
Security [may be made pursuant to the Applicabte@dures of the Depositary as permitted in suchrihde][will be made by transfer of
immediately available funds to a bank account isigleated by the Holder in such coin or currencthefUnited States of America as at the
time of payment is legal tender for payment of puahd private debts [state other currency]].]

Payment of the principal of (and premiufigriy) and [if applicable, insert -any such] interest on this Security will be madehatoffice
or agency of the Company maintained for that pueppdNew York, New York, in such coin or currendytioe United States of America as at
the time of payment is legal tender for paymemuflic and private debts, against surrender ofSleisurity in the case of any payment due at
the Maturity of the principal thereof (other tharygpayment of interest that first becomes payahla day other than an Interest Payment
Date);provided, however, that if this Security is not a Global Security,gayment of interest on an Interest Payment Réltdoe made by
check mailed to the address of the Person entlileeto as such address shall appear in the SeRatfister; and all other payments will be
made by check against surrender of this Secuiijyall payments by check will be made in next-dagds (i.e., funds that become available
on the day after the check is cashed); and (iiijvitbstanding clauses (i) and (ii) above, with m&pto any payment of any amount due on
Security, if this
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Security is in a denomination of at least $1,000,80d the Holder hereof at the time of surrendeedfeor, in the case of any payment of
interest on any Interest Payment Date, the Holiknebf on the related Regular Record Date deli@evsitten request to the Paying Agent to
make such payment by wire transfer at least fiveilsass Days before the date such payment becoreesodether with appropriate wire
transfer instructions specifying an account atrékia New York, New York, the Company shall makelspayment by wire transfer of
immediately available funds to such account at saatk in New York City, any such wire instructionsice properly given by a Holder as to
this Security, remaining in effect as to such Holaied this Security unless and until new instrutdiare given in the manner described above
andprovided further, that notwithstanding anything in the foregoindtte contrary, if this Security is a Global Segyrjiayment shall be

made pursuant to the Applicable Procedures of #éqgoBitary as permitted in said Indenture.

Reference is hereby made to the further provisodribis Security set forth on the reverse herediictv further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereonbiesn executed by the Trustee referred to on therse hereof by manual signature,
this Security shall not be entitled to any benafitier the Indenture or be valid or obligatory foy gurpose.

IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.
COTT CORPORATION
By:

Name:
Title:

Section 203, Form of Reverse of Securifyhis Security is one of a duly authorized isstisamior securities of the Company (herein
called the “Securities”), issued and to be issued in one or more serideman Indenture, dated as of [ ] (herein dalfe “Indenture”,
which term shall have the meaning assigned tosuh instrument), among the Company, the Guarmatui Trustee] , as Trustee (herein
called the “Trustee,” which term includes any successor trustee uttdeindenture), and reference is hereby made tinttenture for a
statement of the respective rights, limitationsigiits, duties and immunities thereunder of the @any, the Guarantors, the Trustee, the
holders of Senior Debt [if applicable, insert — amy Senior Guarantor Debt] and the Holders ofSbeurities and of the terms upon which
the Securities are, and are to be, authenticatedl@livered. This Security is one of the seriesgieded on the face hereof [if applicable,
insert — limited in aggregate principal amount fo $.

This Security is the general, [unsecured], seniiigation of the Company [if applicable, insert -adsis guaranteed pursuant to a
guarantee (the Guarantee”) by [ insert name of each Guarantp(the “ Guarantors”). The Guarantee by each Guarantee is the general,
[unsecured], senior obligation of such Guarantor].

[If applicable, insert — The Securities of thisissrare subject to redemption upon not less thatte$8’ nor more than 60 days’ notice,
at any time [if applicable, insert — on or afte{,[20___], as a whole or in part, at the election of therfpany, at the following Redemption
Prices (expressed as percentages of the prinaipaliat); If redeemed [if applicable, insert — orbefore p], [#]%, and if redeemed] during
the 12-month period beginning of the years indigate

Year Redemption Price Year Redemption Price

and thereafter at a Redemption Price equal to #heoprincipal amount, together in the case of arthsedemption with accrued interest to
the Redemption Date, but interest installments wiRtsited Maturity is on or prior to such Redempbate will be payable to the Holders of
such Securities, or one or more Predecessor Sesunf record at the close of business on theaaleRecord Dates referred to on the face
hereof, all as provided in the Indenture.]

[If the Security is subject to redemption of angiiinsert — In the event of redemption of this 8&g in part only, a new Security or
Securities of this series and of like tenor for timeedeemed portion hereof will be issued in theeaf the Holder hereof upon the
cancellation hereof.]

The indebtedness evidenced by this Secigritp the extent provided in the Indenture, sdbwate and subject in right of payment to the
prior payment in full of all Senior Debt [if appéble, insert — and the Guarantees by the Guaraaterso the extent provided in the
Indenture, subordinate and subject in right of paytto the prior payment in full of all Senior Gaator Debt], and this Security is issued
subject to the provisions of the Indenture wittpees thereto. Each Holder of this Security, by atiog the same, (a) agrees to and shall be
bound by such provisions, (b) authorizes and dirde¢ Trustee on his or her behalf to take sudbresis may be necessary or appropriate to
effectuate the subordination so provided and (pparis the Trustee his or her attorney-in-factgfoy and all such purposes. Each Holder
hereof, by his or her acceptance hereof, waivesagite of the acceptance of the subordinationiprons contained herein and in the
Indenture by each holder of Senior Debt [if apflieainsert — or Senior Guarantor Debt], whethew mutstanding or hereafter created,
incurred, assumed or guaranteed, and waives reliaypeach such holder upon said provisions.
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[If applicable, insert — The Indenture containsys@ns for defeasance at any time of the entidelnedness of this Security or certain
restrictive covenants and Events of Default witspext to this Security, in each case upon compdiavith certain conditions set forth in the
Indenture.]

[If the Security is not an Original Issue Disco@®curity, insert — If an Event of Default with respto Securities of this series shall
occur and be continuing, the principal of the Siiesr of this series may be declared due and payialthe manner and with the effect
provided in the Indenture.]

[If the Security is an Original Issue Discount Sétguinsert — If an Event of Default with respeotSecurities of this series shall occur
and be continuing, an amount of principal of theuBities of this series may be declared due andlgayin the manner and with the effect
provided in the Indenture. Such amount shall beaktpu— insert formula for determining the amougpon payment (i) of the amount of
principal so declared due and payable and (iiptgrest on any overdue principal, premium and @stiefin each case to the extent that the
payment of such interest shall be legally enfor@akll of the Company’s obligations in respectha payment of the principal of and
premium and interest, if any, on the Securitiethef series shall terminate.]

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and
obligations of the Company [if applicable, insertadahe Guarantors] and the rights of the HolderthefSecurities to be affected under the
Indenture at any time by the Company [if applicabisert—and the Guarantors] and the Trustee wighcbnsent of the Holders of a majority
in principal amount (including consents obtainedannection with a purchase of, or tender offeexarhange offer for, Securities) of all
Securities at the time Outstanding to be affectedgidered together as one class for this purpodasiach Securities to be affected potenti
being Securities of the same or different seriak waiith respect to any series, potentially compgsiewer than all the Securities of such
series), except as may otherwise be provided potsadhe Indenture for all or any specific Sedasitof any series. The Indenture also
contains provisions (i) permitting the Holders ahajority in principal amount (including waiverstaimed in connection with a purchase of,
or tender offer or exchange offer for, Securitigfsthe Securities at the time Outstanding to becéfd under the Indenture (considered
together as one class for this purpose and suehtaff Securities potentially being Securities efshme or different series and, with respect
to any particular series, potentially comprising/ée than all the Securities of such series), oralieti the Holders of all Securities so
affected, to waive compliance by the Company [iflayable, insert — and the Guarantors] with cerf@avisions of the Indenture and
(ii) permitting the Holders of a majority in prigzl amount (including waivers obtained in connettioth a purchase of, or tender offer or
exchange offer for, Securities) of the Securitietha time Outstanding of any series to be affeatadkr the Indenture (with each such series
considered separately for this purpose), on betidalie Holders of all Securities of such seriesyive certain past defaults under the
Indenture with respect to such series and theis@gumences, in the case of Clause (i) or (ii), eixagpnay otherwise be provided pursuant to
the Indenture for all or any specific Securitiesan§ series. Any such consent or waiver by the etodd this Security shall be conclusive and
binding upon such Holder and upon all future Haddefrthis Security and of any Security issued ugh@nregistration of transfer hereof or in
exchange herefor or in lieu hereof, whether ormmtation of such consent or waiver is made upanSigicurity.

As provided in and subject to the provisions of litdenture, the Holder of this Security shall navé the right to institute any
proceeding with respect to the Indenture, or ferahbpointment of a receiver or trustee, or for attmer remedy thereunder, unless such Hc
shall have previously given the Trustee writtenagebf a continuing Event of Default with respextiie Securities of this series, the Holders
of not less than 25% in principal amount of theu8ities of this series at the time Outstanding Idtee made written request to the Truste
institute proceedings in respect of such Eventeflit as Trustee and offered the Trustee indenmaagonably satisfactory to it, and the
Trustee shall not have received from the Holdes wfajority in principal amount of Securities oistlseries at the time Outstanding a
direction inconsistent with such request, and dieale failed to institute any such proceeding 6fddays after receipt of such notice, request
and offer of indemnity. The foregoing shall not Bpijp any suit instituted by the Holder of this 8gty for the enforcement of any paymen
principal hereof or any premium or interest hereoror after the respective due dates expressethhere

If so provided pursuant to the terms of any spe@#tcurities, the above-referenced provisions@ikdenture regarding the ability of
Holders to waive certain defaults, or to requestTtustee to institute proceedings (or to giveThestee other directions) in respect thereof,
may be applied differently with regard to such S&i@s, subject in any such case to the applicphd@isions of the Trust Indenture Act.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the
Company, which is absolute and unconditional, tptha principal of and any premium and interesthos Security at the times, place and
rate, and in the coin or currency, herein presdriifeapplicable, insert —er alter or impair the obligation of each Guarantahnich is absolut
and unconditional, to pay pursuant to its Guargntee

As provided in the Indenture and subjeatddain limitations therein set forth, the tramsf&this Security is registrable in the Security
Register, upon surrender of this Security for region of transfer at the office or agency of @@mpany in any place where the principal of
and any premium and interest on this Security ay@bple, duly endorsed by, or accompanied by aemritistrument of transfer in form
satisfactory to the Company and the Security Reggistuly executed by, the Holder hereof or hisragg duly authorized in writing, and
thereupon one or more new Securities of this samesof like tenor, of authorized denominations fordhe same aggregate principal amc
will be issued to the designated transferee osfeanes.

The Securities of this series are issuable onhggistered form without coupons in denomination$1000 and any integral multiple
thereof. As provided in the Indenture and subjeddrtain limitations therein set forth, Securitidghis series are exchangeable for a like
aggregate principal amount of Securities of thigeseand of like tenor of a different authorizechdmination, as requested by the Holder
surrendering the same.



12



No service charge shall be made for any such ragjsh of transfer or exchange, but the Company reguire payment of a sum
sufficient to cover any tax or other governmentearge payable in connection therewith.

Prior to due presentment of this Security for regtfon of transfer, the Company, [if applicablesért — any Guarantor,] the Trustee
and any agent of the Company [if applicable, irsemy Guarantor] or the Trustee may treat the Parsarihose name this Security is
registered as the owner hereof for all purposesgthdr or not this Security be overdue, and nettieiCompany, [if applicable, insert — any
Guarantor,] the Trustee nor any such agent shalffeeted by notice to the contrary.

[If this Security is a Global Security, insert —i$ISecurity is a Global Security and is subjedhiprovisions of the Indenture relating
to Global Securities, including the limitations téia on transfers and exchanges of Global Secsiritibe holders of beneficial interests in 1
Global Security will not be entitled to receive gioal delivery of definitive Securities except &scdribed in the Indenture and will not be
considered the Holders thereof for any purpose withgelndenture.]

THIS SECURITY AND THE INDENTURE SHALL BE GOVERNED B AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK.

All terms used in this Security which are definedhe Indenture shall have the meanings assignittto in the Indenture.

Section 204. Form of Legend for Global Securitiesless otherwise specified as contemplated byide801for the Securities
evidenced thereby, every Global Security authetgttand delivered hereunder shall bear a legesdhstantially the following form:

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO
AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR NOMINEE THEREOF. THIS SECURITY MAY NOT BE
EXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGIERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE C
IN PART MAY BE REGISTERED, IN THE NAME OF ANY PERSOOTHER THAN SUCH DEPOSITARY OR A NOMINEE
THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRBED IN THE INDENTURE.

Section 205. Form of TrusteeCertificate of AuthenticationThe Trustee’s certificates of authentication kbalin substantially the
following form:

This is one of the Securities of the series deseghherein and referred to in the within-mentiohatkenture.

[TRUSTEE] , AS TRUSTEE

Dated: By:
Authorized Signator

ARTICLE Il
THE SECURITIES

Section 301. Amount Unlimited; Issuable in Seri@fie aggregate principal amount of Securities i@y be authenticated and
delivered under this Indenture is unlimited.

The Securities may be issued in one or more sérfese shall be established in or pursuant to addBasolution, and, subject to
Section 303 set forth, or determined in the manner providie@n Officers’Certificate, or established in one or more indezglsupplementi
hereto, prior to the issuance of Securities of sanjes,

(1) the title of the Securities of the series (ishall distinguish the Securities of the seriesfiSecurities of any other series);

(2) any limit upon the aggregate principal amotfithe Securities of the series which may be autbata@d and delivered under this
Indenture (except for Securities authenticatedd®livered upon registration of transfer of, or xtleange for, or in lieu of, other Securities of
the series pursuant to Section 3B05, 306, 9060r 1107and except for any Securities which, pursuant ti®e 303, are deemed never to
have been authenticated and delivered hereunder);

(3) the Person to whom any interest on a Secufitiieseries shall be payable, if other than thrsdein whose name that Security (or
one or more Predecessor Securities) is registenbe &lose of business on the Regular Record fdatauch interest;

(4) the date or dates on which the principal of 8egurities of the series is payable;

(5) the rate or rates (which may be fixed or vddabr combination thereof) at which any Securitéshe series shall bear interest, if
any, or the method of determination thereof, thie da dates from which any such interest shallssocor the method of determination
thereof, the Interest Payment Dates on which anf suerest shall be payable and the Regular Rdgatd for any such interest payable on
any Interest Payment Date;
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(6) the place or places where the principal of amg premium and interest on any Securities of #nies shall be payable and the
manner in which any payment may be made;

(7) if applicable, the period or periods within whj the price or prices at which and the termsamdlitions upon which any Securities
of the series may be redeemed, in whole or in pathe option of the Company and, if other tharmlBoard Resolution, the manner in which
any election by the Company to redeem the Secsistiall be evidenced;

(8) the obligation, if any, of the Company to reale@r purchase any Securities of the series purgoamnty sinking fund or analogous
provisions or at the option of the Holder therend ¢he period or periods within which, the pricepaces at which and the terms and
conditions upon which any Securities of the sesteal be redeemed or purchased, in whole or in parsuant to such obligation;

(9) if other than denominations of $1,000 and amjtiple thereof, the denominations in which any 8étes of the series shall be
issuable;

(20) if the amount of principal of or any premiumimterest on any Securities of the series maydtertchined with reference to an index
or pursuant to a formula, the manner in which sarmlounts shall be determined;

(11) if other than the currency of the United Sfat€America, the currency, currencies, compositeenicy, compaosite currencies or
currency units in which the principal of or any miem or interest on any Securities of the seriedl &ie payable and the manner of
determining the equivalent thereof in the curreotthe United States of America for any purposeluding for the purposes of making
payment in the currency of the United States of Acaeand applying the definition of “Outstanding’ $ection 101

(12) if the principal of or any premium or interest any Securities of the series is to be payalbléne election of the Company or the
Holder thereof, in one or more currencies, compasirrencies or currency units other than thahosé in which such Securities are stated to
be payable, the currency, currencies, compositeay, composite currencies or currency units ifrctvithe principal of or any premium or
interest on such Securities as to which such eleési made shall be payable, the periods withirctvlaind the terms and conditions upon
which such election is to be made and the amouptgable (or the manner in which such amount sfeatletermined);

(13) if other than the entire principal amount #ady the portion of the principal amount of any @étes of the series which shall be
payable upon declaration of acceleration of theuviigt thereof pursuant to Section 502

(14) if the principal amount payable at the Sta¥durity of any Securities of the series will n@ @eterminable as of any one or more
dates prior to the Stated Maturity, the amount Wisieall be deemed to be the principal amount dfl Securities as of any such date for any
purpose thereunder or hereunder, including theciméh amount thereof which shall be due and payapta any Maturity other than the
Stated Maturity or which shall be deemed to be fantting as of any date prior to the Stated Matyatyin any such case, the manner in
which such amount deemed to be the principal amshait be determined);

(15) if applicable, that the Securities of the agrin whole or any specified part, shall not bieasible pursuant to Section 1302
Section 1303r both such Sections, and, if such Securities beagiefeased, in whole or in part, pursuant to eithdoth such Sections, any
provisions to permit a pledge of obligations ottiem U.S. Government Obligations (or the establetinof other arrangements) to satisfy the
requirements of Section 1304fby defeasance of such Securities and, if othar yaa Board Resolution, the manner in which aegtén
by the Company to defease such Securities shai/iobenced,;

(16) if applicable, that any Securities of the agihall be issuable in whole or in part in thenfaf one or more Global Securities anc
such case, the respective Depositaries for suchab®ecurities, the form of any legend or legentigkwshall be borne by any such Global
Security in addition to or in lieu of that set foih Section 204 any addition to, elimination of or other changethie circumstances set fortt
this Indenture in which any such Global Securityrba exchanged in whole or in part for Securiteggistered, and any transfer of such
Global Security in whole or in part may be registerin the name or names of Persons other thaehesitary for such Global Security or a
nominee thereof and any other provisions goverexahanges or transfers of any such Global Security;

(17) any addition to, elimination of or other charig the Events of Default which applies to anyuiies of the series and any change
in the right of the Trustee or the requisite Hotdef such Securities to declare the principal amhthereof due and payable pursuant to
Section 502

(18) any addition to, elimination of or other charig the covenants set forth_in Articlewhich applies to Securities of the series;
(19) any provisions necessary to permit or fadéithe issuance, payment or conversion of any &suof the series that may be
converted into securities or other property othantSecurities of the same series and of like temogther in addition to, or in lieu of, any

payment of principal or other amount and whethehatoption of the Company or otherwise;

(20) if applicable, that Persons other than theeeified in_Section 11%hall have such benefits, rights, remedies andnslavith respec
to any Securities of the series or under this Ihaenwith respect to such Securities, as and textent provided for such Securities;

(21) any change in the actions permitted or requireder this Indenture to be taken by or on bedfatie Holders of the Securities of
the series, including, subject to the Trust Indemfict, any such change that permits or requirgsoamll such actions to be taken by or



behalf of the Holders of any specific Securitieshaf series rather than or in addition to the Hald# all Securities of the series;
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(22) if the Securities of the series are to be gui@ed by any Guarantors, the names of the Guasanitthe Securities of the series
(which may, but need not, include any or all of khitial Guarantors) and the terms of the Guarantdaghe Securities of the series, if such
terms differ from those set forth in Section 14@hd any deletions from, or modifications or aiddis to, the provisions of Article XI\dr any
other provisions of this Indenture in connectiothwihe Guarantees of the Securities of the semies;

(23) any other terms of the series (which termdl siod be inconsistent with the provisions of thislenture, except as permitted by

Section 901(5).

If the Securities of the series are to be guarangyeany Guarantor pursuant_to Article X]Jthere shall be established in or pursuant
Guarantor’s Board Resolution of such Guarantor aunbject to Section 303et forth, or determined in the manner provided Guarantor’s
Officers’ Certificate of such Guarantor, or estabéd in one or more indentures supplemental hgydtw, to the issuance of Securities of the
series, the terms of the Guarantees by such Guanaith respect to the Securities of the seriesudh terms differ from those set forth in
Section 1401

All Securities of any one series shall be substdiptidentical except as to denomination and exespnay otherwise be provided in or
pursuant to the Board Resolution referred to alamee(subject to Section 3Q3et forth, or determined in the manner providedhe
Officers’ Certificate referred to above or in amich indenture supplemental hereto. All Securitiegsny one series need not be issued at the
same time and, unless otherwise provided pursoahig Section 30for any series, after issuance of Securities ohséries, such series n
be reopened for issuances of additional Secunfidisat series.

The terms of any Security of a series may diffenfithe terms of other Securities of the same séfiard to the extent provided
pursuant to this Section 30The matters referenced in any or all of Claugg¢shrough (23) above may be established and sttt do
determined as aforesaid with respect to all orspecific Securities of a series (in each cased@#tent permitted by the Trust Indenture
Act).

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution,py @b an appropriate record of such
action shall be certified by the Secretary or amigtant Secretary of the Company and deliveretl@ditustee at or prior to the delivery of the
Officers’ Certificate setting forth the terms ogtkeries.

Any such Board Resolution or Officer’s Certificatderred to above with respect to Securities of sanes filed with the Trustee on or
before the initial issuance of the Securities afsseries shall be incorporated herein by referaritterespect to Securities of such series and
shall thereafter be deemed to be a part of thenbode for all purposes relating to Securities aftsseries as fully as if such Board Resolution
or Officer’s Certificate were set forth herein ulf

If any of the terms of the Guarantees by any Guaraf the Securities of the series are establiglyeaiction taken pursuant to a
Guarantor’'s Board Resolution of such Guarantogmy f an appropriate record of such action shakértified by the Secretary or an
Assistant Secretary of such Guarantor and deliverélde Trustee at or prior to the delivery of Ggarantor’s Officers’ Certificate of such
Guarantor setting forth the terms of such Guarantee

The Securities shall be subordinated in right ginpant to Senior Debt as provided_in Article XV

Section 302. Denominationg he Securities of each series shall be issuatieio registered form without coupons and onlgirch
denominations as shall be specified as contemplgt&iction 301 In the absence of any such specified denominatitinrespect to the
Securities of any series, the Securities of sudlesshall be issuable in denominations of $1,0@Dany integral multiple thereof.

Section 303, Execution, Authentication, Delivergldbating. The Securities shall be executed on behalf oCthipany by its
Chairman of the Board, President or a Vice Presidethe Company (or any other officer of the Compdesignated in writing by or
pursuant to authority of the Board of Directors detlvered to the Trustee from time to time). Thgmature of any of these officers on the
Securities may be manual or facsimile. If the teofthe Securities of any series provide that aongri@ntee by any Guarantor is to be
endorsed on or otherwise attached to, or madeofigBecurities of any series, and if the termsushsSecurities provide for the execution of
such Guarantee by such Guarantor (it being undmtsiod agreed that the terms of Securities of arigsmay, but need not, provide for the
execution of any Guarantee by any Guarantor), Sucrantee shall be executed on behalf of such Gtwarhy the Chairman of the Board,
President or a Vice President of such Guarantoarfgrother officer of such Guarantor designatedriting by or pursuant to authority of the
Guarantors Board of Directors and delivered to the Trusteeftime to time). The signature of any of thedicefs on any Guarantee may
manual or facsimile




Securities and any Guarantees by any Guarantorsgdithereon bearing the manual or facsimile sigeatof individuals who were at
any time the proper officers of the Company or s@clarantor, as the case may be, shall bind the @oynpr such Guarantor, as the case
be, notwithstanding that such individuals or anyh&im have ceased to hold such offices prior tatttbentication and delivery of such
Securities or did not hold such offices at the aditeuch Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company melver Securities of any series
executed by the Company, together with, if the seafnisuch Securities provide for the endorsemesretin of any Guarantees by any
Guarantor, such Guarantees endorsed hereon authifterms so provide, executed by such Guaranttre Trustee for authentication,
together with a Company Order and, if any Guarahiea Guarantor is to be endorsed on such Seqrii&uarantor Order of such
Guarantor, for the authentication and deliverywfrsSecurities with any such Guarantees endorgeddh, and the Trustee in accordance
with the Company Order shall authenticate and deluch Securities with any such Guarantees erditiisecon. If the form or terms of the
Securities of the series have been established pyrsuant to one or more Board Resolutions or
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the form or terms of any Guarantees thereof by@Gungrantor have been established by or pursuamea@omore Guarantor's Board
Resolutions of such Guarantor as permitted by 8est?0land_301, in authenticating such Securities with any suciai@ntees endorsed
thereon, and accepting the additional responsédsliinder this Indenture in relation to such Séiesrand such Guarantees, the Trustee shall
be entitled to receive, and (subject to Section)&§Hall be fully protected in relying upon, an Gpmof Counsel stating,

(2) if the form of such Securities or any Guarariig@ny Guarantor endorsed thereon has been a$tadhlby or pursuant to Board
Resolution or Guarantor’s Board Resolution of sGefarantor, as permitted by Section 2@iat such form has been established in confol
with the provisions of this Indenture;

(2) if the terms of such Securities or any Guaratiereof by a Guarantor have been established pyreuant to Board Resolution or
Guarantor’'s Board Resolution of such Guarantoreamjited by Section 301that such terms have been established in contipmaitih the
provisions of this Indenture; and

(3) that when such Securities with any Guarantedsmsed thereon have been authenticated and dalilgrthe Trustee and issued by
the Company in the manner and subject to any dongispecified in such Opinion of Counsel, suchuges and such Guarantee will
constitute valid and legally binding obligationstb&é Company or such Guarantor, respectively, esfdsle in accordance with their terms,
subject to bankruptcy, insolvency, fraudulent tfangeorganization, moratorium and similar lawgyefieral applicability relating to or
affecting creditors’ rights and to general equitinpiples and subject to any limitation with resptcpayments in currency other than U.S.
dollars.

If such form or terms have been so establishedT thstee shall not be required to authenticate Seturities with any Guarantees
endorsed thereon if the issue of such Securitiés aviy Guarantees endorsed thereon pursuant tmttgature will affect the Trustee’s own
rights, duties or immunities under the Securitied this Indenture or otherwise in a manner whiahosreasonably acceptable to the Trustee.

Notwithstanding the provisions of Section 31d of the preceding paragraph, if all Securities series are not to be originally issue
one time, it shall not be necessary to deliverQffecers’ Certificate or Guarantor’s Officers’ Cifitate otherwise required pursuant to
Section 30%r the Company Order, any Guarantor Order and Opiof Counsel otherwise required pursuant to suebaaling paragraph at
or prior to the authentication of each Securitgwéh series if such documents are delivered atiar fo the authentication upon original
issuance of the first Security of such series tisbeed.

Each Security shall be dated the date of its atittagtion.

No Security, nor any Guarantee endorsed thereal, [#hentitled to any benefit under this Indentorée valid or obligatory for any
purpose unless there appears on such Securityificade of authentication substantially in therfoprovided for herein executed by the
Trustee by manual signature, and such certificataany Security shall be conclusive evidence,thadnly evidence, that such Security
with any Guarantees endorsed thereon has beeradthignticated and delivered hereunder. Notwithatgntthe foregoing, if any Security
shall have been authenticated and delivered heesund never issued and sold by the Company, am@tmpany shall deliver such Security
to the Trustee for cancellation as provided in ec809, for all purposes of this Indenture such Secusfitgll be deemed never to have been
authenticated and delivered hereunder and shadirieeventitled to the benefits of this Indenture.

Wherever herein it shall provide for the Compangxecute, and the Trustee to authenticate andedeBecurities of any series, if the
terms of such Securities provide for the endorséitiremeon of the Guarantees by any Guarantor, thepany shall cause such Securities so
executed by the Company and authenticated andedetivby the Trustee to have such Guarantees eddbeseon, and, if such terms require
such Guarantees to be executed by such Guarantbr Guarantees to be executed by such Guarantor.

Section 304. Temporary SecuritieBending the preparation of definitive Securitésny series, the Company may execute, and upon
Company Order and, if any Guarantees by a Guarantoso to be endorsed on such Securities, a Goarder of such Guarantor, the
Trustee shall authenticate and deliver, temporaguBties which are printed, lithographed, typetgrit mimeographed or otherwise produ
in any authorized denomination, substantially efténor of the definitive Securities in lieu of whithey are issued and with such appropriate
insertions, omissions, substitutions and otheratiams as the officers executing such SecuritigSuarantees, respectively, may determine
evidenced by their execution of such SecuritieGoarantees, respective




If temporary Securities of any series are issusel Gompany will cause definitive Securities of thaties to be prepared without
unreasonable delay. After the preparation of difimiSecurities of such series, the temporary Siesiof such series shall be exchangeable
for definitive Securities of such series upon sudler of the temporary Securities of such serigseabffice or agency of the Company in a
Place of Payment for that series, without chargbédolder. Upon surrender for cancellation of ang or more temporary Securities of any
series, the Company shall execute and the Trubtdeasithenticate and deliver in exchange theref@ or more definitive Securities of the
same series, of any authorized denominations alikeafenor and aggregate principal amount. Urtieschanged, the temporary Securitie
any series shall in all respects be entitled tcstirae benefits under this Indenture as definiteeu8ties of such series and tenor.

Section 305, Registration, Registration of Tranafed ExchangeThe Company shall cause to be kept at each aifiegency of the
Company designated as a Place of Payment pursutre first paragraph of Section 1082egister (the register maintained in each such
office or agency of the Company in a Place of Payrbeing herein sometimes collectively referredsdhe “Security Registef) in which,
subject to such reasonable regulations as it megcpbe, the Company shall provide for the rediistnaof Securities and of transfers of
Securities[Each such office or agency][The Trusteeis hereby appointed “Security Registrar” for thegmse of registering Securities and
transfers of Securities as herein provided.
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Upon surrender for registration of transfer of &wgcurity of a series at the office or agency ofGoenpany in a Place of Payment for
that series, the Company and, if applicable, thar@utors shall execute, and the Trustee shall atitlaée and deliver, in the name of the
designated transferee or transferees, one or neaveSecurities of the same series, of any authodeedminations and of like tenor and
aggregate principal amount.

At the option of the Holder, Securities of any esnmay be exchanged for other Securities of the sames, of any authorized
denominations and of like tenor and aggregate fpama@mount, upon surrender of the Securities texmanged at such office or agency.
Whenever any Securities are so surrendered foraegeh the Company shall execute, and the Trustdkasithenticate and deliver, the
Securities, which the Holder making the exchangmtigtled to receive.

All Securities issued upon any registration of &fan or exchange of Securities shall be the vadlidhations of the Company, evidenci
the same debt, and entitled to the same benefitsrihis Indenture, as the Securities surrendgped such registration of transfer or
exchange.

Every Security presented or surrendered for regietn of transfer or for exchange shall (if so lieggh by the Company, any Guarantor
or the Trustee) be duly endorsed, or be accompdnyiedwritten instrument of transfer in form sadistbry to the Company and the Security
Registrar duly executed, by the Holder thereofisralttorney duly authorized in writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any may require payment of a
sum sufficient to cover any tax or other governrakaharge that may be imposed in connection withragistration of transfer or exchange
of Securities, other than exchanges pursuant ttid®e®04, 906or 1107not involving any transfer.

If the Securities of any series (or of any series specified tenor) are to be redeemed in whole part, the Company shall not be
required (A) to issue, register the transfer ofxchange any Securities of that series (or ofghaes and specified tenor, as the case may be)
during a period beginning at the opening of busirigsdays before the day of selection of any seduies for redemption under
Section 110&nd ending at the close of business on the dayabf selection (or during such period as otherwieeified pursuant to
Section 30%or such Securities), or (B) to register the transff or exchange any Security so selected form@dien in whole or in part,
except the unredeemed portion of any Security besdgemed in part.

The provisions of Clauses (1), (2), (3) and (4pheshall apply only to Global Securities:

(1) Each Global Security authenticated under thilehture shall be registered in the name of theoBitgry designated for such Global
Security or a nominee thereof and delivered to depositary or a nominee thereof or custodian foerand each such Global Security shall
constitute a single Security for all purposes @ thdenture.

(2) Notwithstanding any other provision in this émdure, and subject to such applicable provisir@yy, as may be specified as
contemplated by Section 30ho Global Security may be exchanged in wholengoart for Securities registered, and no transfer @lobal
Security in whole or in part may be registeredhi& name of any Person other than the Depositaryuith Global Security or a nominee
thereof unless (A) such Depositary has notifiedG@oenpany that it (i) is unwilling or unable to conte as Depositary for such Global
Security or (ii) has ceased to be a clearing ageegigtered under the Exchange Act, or (B) the Camghas executed and delivered to the
Trustee a Company Order stating that such Globali8g shall be exchanged in whole for Securitlest fare not Global Securities (in which
case such exchange shall promptly be effecteddy thstee). If the Company receives a notice okthe specified in Clause (A) above or
has delivered a Company Order of the kind specifiedlause (B) above, it may, in its sole discnetidesignate a successor Depositary for
such Global Security within 90 days after receivsugh notice or delivery of such order, as the caag be. If the Company designates a
successor Depositary as aforesaid, such GlobakiBeshall promptly be exchanged in whole for omemmre other Global Securities
registered in the name of the successor Depositdrgreupon such designated successor shall beepesidary for such successor Global
Security or Global Securities and the provision€lafuses (1), (2), (3) and (4) of this provisioalshontinue to apply thereto.

(3) Subject to Clause (2) above and to such apggbgarovisions, if any, as may be specified asempiated by Section 3QJany
exchange of a Global Security for other Securiti@y be made in whole or in part, and all Securigsged in exchange for a Global Security
or any portion thereof shall be registered in su@imes as the Depositary for such Global Securdi} direct.

(4) Every Security authenticated and delivered uggstration of transfer of, or in exchange foirolieu of, a Global Security or any
portion thereof, whether pursuant to this Sectiction 304 306, 9060r 11070r otherwise, shall be authenticated and delivarede form
of, and shall be, a Global Security, unless suclufy is registered in the name of a Person attiem the Depositary for such Global Sect
or a nominee therec



Every Person who takes or holds any beneficiat@stan a Global Security agrees that:
(1) the Company and the Trustee may deal with tedSitary as sole owner of the Global Security asthe authorized representative
of such Person;

(2) such Person'’s rights in the Global Securitfldh@exercised only through the Depositary andl $tealimited to those established by
law and agreement between such Person and the iep@d/or direct and indirect participants of epositary;

(3) the Depositary and its participants make beotty transfers of beneficial ownership among, mweive and transmit distributions
principal and interest on the Global Securitiestah Persons in accordance with the Applicabled®tares of the Depositary; and
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(4) none of the Company, the Trustee nor any agfetie Company or the Trustee will have any resiiilitg or liability for any aspect
of the records relating to or payments made onwattoof beneficial ownership interests of a Globet&ity or for maintaining, supervising or
reviewing any records relating to such benefici@hership interests.

Section 306. Mutilated, Destroyed, Lost and Wrotigfliaken Securities If (a) any mutilated Security is surrenderedn® Trustee or
(b) both (i) there shall be delivered to the Compand the Trustee (A) a claim by a Holder as todstruction, loss or wrongful taking of
any Security of such Holder and a request therebg hew replacement Security of the same semels(B) such indemnity bond as may be
required by them to save each of them and any afeither of them harmless and (ii) such othesosable requirements as may be imposed
by the Company as permitted by Section 8-405 ofhiéorm Commercial Code have been satisfied, tirethe absence of notice to the
Company or the Trustee that such Security has deguired by a “protected purchaser” within the nireguof Section 8-405 of the Uniform
Commercial Code, the Company shall execute and itpoequest the Trustee shall authenticate aridateln lieu of any such mutilated,
destroyed, lost or wrongfully taken Security, a riéecurity of the same series and of like tenor@mttipal amount and bearing a number
contemporaneously Outstanding.

In case any such mutilated, destroyed, lost or ghuly taken Security has become or is about tobexdue and payable, the Comp
in its discretion may, instead of issuing a newusigég, pay such Security.

Upon the issuance of any new Security under thisi®@e the Company may require the payment of a sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegi¢les and expenses of the Trustee)
connected therewith.

Every new Security of any series issued pursuatitiscSection in lieu of any destroyed, lost or mgfully taken Security shall constiti
an original additional contractual obligation oétG@ompany, whether or not the destroyed, lost ongfully taken Security shall be at any
time enforceable by anyone, and shall be entitiealltthe benefits of this Indenture equally andpartionately with any and all other
Securities of that series duly issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dosvrongfully taken Securities.

Section 307. Payment of Interest; Interest Rights&ved Except as otherwise provided as contemplatedeloyich 30Iwith respect
to any Securities of a series, interest on any i@gauhich is payable, and is punctually paid ohlydprovided for, on any Interest Payment
Date shall be paid to the Person in whose nameSthaitrity (or one or more Predecessor Securisa®gistered at the close of business o
Regular Record Date for such interest (or, if nsiess is conducted by the Trustee at its Corpdnatst Office on such date, at 5:00 P.M.
New York City time on such date

Any interest on any Security of any series whicpagable, but is not punctually paid or duly praddor, on any Interest Payment Date
(herein called ‘Defaulted Interest’) shall forthwith cease to be payable to the Holdie the relevant Regular Record Date by virtubanfing
been such Holder, and such Defaulted Interest ragyail by the Company, at its election in each,c@serovided in Clause (1) or (2) belc

(1) The Company may elect to make payment of arfaideed Interest payable on any Securities of eséo the Persons in whose
names such Securities (or their respective Predec&gcurities) are registered at the close oinlegsion a Special Record Date for the
payment of such Defaulted Interest, which shalfiiked in the following manner. The Company shaltifyathe Trustee in writing of the
amount of Defaulted Interest proposed to be paidamh of such Securities and the date of the peasppayment, and at the same time the
Company shall deposit with the Trustee an amountafiey equal to the aggregate amount proposed pailden respect of such Defaulted
Interest or shall make arrangements satisfactotlyed rustee for such deposit prior to the datthefproposed payment, such money when
deposited to be held in trust for the benefit @& Bersons entitled to such Defaulted Interest #ssrClause provided. Thereupon the Trustee
shall fix a Special Record Date for the paymerguath Defaulted Interest which shall be not mora tha days and not less than 10 days prior
to the date of the proposed payment and not less18 days after the receipt by the Trustee ohthtiee of the proposed payment. The
Trustee shall promptly notify the Company of suge&al Record Date and, in the name and at thensgpef the Company, shall cause
notice of the proposed payment of such Defaultéetdst and the Special Record Date therefor taumndo each Holder of such Securitie:
the manner set forth in Section 1,060t less than 10 days prior to such Special ReDPate. Notice of the proposed payment of such Wfe
Interest and the Special Record Date therefor lgav@en so mailed, such Defaulted Interest shabldie: to the Persons in whose names such
Securities (or their respective Predecessor Sexs)riire registered at the close of business dmSpecial Record Date and shall no longer be
payable pursuant to the following Clause



(2) The Company may make payment of any Defautliéelést on any Securities of a series in any déveiul manner not inconsistent
with the requirements of any securities exchange/oich such Securities may be listed, and upon satice as may be required by such

exchange, if, after notice given by the Companth&oTrustee of the proposed payment pursuantsdiaiuse, such manner of payment shall
be deemed practicable by the Trustee.

Except as may otherwise be provided in this Se@Whor as contemplated in Section 30ith respect to any Securities of a series, the

Person to whom interest shall be payable on anyrgthat first becomes payable on a day thabtsam Interest Payment Date shall be the
Holder of such Security on the day such intereptis.
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Subject to the foregoing provisions of this Sectiesch Security delivered under this Indenture upgistration of transfer of or in
exchange for or in lieu of any other Security shallry the rights to interest accrued and unpaid,ta accrue, which were carried by such
other Security.

In the case of any Security which is convertedraftey Regular Record Date and on or prior to the secceeding Interest Payment
Date (other than any Security whose Maturity i®iptd such Interest Payment Date), interest whése& Maturity is on such Interest
Payment Date shall be payable on such Interest &atybate notwithstanding such conversion, and guehest (whether or not punctually
paid or duly provided for) shall be paid to thed®erin whose name that Security (or one or mordd@essor Securities) is registered at the
close of business on such Regular Record Date.pExaseotherwise expressly provided in the immedigieeceding sentence, in the case of
any Security which is converted, interest whoseeStMaturity is after the date of conversion ofts@ecurity shall not be payable.

Notwithstanding the foregoing, the terms of anyuBitg that may be converted may provide that threvigions of this paragraph do not
apply, or apply with such additions, changes orssimins as may be provided thereby, to such Security

Section 308. Persons Deemed Ownéd?aor to due presentment of a Security for regtiin of transfer, the Company, any Guarantor
and the Trustee and any agent of the Company, aaya@tor or the Trustee may treat the Person irsezhame such Security is registered as
the owner of such Security for the purpose of rgngipayment of principal of and any premium angb{sct to_Section 30yany interest on
such Security and for all other purposes whatsgevieether or not such Security be overdue, andheethe Company, any Guarantor, the
Trustee nor any agent of the Company, any Guarantibre Trustee shall be affected by notice tocthrérary.

Section 309. CancellatianAll Securities surrendered for payment, redemmtregistration of transfer or exchange or coneersir for
credit against any sinking fund payment shalluirendered to any Person other than the Trustedelbered to the Trustee and shall be
promptly canceled by it. The Company may at anyetdaliver to the Trustee for cancellation any Siéiesrpreviously authenticated and
delivered hereunder which the Company may haveiamt|in any manner whatsoever, and may delivenéolirustee (or to any other Person
for delivery to the Trustee) for cancellation argc8rities previously authenticated hereunder wttiehCompany has not issued and sold, and
all Securities so delivered shall be promptly céaatdy the Trustee. No Securities shall be autbated in lieu of or in exchange for any
Securities canceled as provided in this Sectioogpixas expressly permitted by this Indenturecaticeled Securities held by the Trustee
shall be disposed of as directed by a Company Qpdevided, however, that the Trustee shall not be required to destumh canceled
Securities.

Section 310. Computation of InteresExcept as otherwise specified as contemplate8duyion 30Xor Securities of any series, interest
on the Securities of each series shall be compndte basis of a 360-day year of twelve 30-daythmn

Section 311, CUSIP Number§he Company in issuing the Securities may uselW8mbers (if then generally in use) and, if e, t
Trustee shall use CUSIP numbers in notices of r@tiemas a convenience to Holders; provided thgtsaith notice may state that no
representation is made as to the correctness bfraunbers either as printed on the Securities epatined in any notice of redemption and
that reliance may be placed only on the other ifleation numbers printed on the Securities. Angtstedemption shall not be affected by
any defect in or omission of such CUSIP numbers.

ARTICLE IV
SATISFACTION AND DISCHARGE

Section 401, Satisfaction and Discharge of Indentiihis Indenture shall upon Company Request ceale of further effect with
respect to the Securities of any series and anyaatees of such Securities (except as to any sagvinghts of conversion, registration of
transfer or exchange of any such Security exprgsslyided for herein or in the terms of such Sdglrand the Trustee, at the expense of the
Company, shall execute proper instruments acknajingdsatisfaction and discharge of this Indentuite vespect to such Securities, when

(2) either

(A) all such Securities theretofore authenticated delivered (other than (i) Securities which hbeen destroyed, lost or wrongfully
taken and which have been replaced or paid asgedvn_Section 306nd (ii) Securities for whose payment money hasetoére been
deposited in trust or segregated and held in byshe Company and thereafter repaid to the Compauscharged from such trust, as
provided in_Section 100Bhave been delivered to the Trustee for cancetiatir

(B) all such Securities not theretofore deliveredhie Trustee for cancellation

(i) have become due and payable, or

(i) will become due and payable at their Stateduvity within one year, or

(iii) are to be called for redemption within oneayeinder arrangements satisfactory to the Trustethé giving of notice of redemption
by the Trustee in the name, and at the expensked@ompany,

and the Company, in the case of (i), (ii) or @Hove, has deposited or caused to be depositedheiffirustee as trust funds in trust for such

purpose money in an amount sufficient to pay asdhdirge the entire indebtedness on such Securdidberetofore delivered to the Trustee
for cancellation, for principal and any premium amigrest to the date of such deposit (in the cdSecurities which have become due and

payable) or to the Stated Maturity or RedemptioteDas the case may be;
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(2) the Company has paid or caused to be paidla#rsums payable hereunder by the Company witleot$o such Securities; and

(3) the Company has delivered to the Trustee ait@¥$ Certificate and an Opinion of Counsel, esfting that all conditions
precedent herein provided for relating to the fatiton and discharge of this Indenture with respesuch Securities have been complied
with.

Notwithstanding the satisfaction and dischargenisf iIndenture with respect to Securities of anyesethe obligations of the Company
to the Trustee under Section 60he obligations of the Trustee to any AuthentigaAgent under Section 614nd, if money shall have been
deposited with the Trustee pursuant to subclaugef(Blause (1) of this Section with respect totsGecurities, the obligations of the
Company under Section 1068d the obligations of the Trustee under Sectidh, Section 60&ind the last paragraph of Section 196t
respect to such Securities shall survive suchfaatisn and discharge.

Section 402, Application of Trust Moneyubject to the provisions of the last paragrapBextion 1003 all money deposited with the
Trustee pursuant to Section 4@ith respect to Securities of any series shallddd  trust and applied by it, in accordance \tfith provision
of such Securities and this Indenture, to the paynether directly or through any Paying Agent(uding the Company acting as its own
Paying Agent) as the Trustee may determine, tétreaons entitled thereto, of the principal and peynium and interest for whose payment
such money has been deposited with the Trusteenddleys deposited with the Trustee pursuant td@ed01(and held by it or any Paying
Agent) for the payment of Securities subsequertiyerted shall be returned to the Company upon @omRequest, to the extent originally
deposited by the Company. The Company may direet Bgmpany Order the investment of any money degabsiith the Trustee pursuant
Section 401 without distinction between principal and incorime(1) United States Treasury Securities with aurity of one year or less or
(2) a money market fund that invests solely in stexm United States Treasury Securities and fiiame to time the Company may direct the
reinvestment of all or a portion of such money timevn securities or funds meeting the criteria dpegtin Clause (1) or (2) of this sentence.

ARTICLE V
REMEDIES

Section 501. Events of Default

Except as may otherwise be provided pursuant tGd@e801for all or any specific Securities of any seriegvent of Default,”
wherever used herein with respect to the Secunfitisat series, means any one of the followingwvéwhatever the reason for such Ever
Default and whether it shall be occasioned by tleipions of Article XVor be voluntary or involuntary or be effected byergiion of law or
pursuant to any judgment, decree or order of anyta any order, rule or regulation of any adntiaitve or governmental body):

(1) default in the payment of any interest upon Spgurity of that series when it becomes due agdlpea, and continuance of such
default for a period of 30 days; or

(2) default in the payment of the principal of aygremium on any Security of that series at itsuvigy; or

(3) default in the deposit of any sinking fund pa) when and as due by the terms of a Securityatfseries and continuance of such
default for a period of 60 days; or

(4) default in the performance, or breach, of amyenant or warranty of the Company in this Indeafi@ther than a covenant or
warranty a default in whose performance or whosaddn is elsewhere in this Section specifically dedh or which has expressly been
included in this Indenture solely for the benefiseries of Securities other than that series),a@miinuance of such default or breach for a
period of 90 days after there has been given, @igtered or certified mail, to the Company by thiastee or to the Company and the Trustee
by the Holders of at least 25% in principal amanfrthe Outstanding Securities of that series at@minotice specifying such default or bre
and requiring it to be remedied and stating thahswotice is a ‘Notice of Default” hereunder, which notice shall not be given fqeaiod of
at least 30 days after such default or breac



(5) the entry by a court having jurisdiction in fhkemises of (A) a decree or order for relief igpect of the Company in an involuntary
case or proceeding under any applicable Fedei®iade bankruptcy, insolvency, reorganization oep#imilar law or (B) a decree or order
adjudging the Company a bankrupt or insolvent,pmpraving as properly filed a petition seeking reorgation, arrangement, adjustment or
composition of or in respect of the Company unagr @pplicable Federal or State law, or appointimgistodian, receiver, liquidator,
assignee, trustee, sequestrator or other similaialfof the Company or of any substantial paritefproperty, or ordering the winding up or
liquidation of its affairs, and the continuanceaofy such decree or order for relief or any suclemodecree or order unstayed and in effect
period of 90 consecutive days (provided that, if Berson becomes the successor to the CompanyapititsuArticle VIl and such Person is
organized and validly existing under the law ofidasdiction outside the United States, each refarén this Clause (5) to an applicable
Federal or State law of a particular kind shalblbemed to refer to such law or any applicable coaipa law of such non-U.S. jurisdiction,
for as long as such Person is the successor Bdimpany hereunder and is so organized and existing)

(6) the commencement by the Company of a volurtasg or proceeding under any applicable Fedei&iate bankruptcy, insolvency,
reorganization or other similar law or of any othase or proceeding to be adjudicated a bankrupsotvent, or the consent by it to the entry
of a decree or order for relief in respect of tlwrPany in an involuntary case or proceeding undgragplicable Federal or State bankrup
insolvency, reorganization or other similar lant@the commencement of any bankruptcy or insolverase or proceeding against it, or the
filing by it of a petition or answer or consent lsiag reorganization or relief under any applicabésleral or State law, or the consent by it to
the filing of such petition or to the appointmefibo taking possession by a custodian, receivgujdiator, assignee, trustee, sequestrator or
other similar official of the Company or of any stdmntial part of its
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property, or the making by it of an assignmenttf@r benefit of creditors, or the admission by iiriting of its inability to pay its debts
generally as they become due, or the taking ofaatp action by the Company in furtherance of arghsaction (provided that, if any Person
becomes the successor to the Company pursuantitdeArlll and such Person is organized and validly existimdguthe law of a

jurisdiction outside the United States, each refeedn this Clause (6) to an applicable Feder&tate law of a particular kind shall

deemed to refer to such law or any applicable coaipe law of such non-U.S. jurisdiction, for asdams such Person is the successor to the
Company hereunder and is so organized and existing)

(7) if Article XIV_has been made applicable with respect to such Eesuthe Guarantee of the Securities of suclesdry any
Guarantor shall for any reason cease to be, offelnany reason be asserted in writing by suchr@utar or the Company not to be, in full
force and effect and enforceable in accordance igtterms, except to the extent contemplated onjieed by this Indenture or by the terms
of the Securities of such series established patdogSection 3071 or

(8) any other Event of Default provided with redpecSecurities of that series in accordance wibtisn 301

Section 502. Acceleration of Maturity; Rescissionl &Annulment Except as may otherwise be provided pursuanetdié 301for all
or any specific Securities of any series, if anrwd Default (other than an Event of Default sfiediin Section 501(5pr 501(6)) with
respect to Securities of that series at the timest@nding occurs and is continuing, then in evechsase the Trustee or the Holders of not
less than 25% in principal amount of the Outstag@ecurities of that series may declare the prail@mount of all the Securities of that
series (or, in the case of any Security of thaesewhich specifies an amount to be due and payhbteon upon acceleration of the Maturity
thereof, such amount as may be specified by timesténereof) to be due and payable immediately, hgtize in writing to the Company and
any Guarantor of the Securities of that series {arttle Trustee if given by Holders), and upon simgh declaration such principal amount (or
specified amount) shall become immediately duepayable. Except as may otherwise be provided patsagSection 30for all or any
specific Securities of any series, if an Event efdult specified in_Section 501(6) Section 501(6)vith respect to Securities of that series at
the time Outstanding occurs, the principal amotiatiche Securities of that series (or, in theecabany Security of that series which
specifies an amount to be due and payable theneom acceleration of the Maturity thereof, such ami@s may be specified by the terms
thereof) shall automatically, and without any deati@n or other action on the part of the Trusteany Holder, become immediately due and
payable. Except as may otherwise be provided paotsogSection 30for all or any specific Securities of any seridsaay time after such a
declaration of acceleration with respect to Seimsiof that series has been made and before a pritgm decree for payment of the money
due has been obtained by the Trustee as hereiiraftas Article provided, the Holders of a majgrib principal amount of the Outstanding
Securities of that series, by written notice to @@npany, any Guarantor of the Securities of thees and the Trustee, may rescind and ¢
such declaration and its consequences if

(1) the Company or any such Guarantor has paig@posited with the Trustee a sum sufficient to pay
(A) all overdue interest on all Securities of teaties,

(B) the principal of (and premium, if any, on) a®gcurities of that series which have become dueretke than by such declaration of
acceleration and any interest thereon at the ratates prescribed therefor in such Securities,

(C) to the extent that payment of such interekvgul, interest upon overdue interest at the cateates prescribed therefor in such
Securities, and

(D) all sums paid or advanced by the Trustee heteuand the reasonable compensation, expensesrsistents and advances of the
Trustee, its agents and counsel; and

(2) all Events of Default with respect to Secustaf that series, other than the non-payment opthneipal of Securities of that series
which have become due solely by such declarati@atoéleration, have been cured or waived as prdvid€ection 513

No such rescission shall affect any subsequenttlefaimpair any right consequent thereon.

Section 503._Collection of Indebtedness and Sait&hforcement by TrusteelThe Company covenants that if

(1) default is made in the payment of any inteoesany Security when such interest becomes dupayeable and such default contin
for a period of 60 days, or

(2) default is made in the payment of the princigifalor premium, if any, on) any Security at thetitity thereof, then, in either case,
the Company will, upon demand of the Trustee, pay; for the benefit of the Holders of such Seties, the whole amount then due and
payable on such Securities for principal and amyrpum and interest and, to the extent that paymwiesich interest shall be legally
enforceable, interest on any overdue principal@ediium and on any overdue interest, at the ratates prescribed therefor in such
Securities, and, in addition thereto, such furéraount as shall be sufficient to cover the costseaqpenses of collection, including the
reasonable compensation, expenses, disbursemehésleances of the Trustee, its agents and counsel.

If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to prot
and enforce its rights and the rights of the Hald®rSecurities of such series by such appropjuakeial proceedings as the Trustee shall
deem most effectual to protect and enforce any sgbis, whether for the specific enforcement of aovenant or agreement in this Inden
or in aid of the exercise of any power granted inex@ to enforce any other proper remedy.
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Section 504. Trustee May File Proofs of Claiin case of any judicial proceeding relative te @ompany, any Guarantor or any other
obligor upon the Securities, their property or theeditors, the Trustee shall be entitled and emgped, by intervention in such proceeding or
otherwise, to take any and all actions authorizetdkun the Trust Indenture Act in order to have ctaohthe Holders and the Trustee allowed
in any such proceeding. The Trustee shall be aizéhwto collect and receive any moneys or othepgrty payable or deliverable on any si
claims and to distribute the same; and any custodéeiver, assignee, trustee, liquidator, secatestor other similar official in any such
judicial proceeding is hereby authorized by eachdeloto make such payments to the Trustee anticiev¥ent that the Trustee shall conse
the making of such payments directly to the Holderpay to the Trustee any amount due it for #asonable compensation, expenses,
disbursements and advances of the Trustee, it¢saged counsel, and any other amounts due theeErusider Section 6Q7

No provision of this Indenture shall be deemeduttarize the Trustee to authorize or consent @coept or adopt on behalf of any
Holder any plan of reorganization, arrangementstdient or composition affecting the Securitietherrights of any Holder thereof or to
authorize the Trustee to vote in respect of thienct# any Holder in any such proceedipgovided, however, that the Trustee may, on behalf
of the Holders, vote for the election of a trustebankruptcy or similar official and be a membé&rareditors’ or other similar committee.

Section 505. Trustee May Enforce Claims Withoutdession of SecuritiesAll rights of action and claims under this Indenet or the
Securities may be prosecuted and enforced by th&tde without the possession of any of the Seeariti the production thereof in any
proceeding relating thereto, and any such proceddstituted by the Trustee shall be brought iroitsy name as trustee of an express trust,
and any recovery of judgment shall, after providimmthe payment of the reasonable compensatigerees, disbursements and advances of
the Trustee, its agents and counsel, be for tlablabenefit of the Holders of the Securities spect of which such judgment has been
recovered.

Section 506, Application of Money Collecteé\ny money collected by the Trustee pursuant i Alticle shall be applied in the
following order, at the date or dates fixed by Tmastee and, in case of the distribution of sucimeyoon account of principal or any premium
or interest, upon presentation of the Securitiestha notation thereon of the payment if only @aistipaid and upon surrender thereof if fully
paid:

FIRST: To the payment of all amounts due the Teusteder Section 607

SECOND: Subject to Article XV to the payment of the amounts then due and uripajatincipal of and any premium and interest on
the Securities in respect of which or for the b#m#fwhich such money has been collected, ratabithout preference or priority of any kin
according to the amounts due and payable on sumlriBes for principal and any premium and interesspectively; and

THIRD: To the payment of the remainder, if anythte Company, any Guarantor or to whomsoever mdsvolly entitled to receive
the same as a court of competent jurisdiction megct

Section 507. Limitation on SuitdNo Holder of any Security of any series shalldhany right to institute any proceeding, judicial o
otherwise, with respect to this Indenture, or f@ appointment of a receiver or trustee, or for@mgr remedy hereunder, unless

(1) such Holder has previously given written noticg¢he Trustee of a continuing Event of Defaulthwiespect to the Securities of that
series;

(2) the Holders of not less than 25% in princigabant of the Outstanding Securities of that sesfesd| have made written request to
Trustee to institute proceedings in respect of gtagmt of Default in its own name as Trustee hedeun

(3) such Holder or Holders have offered to the T@a@sndemnity reasonably satisfactory to it againstcosts, expenses and liabilities to
be incurred in compliance with such request;

(4) the Trustee for 60 days after its receipt afhsnotice, request and offer of indemnity has €ateinstitute any such proceeding; and

(5) no direction inconsistent with such writtenuegt has been given to the Trustee during suctag@eriod by the Holders of a
majority in principal amount of the Outstanding Geties of that series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamfetever by virtue of, or by availing
of, any provision of this Indenture to affect, digt or prejudice the rights of any other of suchddos, or to obtain or to seek to obtain pric
or preference over any other of such Holders @nforce any right under this Indenture, excepharanner herein provided and for the
equal and ratable benefit of all of such Hold



Section 508. Unconditional Right of Holders to ReedPrincipal, Premium and Interest and to Convdivtwithstanding any other
provision in this Indenture, the Holder of any S#tgushall have the right, which is absolute andamditional, to receive payment of the
principal of and any premium and interest on suetusity on or after the respective due dates espres1 such Security (or, in the case of
redemption, on the Redemption Date), and, if thmseof such Security so provide, to convert suatu8ty in accordance with its terms, and
on or after such respective dates to institutefeuithe enforcement of any such payment and, pfiegble, any such right to convert, and s
rights shall not be impaired without the consengéwth Holder.

Section 509. Restoration of Rights and Remeditthe Trustee or any Holder has instituted argcpeding to enforce any right or
remedy under this Indenture and such proceedingpéas discontinued or abandoned for any reasdm®been determined adversely to the
Trustee or to such Holder, then and in every sasle csubject to any determination in such proceedire Company, the Trustee and the
Holders shall be restored severally and respegtigetheir former positions hereunder and thereaferights and remedies of the Trustee
the Holders shall continue as though no such pringéad been instituted.
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Section 510. Rights and Remedies Cumulati¥®cept as otherwise provided with respect taémacement or payment of mutilated,
destroyed, lost or wrongfully taken Securitieshn tast paragraph of Section 30&o right or remedy herein conferred upon or nesto the
Trustee or to the Holders is intended to be exetusf any other right or remedy, and every right eamedy shall, to the extent permitted by
law, be cumulative and in addition to every othghtand remedy given hereunder or now or hereaftisting at law or in equity or
otherwise. The assertion or employment of any righemedy hereunder, or otherwise, shall not prethe concurrent assertion or
employment of any other appropriate right or remedy

Section 511, Delay or Omission Not Waivedo delay or omission of the Trustee or of anydéolof any Securities to exercise any ri
or remedy accruing upon any Event of Default sinaflair any such right or remedy or constitute awgaof any such Event of Default or an
acquiescence therein. Every right and remedy diwethis Article or by law to the Trustee or to tHelders may be exercised from time to
time, and as often as may be deemed expedientebjrtistee or by the Holders, as the case may be.

Section 512, Control by Holder§ he Holders of a majority in principal amounttbé Outstanding Securities of any series shall tiae
right to direct the time, method and place of canithg any proceeding for any remedy available o Thustee, or exercising any trust or
power conferred on the Trustee, with respect tdStheurities of such series, provided that

(1) such direction shall not be in conflict withyamule of law or with this Indenture;
(2) the Trustee may take any other action deemelepiby the Trustee which is not inconsistent \sithh direction; and

(3) subject to the provisions of Section §Q@he Trustee shall have the right to decline tlmfoany such direction if the Trustee in good
faith shall determine that the proceeding so da@etould involve the Trustee in personal liability.

Section 513. Waiver of Past DefaultSxcept as may otherwise be provided pursuanettiéh 301for all or any specific Securities of
any series, the Holders of not less than a majeriprincipal amount (including waivers obtainedccomnection with a purchase of, or tender
offer or exchange offer for, Securities) of the Qahding Securities of any series to be affectetbuthis Indenture may on behalf of the
Holders of all the Securities of such series waing past default hereunder with respect to sudbssand its consequences, except a default

(1) in the payment of the principal of or any pramior interest on any Security of such series, or

(2) in respect of a covenant or provision hereoicWwiunder Article IX cannot be modified or amendéthout the consent of the Holder
of each Outstanding Security of such series affecte

Upon any such waiver with respect to any seriesh siefault shall cease to exist, and any Eventaf&lit arising therefrom shall be
deemed to have been cured, with respect to suidsder every purpose of this Indenture; but ndhswaiver shall extend to any subsequent
or other default or impair any right consequentéba. A waiver of any past default and its consegas given by or on behalf of any Holder
of Securities in connection with a purchase ofeoider or exchange offer for, such Holder's Seagiwill not be rendered invalid by such
purchase, tender or exchange.

Section 514. Undertaking for Coste1 any suit for the enforcement of any right emedy under this Indenture, or in any suit agahns
Trustee for any action taken, suffered or omittedt las Trustee, a court may require any partgditt in such suit to file an undertaking to
the costs of such suit, and may assess costsdingloeasonable attorneys’ fees and expenses,sh@aip such party litigant, in the manner
and to the extent provided in the Trust Indentucg& Arovided that neither this Section nor the Tindenture Act shall be deemed to
authorize any court to require such an underta&ing make such an assessment (w) in any suituteti by the Company, any Guarantor or
the Trustee, (x) in any suit instituted by any Hwldr group of Holders holding in the aggregateertban ten percent in principal amount of
the Securities (or any series of Securities) onthtay, (y) in any suit instituted by any Holder foe enforcement of the payment of the
principal of, premium (if any), or interest on af@gcurity on or after the respective due dates ssgprkin such Security, or (z) if applicable, in
any suit for the enforcement of the right to comagry Security in accordance with its terms.

Section 515. Waiver of Usury, Stay or Extension kawhe Company and each Guarantor covenants (textieat that it may lawfully
do so) that it will not at any time insist upon,pdead, or in any manner whatsoever claim or thkebenefit or advantage of, any usury, ste
extension law wherever enacted, now or at any kisreafter in force, which may affect the covenanthe performance of this Indenture;
and the Company and each Guarantor (to the extahittmay lawfully do so) hereby expressly waiaihenefit or advantage of any such
law and covenants that it will not hinder, delayimopede the execution of any power herein grardetia Trustee, but will suffer and permit
the execution of every such power as though no Ewethad been enacted.

ARTICLE VI
THE TRUSTEE

Section 601. Certain Duties and Responsibilitieg Except during the continuance of an Everdefault,

(1) the Trustee undertakes to perform such dutidsoaly such duties as are specifically set famtthis Indenture and as are providec
the Trust Indenture Act, and, except for impliedemants or obligations under the Trust Indenturg Aa implied covenants or obligations
shall be read into this Indenture against the Beisand
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(2) in the absence of bad faith on its part, thesfeée may conclusively rely, as to the truth ofdtatements and the correctness of the
opinions expressed therein, upon certificates ariops furnished to the Trustee and conforminchrequirements of this Indenture; but in
the case of any such certificates or opinions whiglany provision hereof are specifically requitede furnished to the Trustee, the Trustee
shall be under a duty to examine the same to daterwhether or not they conform to the requirementhis Indenture.

(b) In case an Event of Default has occurred amdiginuing, the Trustee shall exercise such ofitfgts and powers vested in it by this
Indenture, and use the same degree of care ahéhgkieir exercise, as a prudent person woulda@seror use under the circumstances in the
conduct of such person’s own affairs.

(c) No provision of this Indenture shall be constiuo relieve the Trustee from liability for its nwegligent action, its own negligent
failure to act, or its own willful misconduct, exutehat

(1) this Subsection shall not be construed to lthsteffect of the first paragraph of this Section;

(2) the Trustee shall not be liable for any erojudgment made in good faith by a Responsibled@fii unless it shall be proved that the
Trustee was negligent in ascertaining the pertifexts;

(3) the Trustee shall not be liable with respeany action taken or omitted to be taken by itdogjfaith in accordance with the
direction of the Holders of a majority in principahount of the Outstanding Securities of any sedetermined as provided in Section 512
relating to the time, method and place of condgctiny proceeding for any remedy available to thesfee, or exercising any trust or power
conferred upon the Trustee, under this Indentutle mispect to the Securities of such series; and

(4) no provision of this Indenture shall require ffrustee to expend or risk its own funds or otlieincur any financial liability in the
performance of any of its duties hereunder, ohaéxercise of any of its rights or powers, ithak have reasonable grounds for believing
repayment of such funds or adequate indemnity agairch risk or liability is not reasonably assued.

(d) Whether or not therein expressly so provideeng provision of this Indenture relating to thendact or affecting the liability of or
affording protection to the Trustee shall be subjec¢he provisions of this Section.

Section 602. Notice of Defaultdf a default occurs hereunder with respect tauBBes of any series, the Trustee shall give tlodders
of Securities of such series notice of such defautind to the extent provided by the Trust Indenfict; provided, however, that in the case
of any default of the character specified in Sec861(4)with respect to Securities of such series, no sutite to Holders shall be given
until at least 60 days after the occurrence thewad provided further, however, that, except en¢hse of default in the payment of the
principal of or interest on any Security, or in ffeeyment of any sinking or purchase fund installiptire Trustee shall be protected in
withholding such notice if and so long as the bazfrdirectors, the executive committee, or a tasshmittee of directors and/or Responsible
Officers, of the Trustee in good faith determinatttine withholding of such notice is in the intésesf the Holders of such Security. For the
purpose of this Section, the terndéfault” means any event which is, or after notice or ¢éapktime or both would become, an Event of
Default with respect to Securities of such series.

Section 603. Certain Rights of Truste®ubject to the provisions of Section 801

(1) the Trustee may conclusively rely and shalph#ected in acting or refraining from acting ugry resolution, certificate, stateme
instrument, opinion, report, notice, request, dicet; consent, order, bond, debenture, note, ahigience of indebtedness or other paper or
document believed by it to be genuine and to haemnlsigned or presented by the proper party oiegart

(2) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CampRequest or Company Order
and any request or direction of a Guarantor meatdrerein shall be sufficiently evidenced by a @otor Request or Guarantor Order of
such Guarantor, and any resolution of the Boardiadctors shall be sufficiently evidenced by a BbResolution and any resolution of a
Guarantor’s Board of Directors may be sufficierglydenced by a Guarantor’s Board Resolution;

(3) whenever in the administration of this Indestthre Trustee shall deem it desirable that a migtgrroved or established prior to
taking, suffering or omitting any action hereundbe Trustee (unless other evidence be hereinfaglyi prescribed) shall be entitled to
receive and may, in the absence of bad faith gpeits conclusively rely upon an Officers’ Certéte or if such matter relates to a Guarantor,
a Guarantor’'s Officers’ Certificate of such Guaant

(4) the Trustee may consult with counsel of itesibn and the advice of such counsel or any OpinfcCounsel shall be full and
complete authorization and protection in respetnyf action taken, suffered or omitted by it hedrrrin good faith and in reliance thereon;

(5) the Trustee shall be under no obligation ta@sge any of the rights or powers vested in ithig tndenture at the request or direction
of any of the Holders pursuant to this Indenturdesis such Holders shall have offered to the Teusteurity or indemnity reasonably
satisfactory to it against the costs, expensediabifities which might be incurred by it in comafice with such request or direction;

(6) the Trustee shall not be bound to make anysitiyation into the facts or matters stated in @splution, certificate, statement,
instrument, opinion, report, notice, request, dicet; consent, order, bond, debenture, note, ahigience of indebtedness or other paper or
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdabts or matters as it may see fit, and, if
the Trustee shall determine to make such furthgring or investigation, it shall be entitled to exae the books, records and premises o



Company and, if applicable, the Guarantors, petoaaby agent or attorney at the sole cost of@menpany and shall incur no liabili
or additional liability of any kind by reason ofcduinquiry or investigation;
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(7) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or by or through agents
or attorneys and, in the absence of bad faithTthetee shall not be responsible for any misconduoegligence on the part of any agent or
attorney appointed with due care by it hereunddrsiall not be responsible for the supervisionffi€ers and employees of such agents or
attorneys;

(8) the Trustee may request that the Company dedinéfficers’ Certificate setting forth the nantésndividuals and/or titles of
officers authorized at such time to take specifietions pursuant to this Indenture, which Offic&sttificate may be signed by any person
authorized to sign an Officers’ Certificate, indiugl any person specified as so authorized in anly sartificate previously delivered and not
superseded;

(9) the Trustee shall not be liable for any actaken, suffered or omitted to be taken by it in@éaith and reasonably believed by it to
be authorized or within the discretion or rightgpomers conferred upon it by this Indenture;

(10) the Trustee shall not be deemed to have nofieay default or Event of Default unless a Resjiua Officer of the Trustee has
actual knowledge thereof or unless written notitany event which is in fact such a default is reeg by the Trustee at the Corporate Trust
Office of the Trustee, and such notice referenbesSecurities and this Indenture; and

(11) the rights, privileges, protections, immurstend benefits given to the Trustee, includingights to be indemnified, are extended
to, and shall be enforceable by, the Trustee ih e&ds capacities hereunder.

Section 604. Not Responsible for Recitals or Issaanf Securities The recitals contained herein and in the Seestigxcept the
Trustee’s certificates of authentication, shaltdden as the statements of the Company, and treteErdoes not assume any responsibility for
their correctness. The Trustee makes no repregargats to the validity or sufficiency of this Indare or of the Securities. The Trustee shall
not be accountable for the use or application ByGbmpany of Securities or the proceeds thereof.

Section 605, May Hold Securitieghe Trustee, any Authenticating Agent, any Payiggnt, any Security Registrar or any other agent
of the Company or any Guarantor, in its individaahny other capacity, may become the owner orgale@f Securities and, subject to
Sections 60&nd_613 may otherwise deal with the Company or any Guarawsith the same rights it would have if it werat Trustee,
Authenticating Agent, Paying Agent, Security Regisbr such other agent.

Section 606. Money Held in TrusMoney held by the Trustee in trust hereunder metde segregated from other funds except to the
extent required by law. The Trustee shall be unddrability for interest on any money receivedibliereunder except as otherwise agreed in
writing with the Company or any Guarantor.

Section 607. Compensation and Reimbursement

The Company agrees

(1) to pay to the Trustee from time to time suchpensation as the Company and Trustee shall agregting for all services rendered
by it hereunder (which compensation shall not btéid by any provision of law in regard to the camgation of a trustee of an express tr

(2) except as otherwise expressly provided heteirgimburse the Trustee upon its request forealsonable expenses, disbursements
and advances incurred or made by the Trustee mr@acce with any provision of this Indenture (irdihg the reasonable compensation and
the expenses and disbursements of its agents andald, except any such expense, disbursementvaned as may be attributable to its
negligence, bad faith or willful misconduct; and

(3) to indemnify each of the Trustee or any predsgeTrustee and its officers, directors, agentisesmployees for, and to hold it
harmless against, any and all losses, liabilitiesnages, claims or expenses including taxes (tthertaxes based upon, measured by or
determined by the earnings or income of the TrQsteairred without negligence, bad faith or willimisconduct on its part, arising out of or
in connection with the acceptance or administratibtine trust or trusts hereunder, including thste@nd expenses of defending itself against
any claim (whether asserted by the Company, a Haldany other Person) or liability in connectioithwthe exercise or performance of any
of its powers or duties hereunder.

The obligations of the Company under this Sectioodmpensate the Trustee and to pay or reimbuesértistee for expenses,
disbursements and advances shall constitute additiodebtedness hereundgrovided, howevethat the provisions of Article XVand the
provisions of the last paragraphSection 140:) shall not apply to any such obligations of thexPany to the Trustee under tiSection 60-.



Without limiting any rights available to the Trustender applicable law, when the Trustee incurgesgs or renders services in
connection with an Event of Default specified ircti@n 501(5)or Section 501(6) the expenses (including the reasonable chargks an
expenses of its counsel) and the compensatioméosérvices are intended to constitute expensadministration under any applicable
Federal or State bankruptcy, insolvency or othmilar law.

The provisions of this Section shall survive therti@ation of this Indenture.

Section 608. Conflicting Interestsf the Trustee has or shall acquire a confliciimgrest within the meaning of the Trust Indentioe,
the Trustee shall either eliminate such interesesign, to the extent and in the manner providedibd subject to the provisions of, the Trust
Indenture Act and this Indenture. To the extentrpéed by the Trust Indenture Act, the Trustee Ishatl be deemed to have a conflicting
interest by virtue of being a trustee under thidelrture with respect to Securities of more thansans.
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Section 609. Corporate Trustee Required; EligibiliThere shall at all times be one (and only oneisfiere hereunder with respect to the
Securities of each series, which may be Trusteeuneler for Securities of one or more other seliash Trustee shall be a Person that is
eligible pursuant to the Trust Indenture Act to@stsuch, has a combined capital and surplusleast $50,000,000 and has its Corporate
Trust Office in the continental United States of énma. If any such Person publishes reports of itimmdat least annually, pursuant to law or
to the requirements of its supervising or examiraathority, then for the purposes of this Sectiod # the extent permitted by the Trust
Indenture Act, the combined capital and surplusugh Person shall be deemed to be its combinethtapid surplus as set forth in its most
recent report of condition so published. If at éime the Trustee with respect to the Securitiesnyf series shall cease to be eligible in
accordance with the provisions of this Sectioshill resign immediately in the manner and withdffect hereinafter specified in this Artic

Section 610. Resignation and Removal; Appointmésuzcessor No resignation or removal of the Trustee and pymontment of a
successor Trustee pursuant to this Article shalbbe effective until the acceptance of appointnbgrthe successor Trustee in accordance
with the applicable requirements_of Section 611

The Trustee may resign at any time with respetiiedSecurities of one or more series by givingtemitnotice thereof to the Company.
If the instrument of acceptance by a successontdeugquired by Section 6%hall not have been delivered to the Trustee witldiays afte
the giving of such notice of resignation, the ragig Trustee may petition, at the expense of the@amy, any court of competent jurisdiction
for the appointment of a successor Trustee withaeisto the Securities of such series.

The Trustee may be removed at any time with redpettte Securities of any series by Act of the loddof a majority in principal
amount of the Outstanding Securities of such sediels/ered to the Trustee and to the Companydfihstrument of acceptance by a
successor Trustee required_by Section €1dll not have been delivered to the Trustee widfimlays after the giving of a notice of removal
pursuant to this paragraph, the Trustee being rechavay petition, at the expense of the Companycanyt of competent jurisdiction for the
appointment of a successor Trustee with respeabtiet&ecurities of such series.

If at any time:

(1) the Trustee shall fail to comply with SectiddB&fter written request therefor by the Company oaby Holder who has been a b
fide Holder of a Security for at least six montbs,

(2) the Trustee shall cease to be eligible undeti@e609and shall fail to resign after written request #dier by the Company or by a
such Holder, or

(3) the Trustee shall become incapable of actirghail be adjudged a bankrupt or insolvent or aivet of the Trustee or of its prope
shall be appointed or any public officer shall takarge or control of the Trustee or of its propert affairs for the purpose of rehabilitation,
conservation or liquidation,

then, in any such case, (A) the Company by a BBasblution may remove the Trustee with respecl t8exurities, or (B) subject to

Section 514 any Holder who has been a bona fide Holder of@uBty for at least six months may, on behalfiofdelf and all others

similarly situated, petition any court of competgntsdiction for the removal of the Trustee wittspect to all Securities and the appointment
of a successor Trustee or Trustees.

If the Trustee shall resign, be removed or becaroagable of acting, or if a vacancy shall occuhmoffice of Trustee for any cause,
with respect to the Securities of one or more setfee Company, by a Board Resolution, shall pronggpoint a successor Trustee or
Trustees with respect to the Securities of thdhose series (it being understood that any suctessor Trustee may be appointed with
respect to the Securities of one or more or afluzh series and that at any time there shall beard Trustee with respect to the Securities of
any particular series) and shall comply with thplable requirements of Section 611f an instrument of acceptance by a successatédeu
shall not have been delivered to the Trustee wiliays after the giving of such notice of remptla Trustee being removed may petition,
at the expense of the Company, any court of compgtesdiction for the appointment of a succesbarstee with respect to the Securities of
such series. If, within one year after such redignaremoval or incapability, or the occurrencesoth vacancy, a successor Trustee with
respect to the Securities of any series shall peiafed by Act of the Holders of a majority in pripal amount of the Outstanding Securities
of such series delivered to the Company and thengfTrustee, the successor Trustee so appoiiadi orthwith upon its acceptance of
such appointment in accordance with the applicedrf@irements of Section 61 become the successor Trustee with respect tBaberities
of such series and to that extent supersede tloessar Trustee appointed by the Company. If noessor Trustee with respect to the
Securities of any series shall have been so amablnt the Company or the Holders and accepted appent in the manner required by
Section 611 any Holder who has been a bona fide Holder of@uBty of such series for at least six months neaybehalf of himself and all
others similarly situated, petition any court ofrquetent jurisdiction for the appointment of a swsoe Trustee with respect to the Securiti¢
such series



The Company shall give notice of each resignatimheach removal of the Trustee with respect téteurities of any series and each
appointment of a successor Trustee with respebiet&ecurities of any series to all Holders of &iies of such series in the manner provi
in Section 106 Each notice shall include the name of the succéBmistee with respect to the Securities of swehes and the address of its
Corporate Trust Office.
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Section 611. Acceptance of Appointment by Succeskocase of the appointment hereunder of a suoc@sastee with respect to all
Securities, every such successor Trustee so appashiall execute, acknowledge and deliver to theg@amy, any Guarantor and to the
retiring Trustee an instrument accepting such agpwnt, and thereupon the resignation or removtiefetiring Trustee shall become
effective and such successor Trustee, without artiidr act, deed or conveyance, shall become vesthall the rights, powers, trusts and
duties of the retiring Trustee; but, on the requéshe Company or the successor Trustee, suaingefirustee shall, upon payment of its
charges, execute and deliver an instrument tramrsfeto such successor Trustee all the rights, pswed trusts of the retiring Trustee and
shall duly assign, transfer and deliver to sucltsssor Trustee all property and money held by seiifing Trustee hereunder.

In case of the appointment hereunder of a succdsastee with respect to the Securities of one arenfbut not all) series, the
Company, any Guarantor, the retiring Trustee awti saccessor Trustee with respect to the Secuatiese or more series shall execute and
deliver an indenture supplemental hereto whereih saccessor Trustee shall accept such appoin@nenthich (1) shall contain such
provisions as shall be necessary or desirablatster and confirm to, and to vest in, each succéswmistee all the rights, powers, trusts and
duties of the retiring Trustee with respect to $eeurities of that or those series to which theoapment of such successor Trustee relates,
(2) if the retiring Trustee is not retiring withspeect to all Securities, shall contain such provisias shall be deemed necessary or desirable t
confirm that all the rights, powers, trusts andeiibf the retiring Trustee with respect to theusiéies of that or those series as to which the
retiring Trustee is not retiring shall continueb® vested in the retiring Trustee, and (3) shalltador change any of the provisions of this
Indenture as shall be necessary to provide foadifitiate the administration of the trusts hereurimiemore than one Trustee, it being
understood that nothing herein or in such suppleéah@mdenture shall constitute such Trustees cstées of the same trust and that each such
Trustee shall be trustee of a trust or trusts heteuseparate and apart from any trust or trustuneler administered by any other such
Trustee; and upon the execution and delivery o supplemental indenture the resignation or remof/tie retiring Trustee shall become
effective to the extent provided therein and eamthsuccessor Trustee, without any further actl] deeonveyance, shall become vested
all the rights, powers, trusts and duties of thiging Trustee with respect to the Securities @ftthr those series to which the appointment of
such successor Trustee relates; but, on requést @ompany or any successor Trustee, such refiragtee shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder veéiipect to the Securities of that or those
series to which the appointment of such succesamtde relates.

Upon request of any such successor Trustee, thep@uoyrand any Guarantor shall execute any andstuiments for more fully and
certainly vesting in and confirming to such sucoegsustee all such rights, powers and trusts re€eto in the first or second preceding
paragraph, as the case may be.

No successor Trustee shall accept its appointmdassi at the time of such acceptance such succBassiee shall be qualified and
eligible under this Article.

Section 612. Merger, Conversion, Consolidationwecgssion to Businesg\ny corporation into which the Trustee may be geeror
converted or with which it may be consolidatedany corporation resulting from any merger, conwersir consolidation to which the
Trustee shall be a party, or any corporation sutiogeto all or substantially all the corporate trigsiness of the Trustee, shall be the
successor of the Trustee hereunder, provided sargimi@tion shall be otherwise qualified and eligibhder this Article, without the execut
or filing of any paper or any further act on thetpd any of the parties hereto. In case any Séearshall have been authenticated, but not
delivered, by the Trustee then in office, any sasoe by merger, conversion or consolidation to sughenticating Trustee may adopt such
authentication and deliver the Securities so auiteted with the same effect as if such succesaast@e had itself authenticated such
Securities.

Section 613. Preferential Collection of Claims AtsiCompany If and when the Trustee shall be or become &toreaf the Company
(or any other obligor upon the Securities), thestea shall be subject to the provisions of the flindenture Act regarding the collection of
claims against the Company (or any such other oijlig

Section 614. Appointment of Authenticatihgent. The Trustee may appoint an Authenticating Agemigents with respect to any
series of Securities which shall be authorizedctma behalf of the Trustee to authenticate theutes of such Series issued upon original
issue and upon exchange, registration of trangéetial conversion or partial redemption or purguarSection 306 and Securities of such
series so authenticated shall be entitled to thefits of this Indenture and shall be valid andgaibry for all purposes as if authenticated by
the Trustee hereunder. Wherever reference is nmatthési Indenture to the authentication and delivar$ecurities of such series by the
Trustee or the Trustee’s certificate of authenigcgatsuch reference shall be deemed to includesatittation and delivery on behalf of the
Trustee by an Authenticating Agent so appointedhwaspect to such series and a certificate of atittagion executed on behalf of the
Trustee by an Authenticating Agent so appointedhwaspect to such series. Each Authenticating Agleall be acceptable to the Company
and shall at all times be a corporation organizetidoing business under the laws of the UnitedeStat America, any State thereof or the
District of Columbia, authorized under such lawstb as Authenticating Agent, having a combinedtaband surplus of not less than
$50,000,000 and subject to supervision or exanundiy Federal or State authority. If such Autheattiy Agent publishes reports of
condition at least annually pursuant to law oh® tequirements of said supervising or examinirtgaity, then for the purposes of this
Section, the combined capital and surplus of sugthénticating Agent shall be deemed to be its capibicapital and surplus as set forth in
its most recent report of condition so publishéat lany time an Authenticating Agent shall ceasbsé eligible in accordance with the
provisions of this Section, such Authenticating Agghall resign immediately in the manner and hth effect specified in this Section.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any
corporation resulting from any merger, conversioeansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to the corporate agency or corporaseliusiness of an Authenticating Agent, shall cargito be an Authenticating Agent,
provided such corporation shall be otherwise elgginder this Section, without the execution angjlof any paper or any further act on



part of the Trustee, the Company, the Authentigafigent or such successor corporation.
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An Authenticating Agent may resign at any time byirgg written notice thereof to the Trustee andht®e Company. The Trustee may at
any time terminate the agency of an Authenticafiggnt by giving written notice thereof to such Aettticating Agent and to the Company.
Upon receiving such a notice of resignation or upach a termination, or in case at any time sucthéaticating Agent shall cease to be
eligible in accordance with the provisions of tBiction, the Trustee may appoint a successor Atitiading Agent with respect to any series
of Securities which shall be acceptable to the Campand shall give notice of such appointment tblalders of Securities of such series in
the manner provided in Section 108ny successor Authenticating Agent upon accegtarfiéts appointment hereunder shall become vested
with all rights, powers and duties of its predece$greunder, with like effect as if originally nadhas an Authenticating Agent. No successor
Authenticating Agent shall be appointed unlessildikgunder the provisions of this Section.

The Trustee agrees to pay to each Authenticatirenffyom time to time reasonable compensationtfosérvices under this Section,
and the Trustee shall be entitled to be reimbubsetthe Company for such payments, subject to theigions of Section 607

If an appointment is made pursuant to this Seatiith respect to Securities of any series, the Stesiof such series may have
endorsed thereon, in addition to the Trustee'sfate of authentication, an alternate certificate@uthentication in the following form:

This is one of the Securities of the series deseghherein and referred to in the within-mentiohedkenture.

[TRUSTEE], AS TRUSTEE

By:
As Authenticating Ager

By:
Authorized Signator

ARTICLE VII
HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY

Section 701. Company to Furnish Trustee Names althlesses of HoldersThe Company and any Guarantor will furnish orseato be
furnished to the Trustee

(1) semi-annually, not later tham][and [e] in each year, a list, in such form as the Trustesy reasonably require, of the names and
addresses of the Holders of Securities of eachsas of the immediately preceding fr [e] as the case may be, and

(2) at such other times as the Trustee may redquesiting, within 30 days after the receipt by tBempany or such Guarantor,
respectively, of any such request, a list of sinfitam and content as of a date not more than ¥5 geor to the time such list is furnished;

excluding from any such list names and addressesves by the Trustee in its capacity as Securéygifrar.

Section 702, Preservation of Information; Commutiites to Holders The Trustee shall preserve, in as current a fs1is reasonably
practicable, the names and addresses of Holdetained in the most recent list furnished to thest@a as provided in Section 78dd the
names and addresses of Holders received by thée€rirsits capacity as Security Registrar. The fBeisnay destroy any list furnished to it
provided in_Section 70apon receipt of a new list so furnished.

The rights of Holders to communicate with other dtok with respect to their rights under this Indemior under the Securities, and the
corresponding rights and privileges of the Trussiall be as provided by the Trust Indenture Act.

Every Holder of Securities, by receiving and hotpihe same, agrees with the Company, any Guarantbthe Trustee that neither of
the Company nor the Guarantors (if applicable)therTrustee nor any agent of any of them shallddé &ccountable by reason of any
disclosure of information as to names and addresfSdslders made pursuant to the Trust Indenture Ac

Section 703. Reports by Truste€he Trustee shall transmit to Holders such repawhcerning the Trustee and its actions under this
Indenture as may be required pursuant to the Tmdsinture Act at the times and in the manner pedidursuant thereto.

Reports so required to be transmittedaedtintervals of not more than 12 months shattdresmitted no later tham] and shall be
dated as ofd] in each calendar year, commencing in 20].

A copy of each such report shall, at the time ahstiansmission to Holders, be filed by the Trustéh each stock exchange upon
which any Securities are listed, with the Commissiad with the Company and any Guarantor. The Cagnpad any Guarantor will notify
the Trustee when any Securities are listed on sgk®xchange and of any delisting thereof.

Section 704. Reports by Companyhe Company and any Guarantor shall file withThestee and the Commission, and transmit to
Holders, such information, documents and otherntspand such summaries thereof, as may be reqguinestiant to the Trust Indenture Ac
any, at the times and in the manner provided putsiasuch Act; provided that any such informatidoguments or reports required to




filed with the Commission pursuant to Section 135fd) of the Exchange Act need not be filed
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with the Trustee until the 15th day after the sameactually filed with the Commission. Deliverysaefch reports, information and documents
to the Trustee is for informational purposes omlg the Trustee’s receipt of such shall not congtitwnstructive notice of any information
contained therein or determinable from informationtained therein, including the compliance byG@menpany or any Guarantor with any of
their covenants hereunder (as to which the Trusteatitled to rely exclusively on Officers’ Ceitiaites or Guarantor’s Officers’ Certificates,
as the case may be).

ARTICLE VIII
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS E

Section 801. Company May Consolidate, Etc., OnlfCerntain Terms The Company shall not consolidate with or merge any other
Person or sell, convey, transfer or lease all bst&ntially all its properties and assets to anmgdéte and the Company shall not permit any
Person to consolidate with or merge into the Companless:

(1) in case the Company shall consolidate with erga into another Person or sell, convey, trarsfégase all or substantially all its
properties and assets to any Person, the Persoeddny such consolidation or into which the Compianyerged or the Person which
acquires by sale, conveyance or transfer, or wWieiabes, all or substantially all the properties asgkts of the Company shall be a
corporation, partnership or trust, shall be orgagiand validly existing under the laws of Canadaryr province or territory thereof, the
United States, any state thereof or the Distric€ofumbia and shall expressly assume, by an indestpplemental hereto, executed and
delivered to the Trustee, in form reasonably satisfry to the Trustee, the due and punctual paywofehe principal of and any premium and
interest on all the Securities and the performamazbservance of every covenant of this Indenturéhe part of the Company to be perforr
or observed and, for each Security that by its sggnovides for conversion, shall have providedfierright to convert such Security in
accordance with its terms;

(2) immediately after giving effect to such trarnsat and treating any indebtedness which becomedbbgation of the Company or al
Subsidiary as a result of such transaction as gaween incurred by the Company or such Subsidiatyestime of such transaction, no Event
of Default, and no event which, after notice orskapf time or both, would become an Event of Défalilall have happened and be
continuing; and

(3) the Company has delivered to the Trustee ait@¥ Certificate and an Opinion of Counsel, esiziing that such consolidation,
merger, sale, conveyance, transfer or lease aadstipplemental indenture is required in conneatiith such transaction, such supplemental
indenture comply with this Article and that all clitions precedent herein provided for relatinguotstransaction have been complied with.

Section 802. Successor Substitutéihon any consolidation of the Company with, orgee of the Company into, any other Person or
any sale, conveyance, transfer or lease of alllostantially all the properties and assets of tom@any in accordance with Section 8ahe
successor Person formed by such consolidationt@mihich the Company is merged or to which such,sanveyance, transfer or lease is
made shall succeed to, and be substituted forreaydexercise every right and power of, the Comparder this Indenture with the same
effect as if such successor Person had been nasithd &ompany herein, and thereafter, except icdbe of a lease, the predecessor Person
shall be relieved of all obligations and covenamtder this Indenture and the Securities.

ARTICLE IX
SUPPLEMENTAL INDENTURES

Section 901, Supplemental Indentures Without CanseHolders. Except as may otherwise be provided pursuanetbiéh 301for all
or any specific Securities of any series, withtwt tonsent of any Holders, the Company, when aizdwby a Board Resolution, each of the
Guarantors, when authorized by a Guarantor's BRasblution of such Guarantor, and the Trusteenyatiene and from time to time, may
enter into one or more indentures supplementakdereform satisfactory to the Trustee, for anytha# following purposes:

(1) to evidence the succession of another Perstiret€ompany or a Guarantor and the assumptiompg@ch successor of the
covenants of the Company or such Guarantor heralrirathe Securities or the Guarantees of suchdiwar, as the case may be; or

(2) to add to the covenants of the Compargny Guarantor for the benefit of the Holdersilbbr any Securities of any series (and if
such covenants are to be for the benefit of lems #il Securities of such series, stating that seslenants are expressly being included solely
for the benefit of such Securities within suchegyior to surrender any right or power herein awateupon the Company or any Guarantor
with regard to all or any Securities of any se(@d if any such surrender is to be made with kgmtess than all Securities of such series,
stating that such surrender is expressly being rmalddy with regard to such Securities within ssehies); or

(3) to add any additional Events of Default for benefit of the Holders of all or any Securitiesaofy series (and if such additional
Events of Default are to be for the benefit of ldwm all Securities of such series, stating thahsdditional Events of Default are expressly
being included solely for the benefit of such Séims within such series); or

(4) to add to or change any of the provisions &f thdenture to such extent as shall be necessargrmit or facilitate the issuance of
Securities in bearer form, registrable or not regide as to principal, and with or without intdresupons, or to permit or facilitate the
issuance of Securities in uncertificated form



(5) to add to, change or eliminate any of the iowvis of this Indenture in respect of all or angB#ies of any series or any Guarant
thereof (and if such addition, change or elimimai®to apply with respect to less than all Semsibf such series or Guarantees thereof,
stating that it is expressly being made to applglgavith respect to such Securities within sucheseor Guarantees thereof), provided that
any such addition, change or elimination (A) sheither (i) apply to any Security of any serie$orarantee thereof created prior to the
execution of such supplemental indenture and edttt the benefit of such provision nor (ii) modifie rights of the Holder of any such
Security with respect to such provision or (B) shaktome effective only when there is no such SgcQutstanding; or
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(6) to secure the Securities or any Guarantees; or

(7) to establish the form or terms of all or ang@#ies of any series and any Guarantees thesepéanitted by Sections 2@hd 301;

or

(8) to evidence and provide for the acceptancgpbatment hereunder by a successor Trustee wsffert to the Securities of one or
more series and to add to or change any of thagioms of this Indenture as shall be necessarydeige for or facilitate the administration
the trusts hereunder by more than one Trusteeyant$o the requirements of Section 6t

(9) to add to or change any of the provisions of thdenture with respect to any Securities thatheyr terms may be converted into
securities or other property other than Securifebe same series and of like tenor, in ordereionit or facilitate the issuance, payment or
conversion of such Securities; or

(10) to add any Person as an additional Guaramaenthis Indenture, to add additional Guaranteeslditional Guarantors in respect
of any Outstanding Securities under this Indentoréo evidence the release and discharge of amydator from its obligations under its
Guarantees of any Securities and its obligatiomeuthis Indenture in respect of any Securitiesdoordance with the terms of this Indenture;
or

(11) to cure any ambiguity, to correct or suppletgaty provision herein which may be defective aoimsistent with any other
provision herein, or to make any other provisiorithwespect to matters or questions arising urtaisrihdenture, provided that such action
pursuant to this Clause (11) shall not adversdbcathe interests of the Holders of Securitieamyf series in any material respect.

The Trustee is hereby authorized to join with tleenPany and the Guarantors in the execution of anl supplemental indenture, to
make any further appropriate agreements and stipatawhich may be therein contained and to actteptonveyance, transfer, assignment,
mortgage or pledge of any property thereunderthmirustee shall not be obligated to enter ingpsarth supplemental indenture which
affects the Trustee’s own rights, duties or immiesitinder this Indenture or otherwise.

Section 902. Supplemental Indentures With ConseHbtders. Except as may otherwise be provided pursuanetdié 301for all or
any specific Securities of any series or Guarartteagof, with the consent of the Holders of a mijon principal amount (including
consents obtained in connection with a purchaserdggnder offer or exchange offer for, Securitiglshhe Outstanding Securities of all series
affected by such supplemental indenture (considiergether as one class for this purpose and stiettedl Securities potentially being
Securities of the same or different series and) véspect to any series, potentially comprisingeietiian all the Securities of such series), by
Act of said Holders delivered to the Company aredhustee, the Company, when authorized by a BRasblution, each of the Guarantors
when authorized by a Guarantor’s Board Resolutfisuoh Guarantor, and the Trustee may enter iniadamture or indentures supplemental
hereto for the purpose of adding any provisionsrtohanging in any manner or eliminating any of hevisions of this Indenture or of
modifying in any manner the rights of the Holdef$Securities of such series under this Indenturangr Guarantees of such Securities;
provided, however, that no such supplemental indenture shall, witttoel consent of the Holder of each Outstandingitycaffected therek
(including consents obtained in connection wittuechase of, or tender offer or exchange offer $agurities),

(1) change the Stated Maturity of the principalarfany installment of principal of or interest @my Security, or reduce the principal
amount thereof or the rate of interest thereomgrgaemium payable upon the redemption thereafeduce the amount of the principal of an
Original Issue Discount Security or any other Siguvhich would be due and payable upon a declamadif acceleration of the Maturity
thereof pursuant to Section 50@r permit the Company to redeem any Securighfent such supplemental indenture, the Companidwou
not be permitted to do so, or change any Placawfnt where, or the coin or currency in which, 8egurity or any premium or interest
thereon is payable, or impair the right to insétatiit for the enforcement of any such paymentraafter the Stated Maturity thereof (or, in
case of redemption, on or after the Redemption)Date

(2) if any Security provides that the Holder maguiee the Company to repurchase or convert suchrigdmpair such Holder’s right
to require repurchase or conversion of such Secontthe terms provided therein, or

(3) reduce the percentage in principal amount ef@utstanding Securities of any one or more séc@mssidered separately or together
as one class, as applicable, and whether compitissngame or different series or less than alBteurities of a series), the consent of whose
Holders is required for any such supplemental itwlen or the consent of whose Holders is requicedfly waiver (of compliance with
certain provisions of this Indenture or certainaddts hereunder and their consequences) providead fhis Indenture, ¢



(4) if any Security is guaranteed by the Guaranfeny Guarantor, release such Guarantor from &itg obligations under such
Guarantee except in accordance with the termsi®fridenture; or

(5) modify any of the provisions of this Sectiomc8on 513or Section 1006 except to increase any such percentage or tadarélvat
certain other provisions of this Indenture canretiodified or waived without the consent of thed¢wmlof each Outstanding Security affec
thereby;provided, however, that this clause shall not be deemed to regh&ebdnsent of any Holder with respect to changdéisanmeferences
to “ the Truste€’ and concomitant changes in this Section and 8edtD06, or the deletion of this proviso, in accordancthwine
requirements of Sections 6ahd 901(8)
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A supplemental indenture which changes or elimgatey covenant or other provision of this Indentuhéch has expressly been
included solely for the benefit of one or more jgaifar Securities or series of Securities, or whinbdifies the rights of the Holders of such
Securities or series with respect to such coveoraather provision, shall be deemed not to affeetrights under this Indenture of the Holders
of any other Securities or of any other seriegmsicable.

It shall not be necessary for any Act of Holderdeurthis Section to approve the particular fornauy proposed supplemental indent
but it shall be sufficient if such Act shall appeothe substance thereof. A consent to any indestipplemental hereto by or on behalf of any
Holder of Securities given in connection with aghase of, or tender or exchange offer for, sucldéltd Securities will not be rendered
invalid by such purchase, tender or exchange.

Section 903. Execution of Supplemental Indentutasexecuting, or accepting the additional trustsated by, any supplemental
indenture permitted by this Article or the modificas thereby of the trusts created by this Indentthe Trustee shall be entitled to receive,
and (subject to Section 60Fhall be fully protected in relying upon, an Gpmof Counsel and Officers’ Certificate and Guaoais Officers’
Certificate, as the case may be, stating thatxbewgion of such supplemental indenture is autledriar permitted by this Indenture. The
Trustee may, but shall not be obligated to, emter any such supplemental indenture which afféwslrustee’s own rights, duties or
immunities under this Indenture or otherwise.

Section 904. Effect of Supplemental Indenturblpon the execution of any supplemental indentunger this Article, this Indenture
shall be modified in accordance therewith, and sugplemental indenture shall form a part of thidelnture for all purposes; and every
Holder of Securities theretofore or thereafter antltated and delivered hereunder shall be bousre:ibly.

Section 905. Conformity with Trust Indenture A&very supplemental indenture executed pursuahiigcArticle shall conform to the
requirements of the Trust Indenture Act.

Section 906, Reference in Securities to Supplemémentures Securities of any series authenticated and deldvafter the execution
of any supplemental indenture pursuant to thischetmay, and shall if required by the Trustee, laeaotation in form approved by the
Trustee as to any matter provided for in such smpphtal indenture. If the Company shall so detezgmiew Securities of any series so
modified as to conform, in the opinion of the Teesand the Company, to any such supplemental ingentay be prepared and executed by
the Company and authenticated and delivered byithigtee in exchange for Outstanding Securitiesiof series.

Section 907._Subordination UnimpaireNo supplemental indenture shall adversely atteetinterests of any holder of Senior Debt then
outstanding under Article X\ér of any holder of Senior Guarantor Debt then tamiding under the last paragraph of Section iAGhy
material respect unless each holder of Senior BeBenior Guarantor Debt so affected (or the gmugpresentative thereof authorized or
required to consent thereto pursuant to the ingtniroreating or evidencing, or pursuant to whiarehis outstanding, such Senior Debt or
Senior Guarantor Debt) consents to such supplefnedenture in writing.

ARTICLE X
COVENANTS

Section 1001. Payment of Principal, Premium anerégt The Company covenants and agrees for the baeriefich series of
Securities that it will duly and punctually pay tencipal of and any premium and interest on theusities of that series in accordance with
the terms of the Securities and this Indenture.

Section 1002. Maintenance of Office or Agendjhe Company will maintain in each Place of Paynfienany series of Securities an
office or agency where Securities of that serieg b@presented or surrendered for payment, whegeriies of that series may be
surrendered for registration of transfer or excleamghere Securities may be surrendered for cororeesid where notices and demands to or
upon the Company or any Guarantor in respect oStwmurities of that series and this Indenture neagdsved. The Company will give pror
written notice to the Trustee of the location, ang change in the location, of such office or ageffcat any time the Company shall fail to
maintain any such required office or agency orldhdlto furnish the Trustee with the address #udy such presentations, surrenders, notices
and demands may be made or served at the CorgotegeOffice of the Trustee, and the Company aruth €uarantor hereby appoints the
Trustee as its agent to receive all such presenstsurrenders, notices and demands.

The Company may also from time to time designat@mmmore other offices or agencies where the &&=uof one or more series may
be presented or surrendered for any or all suchgseés and may from time to time rescind such dasimms;provided, however, that no
such designation or rescission shall in any marglgrve the Company of its obligation to maintamcdfice or agency in each Place of
Payment for Securities of any series for such pggpoThe Company will give prompt written noticghte Trustee of any such designation or
rescission and of any change in the location ofsargh other office or agenc



With respect to any Global Security, and excepitherwise may be specified for such Global Secadtgontemplated by Section 301
the Corporate Trust Office of the Trustee shaliteePlace of Payment where such Global Security Imeggresented or surrendered for
payment or for registration of transfer or exchgrigevhere successor Securities may be deliveredéhange therefoprovided, however,
that any such payment, presentation, surrendeeloredy effected pursuant to the Applicable Proaedwf the Depositary for such Global

Security shall be deemed to have been effectdted®lace of Payment for such Global Security iedance with the provisions of this
Indenture.
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Section 1003. Money for Securities Payments to Bl lih Trust. If the Company shall at any time act as its owgifg Agent with
respect to any series of Securities, it will, orbefore each due date of the principal of or amympum or interest on any of the Securities of
that series, segregate and hold in trust for timetiteof the Persons entitled thereto a sum sugficto pay the principal and any premium and
interest so becoming due until such sums shalllié o such Persons or otherwise disposed of arhprovided and will promptly notify tt
Trustee of its action or failure so to act.

Whenever the Company shall have one or more Pa&ydgents for any series of Securities, it will, onpoior to 11:00 A.M., New York
City time, on each due date of the principal o&oy premium or interest on any Securities of tkaies, deposit (or, if the Company has
deposited any trust funds with a trustee pursuaBection 1304(1)cause such trustee to deposit) with a Paying Ageam sufficient to pay
such amount, such sum to be held as provided byri Indenture Act, and (unless such Paying Agetite Trustee) the Company will
promptly notify the Trustee of its action or faduso to act.

The Company will cause each Paying Agent for amgs®f Securities (if other than the Trustee)xeaute and deliver to the Trustee
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of Séstion, that such Paying Agent will
(1) comply with the provisions of the Trust IndemtiAct applicable to it as a Paying Agent and (&)jry the continuance of any default by
the Company (or any other obligor upon the Seasitif that series) in the making of any paymemegpect of the Securities of that series,
upon the written request of the Trustee, forthyidly to the Trustee all sums held in trust by suayiri®) Agent for payment in respect of the
Securities of that series.

The Company may at any time, for the purpose ddiabitg the satisfaction and discharge of this Itdenor for any other purpose, pay,
or by Company Order direct any Paying Agent to payhe Trustee all sums held in trust by the Camgpa such Paying Agent, such sum
be held by the Trustee upon the same trusts as thgg which such sums were held by the Compasyar Paying Agent; and, upon such
payment by any Paying Agent to the Trustee, sugingagent shall be released from all further llapiwith respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa payment of the principal of or
any premium or interest on any Security of anyeseaind remaining unclaimed for two years after guitipal, premium or interest has
become due and payable shall be paid to the Compa@ompany Request (or if deposited by a Guaraptad to such Guarantor on
Guarantor Request), or (if then held by the Compahgll be discharged from such trust; and the etotd such Security shall thereafter, as
an [unsecured] general creditor, look only to tlmemPany or such Guarantor, as the case may beajongnt thereof, and all liability of the
Trustee or such Paying Agent with respect to sugt tnoney, and all liability of the Company asstae thereof, shall thereupon cease;
provided, however, that the Trustee or such Paying Agent, beforeghepquired to make any such repayment, may, axpense of the
Company or such Guarantor, as the case may bee tabg published once, in a newspaper publish#teifnglish language, customarily
published on each Business Day and of generallation in The City of New York, notice that such ney remains unclaimed and that, after
a date specified therein, which shall not be lhas 30 days from the date of such publication,argtaimed balance of such money then
remaining will be repaid to the Company or the aggtile Guarantor, as the case may be.

Section 1004. Corporate Existencgubject ta Article VI, the Company will do or cause to be done all thingcessary to preserve
keep in full force and effect its corporate existen

Section 1005. Statement by Officers as to Defafaj The Company will deliver to the Trustee, with20 days after the end of each
fiscal year of the Company ending after the datedfean Officers’ Certificate, stating whethemmt to the best knowledge of the signers
thereof the Company is in default in the perforngaand observance of any of the terms, provisiodscanditions of this Indenture (without
regard to any period of grace or requirement oicegtrovided hereunder) and, if the Company shalhtdefault, specifying all such defaults
and the nature and status thereof of which they naag knowledge;

(b) So long as any Securities of a series to whitktle XIV_has been made applicable are Outstanding, eacta@uoanf such
Securities will deliver to the Trustee, within 1@8ys after the end of each fiscal year of the Comgading after the date hereof, a
Guarantor’s Officers’ Certificate of such Guarantiating whether or not to the best knowledgéefdigners thereof such Guarantor is in
default in the performance and observance of arlgeterms, provisions and conditions of this Irtdes (without regard to any period of
grace or requirement of notice provided hereunaed) if such Guarantor shall be in default, spéuegfiall such defaults and the nature and
status thereof of which they may have knowlec



Section 1006. Waiver of Certain Covenansxcept as otherwise provided pursuant to Se&@irfor all or any Securities of any series,
the Company may, with respect to all or any Seiesrivf any series, omit in any particular instattceomply with any term, provision or
condition set forth in Section 10@4 in any covenant provided pursuant to Section( B8, 901(2), 901(6)or 901(7)for the benefit of the
Holders of such series or in Article VIifi before the time for such compliance, the Hosdef a majority in principal amount (including
waivers obtained in connection with a purchasewofender offer or exchange offer for, Securitiglsall Outstanding Securities affected by
such waiver (considered together as one clasfi®ptirpose and such affected Securities potentigling Securities of the same or different
series and, with respect to any particular sepetentially comprising fewer than all the Secust@ such series) shall, by Act of such
Holders, either waive such compliance in such imstaor generally waive compliance with such terroyjsion or condition, but no such
waiver shall extend to or affect such term, prawisor condition except to the extent so expresslwed, and, until such waiver shall become
effective, the obligations of the Company and thged of the Trustee in respect of any such terayigion or condition shall remain in full
force and effect. A waiver of compliance given lnyoa behalf of any Holder of Securities in connectwith a purchase of, or tender or
exchange offer for, such Holder’s Securities wilt be rendered invalid by such purchase, tendekchnange.
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ARTICLE XI
REDEMPTION OF SECURITIES

Section 1101. Applicability of Article Securities of any series which are redeemablerédheir Stated Maturity shall be redeemable in
accordance with their terms and (except as otherspgcified as contemplated by Section f8®kuch Securities) in accordance with this
Article.

Section 1102. Election to Redeem; Notice to Trusi®ee election of the Company to redeem any Seéesishall be established in or
pursuant to a Board Resolution or in another maspecified as contemplated by Section 8i¥isuch Securities. In case of any redemptic
the election of the Company of less than all theuiges of any series (including any such redeamptiffecting only a single Security), the
Company shall, at least 5 Business Days priorededemption Date fixed by the Company (unlesoaeahnotice shall be satisfactory to
Trustee), notify the Trustee of such RedemptiorePatt the principal amount of Securities of suctieseto be redeemed and, if applicable, of
the tenor of the Securities to be redeemed. Icdise of any redemption of Securities (1) prioh® éxpiration of any restriction on such
redemption provided in the terms of such Securiiesisewhere in this Indenture, or (2) pursuarart@lection of the Company that is subject
to a condition specified in the terms of the Sd@siof the series to be redeemed, the Companifahaikh the Trustee with an Officers’
Certificate evidencing compliance with such resivit or condition. Redemptions may be conditionpdruthe occurrence of conditions
precedent with respect to the redemption.

Section 1103. Selection by Trustee of SecuritidBd¢dRedeemedIf less than all the Securities of any seriestarge redeemed (unless
all the Securities of such series and of a spettBaor are to be redeemed or unless such redangffiects only a single Security), the
particular Securities to be redeemed shall be walawt more than 40 days prior to the Redemptiate Dy the Trustee, from the Outstanding
Securities of such series not previously calledéalemption, by such method as the Trustee shathdeair and appropriate and which may
provide for the selection for redemption of a pmitof the principal amount of any Security of ssehies, provided that the unredeemed
portion of the principal amount of any Securityléba in an authorized denomination (which shall lbe less than the minimum authorized
denomination) for such Security. If less than lall Securities of such series and of a specifiegrtare to be redeemed (unless such
redemption affects only a single Security), theipalar Securities to be redeemed shall be selausédhore than 40 days prior to the
Redemption Date by the Trustee, from the Outstan8iecurities of such series and specified tenopreatiously called for redemption in
accordance with the preceding sentence.

If any Security selected for partial redemptiogasiverted in part before termination of the conigrsight with respect to the portion
the Security so selected, then, to the extent geal/for in the terms of such Securities, the cadeportion of such Security shall be deemed
(so far as it may be) to be the portion selectedegdemption. Securities which have been conveattethg a selection of Securities to be
redeemed shall be treated by the Trustee as Oditstafor the purpose of such selection.

The Trustee shall promptly notify the Company aadheSecurity Registrar in writing of the Securitse¢ected for redemption as
aforesaid and, in case of any Securities selectepdrtial redemption as aforesaid, the principabant thereof to be redeemed.

The provisions of the two preceding paragraphd sisalapply with respect to any redemption affegtimly a single Security, whether
such Security is to be redeemed in whole or in. pauthe case of any such redemption in part, tiredeemed portion of the principal amount
of the Security shall be in an authorized denonmnafwhich shall not be less than the minimum atigteal denomination) for such Security.

For all purposes of this Indenture, unless theexdritherwise requires, all provisions relatinghte redemption of Securities shall rel
in the case of any Securities redeemed or to beeradd only in part, to the portion of the principadount of such Securities which has been
or is to be redeemed.

Section 1104. Notice of RedemptioNotice of redemption shall be given in the marprevided in_Section 1060t less than 30 days
nor more than 60 days prior to the Redemption Qatevithin such period as otherwise specified ag@mplated by Section 3@ar the
relevant Securities), to each Holder of Securiiielse redeemed, at his address appearing in thei§eRegister.

All notices of redemption shall identify the Seties to be redeemed (including CUSIP numbers,yj and shall state:
(1) the Redemption Date;

(2) the Redemption Price;

(3) if less than all the Outstanding Securitieaim§ series consisting of more than a single Segcaré to be redeemed, the identification
(and, in the case of partial redemption of any sseburities, the principal amounts) of the partciBecurities to be redeemed and, if less
all the Outstanding Securities of any series coingi®f a single Security are to be redeemed, theipal amount of the particular Security to
be redeemec



(4) that on the Redemption Date the RedemptioreRvit become due and payable upon each such $gtaithe redeemed and, if
applicable, that interest thereon will cease towEon and after said date;

(5) the place or places where each such Secutitybe surrendered for payment of the RedemptiaepPr

(6) for any Securities that by their terms may beverted, the terms of conversion and any limitatithereon, the date on which the
right to convert the Security to be redeemed wilitinate and the place or places where such Siesumiay be surrendered for conversion;
and
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(7) that the redemption is for a sinking fund,uth is the case.

Notice of redemption of Securities to be redeent@deaelection of the Company shall be given byGeenpany or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

Section 1105. Deposit of Redemption Prié&ior to 11:00 A.M., New York City time, on anyeBemption Date, the Company shall
deposit with the Trustee or with a Paying Agent {iothe Company is acting as its own Paying Ageagregate and hold in trust as provided
in Section 1003 an amount of money sufficient to pay the RedeampRrice of, and (except if the Redemption Datd flgaan Interest
Payment Date) accrued interest on, all the Seeanitihich are to be redeemed on that date, otheratina Securities called for redemption on
that date which have been converted prior to the afsuch deposit.

If any Security called for redemption is convertegicept as otherwise contemplated by the secoradjpzgyh of Section 1103ny
money deposited with the Trustee or with any Payiggnt or so segregated and held in trust for ¢demption of such Security shall (sub
to any right of the Holder of such Security or &rgdecessor Security to receive interest as prdvidthe last paragraph of Section 3f¥7in
the terms of such Security) be paid to the Compgron Company Request or, if then held by the Compstrall be discharged from such
trust.

Section 1106. Securities Payable on Redemption Déd¢ice of redemption having been given as afode@and subject to the
satisfaction of any applicable conditions precefjehé Securities so to be redeemed shall, on #t=Rption Date, become due and payable
at the Redemption Price therein specified, and faoich after such date (unless the Company shallliéfethe payment of the Redemption
Price and accrued interest) such Securities shalieto bear interest. Upon surrender of any sectri®y for redemption in accordance with
said notice, such Security shall be paid by the gamy at the Redemption Price, together with accmiedest to the Redemption Date;
provided, however, that, unless otherwise specified as contemplayeBection 301 installments of interest whose Stated Maturitgrisor
prior to the Redemption Date will be payable tolttwders of such Securities, or one or more PrestareSecurities, registered as such at the
close of business on the relevant Record Datesa@iogoto their terms and the provisions of Sec86.

If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionptireipal and any premium shall,
until paid, bear interest from the Redemption Catthe rate prescribed therefor in the Security.

Section 1107. Securities Redeemed in PArty Security which is to be redeemed only in sudll be surrendered at a Place of Payi
therefor (with, if the Company or the Trustee sguiees, due endorsement by, or a written instruroétriansfer in form satisfactory to the
Company and the Trustee duly executed by, the Hdfgeeof or his attorney duly authorized in wrifinand the Company shall execute, and
the Trustee shall authenticate and deliver to tblelét of such Security without service charge, & Becurity or Securities of the same series
and of like tenor, of any authorized denominatiemeqquested by such Holder, in aggregate prineipalunt equal to and in exchange for the
unredeemed portion of the principal of the Secwsttysurrendered.

Section 1108. No Limit on Repurchasesothing in this Indenture or the Securities spatihibit or limit the right of the Company or
any Affiliate of the Company to repurchase Secesifrom time to time at any price in open markethases or private transactions at
negotiated prices, by tender offer or otherwisesanh case without any notice to or consent by &feldAny Securities purchased by the
Company or any Affiliate of the Company may, to #xtent permitted by law and at the discretiorhef Company, be held, resold or
delivered to the Trustee for cancellation. Any sBelcurities delivered to the Trustee for canceliathay not be resold and shall be disposed
of as directed by Company Order.

ARTICLE XII
SINKING FUNDS

Section 1201. Applicability of Article The provisions of this Article shall be applicalbb any sinking fund for the retirement of
Securities of any series except as otherwise spdaf contemplated by Section 364 such Securities.

The minimum amount of any sinking fund payment jmed for by the terms of any Securities is herefienred to as arhandatory
sinking fund paymen,” and any payment in excess of such minimum amptmtided for by the terms of such Securities iselmereferred to
as an “optional sinking fund payment” If provided for by the terms of any Securitiéise cash amount of any sinking fund payment may be
subject to reduction as provided_in Section 12B82ach sinking fund payment shall be applied torétiemption of Securities as provided for
by the terms of such Securitit



Section 1202. Satisfaction of Sinking Fund Paymeuitis Securities The Company (1) may deliver Outstanding Securitiea series
(other than any previously called for redemptiom) §2) may apply as a credit Securities of a sevi@sh have been converted in accordance
with their terms or which have been redeemed e#hére election of the Company pursuant to thmsesf such Securities or through the
application of permitted optional sinking fund pagmis pursuant to the terms of such Securitiesaéh ease in satisfaction of all or any part
of any sinking fund payment with respect to anyusigies of such series required to be made purgioatie terms of such Securities as and to
the extent provided for by the terms of such Séiestiprovided that the Securities to be so crddii@ve not been previously so credited. The
Securities to be so credited shall be receivedcaadited for such purpose by the Trustee at theeRetlon Price, as specified in the Secur
so to be redeemed (or at such other prices as mapdzified for such Securities as contemplaté&eition 309, for redemption through
operation of the sinking fund and the amount ohssioking fund payment shall be reduced accordingly
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Section 1203. Redemption of Securities for Sinkinmd. Not less than 45 days (or such shorter pericghal be satisfactory to the
Trustee) prior to each sinking fund payment dateafty Securities, the Company will deliver to theiStee an Officers’ Certificate specifying
the amount of the next ensuing sinking fund paynfi@nsuch Securities pursuant to the terms of Smturities, the portion thereof, if any,
which is to be satisfied by payment of cash andotiréion thereof, if any, which is to be satisfiegddelivering and crediting Securities
pursuant to Section 12@hd will also deliver to the Trustee any Securit@ebe so delivered. Not less than 30 days pri@aith such sinking
fund payment date, the Trustee shall select tharBies to be redeemed upon such sinking fund paymiate in the manner specified in
Section 110&nd cause notice of the redemption thereof to bengin the name of and at the expense of the Coynipahe manner provided
in Section 1104 Such notice having been duly given, the redemptiosuch Securities shall be made upon the tendsrathe manner stated
in Sections 1106nd_1107.

ARTICLE Xl
DEFEASANCE AND COVENANT DEFEASANCE

Section 1301. Compats/Option to Effect Defeasance or Covenant Defeasddnless otherwise designated pursuant to Secfidn 3
(15), the Securities of any series of Securities dtwmbubject to defeasance or covenant defeasansgapito such Section 13621303, in
accordance with any applicable requirements pravjmesuant to Section 3@hd upon compliance with the conditions set fodtoty in this
Article. The Company may elect, at its option, r¢ eime, to have Section 13@2 Section 1303pplied to any Securities or any series of
Securities so subject to defeasance or covenaeasiafice. Any such election shall be evidencedBnaad Resolution or in another manner
specified as contemplated by Section 8fXlsuch Securities.

Section 1302. Defeasance and Dischargpon the Company’s exercise of its option (if atoyhave this Section applied to any
Securities or any series of Securities, as the wagebe, the Company shall be deemed to have hselmadged from its obligations, and the
provisions of Article XV(and the provisions of the last paragraph of Sacti#01) shall cease to be effective, with respect to sbeturities
as provided in this Section on and after the dateconditions set forth in Section 138 satisfied (hereinafter calledéfeasance). For
this purpose, such Defeasance means that the Cgrapdrthe Guarantors of the Securities shall benéego have paid and discharged the
entire indebtedness represented by such Secuittb$o have satisfied all their other respectiigations under such Securities and this
Indenture insofar as such Securities or such Gteearare concerned (and the Trustee, at the expétise Company, shall execute proper
instruments acknowledging the same), subject tdath@ving which shall survive until otherwise teimated or discharged hereunder: (1) the
rights of Holders of such Securities to receivéelgdrom the trust fund described in Section 1304(d as more fully set forth in such
Section, payments in respect of the principal af any premium and interest on such Securities vlagments are due, or, if so provided for
in the terms of such Securities, to convert suatuBtges in accordance with their terms, (2) thégations of the Company and the
Guarantors of the Securities of such series wapeet to such Securities under Sections, &b, 306, 1002and_1003 and, if so provided
for in the terms of such Securities, their obligas with respect to the conversions of such Seesyit3) the rights, powers, trusts, duties and
immunities of the Trustee hereunder and (4) thiichy. Subject to compliance with this Article, tB®@mpany may exercise its option (if any)
to have this Section applied to any Securities itbstanding the prior exercise of its option (ifyuto have Section 1308oplied to such
Securities. Upon the effectiveness of Defeasante nspect to any series of Securities, each Gtarahthe Securities of such series shall
(except as provided in clause (2) of the next gegesentence) be automatically and unconditionallgased and discharged from all of its
obligations under its Guarantee of the Securitfesioh series and all of its other obligations urttes Indenture in respect of the Securitie
such series, without any action by the Company,@ngrantor or the Trustee and without the consktiiteoHolders of any Securities.

Section 1303. Covenant Defeasantipon the Company’s exercise of its option (if atoyhave this Section applied to any Securities or
any series of Securities, as the case may beh€¢lFompany shall be released from its obligatiordeu Section 100d4nd any covenants
provided pursuant to Section 301(1801(2), 901(6)or 901(7)for the benefit of the Holders of such Securitaas] (2) the occurrence of any
event specified in Sections 50 (4with respect to Section 10@hd any such covenants provided pursuant to Segfid(i8), 901(2), 901(6’
or 901(7)) and_501(8¥xhall be deemed not to be or result in an Eveltedfult and (3) the provisions of Article X(and the provisions of the
last paragraph of Section 14Pshall cease to be effective, in each case wiheaet to such Securities as provided in this Sectioand after
the date the conditions set forth_in Section 18@satisfied (hereinafter calledCovenant Defeasanch. For this purpose, such Covenant
Defeasance means that, with respect to such Sesutlie Company and any Guarantor may omit to tpmiph and shall have no liability in
respect of any term, condition or limitation settiioin any such specified Section (to the extergecified in the case of Section 501)4y
Article XV or the last paragraph of Section 14Qthether directly or indirectly by reason of aefarence elsewhere herein to any such
Section or Article or by reason of any referencarny such Section or Article to any other provisi@mein or in any other document, but the
remainder of this Indenture and such SecuritiesaanydGuarantees thereof shall be unaffected thereby

Section 1304. Conditions to Defeasance or CovelDafgasance The following shall be the conditions to the apeggion of
Section 1302r Section 13030 any Securities or any series of Securitieshasase may be:

(1) The Company shall irrevocably have d#ed or caused to be deposited with the Trustear(other trustee which satisfies the
requirements contemplated by Section 686 agrees to comply with the provisions of thiod applicable to it) as trust funds in trust for
the purpose of making the following payments, dpeadly pledged as security for, and dedicated lgdie, the benefits of the Holders of such
Securities, (A) money in an amount, or (B) U.S. &aownent Obligations which through the scheduledn@ayt of principal and interest in
respect thereof in accordance with their terms pitivide, not later than one day before the due daainy payment, money in an amount, or
(C) such other obligations or arrangements as reagplcified as contemplated by Section @@l respect to such Securities, or (D) a
combination thereof, in each case sufficient, endipinion of a nationally recognized firm of indegdent public accountants expressed in a
written certification thereof delivered to the Tiess, to pay and discharge, and which shall be egply the Trustee (or any such other
qualifying trustee) to pay and discharge, the ppialcof and any premium and interest on such Stesrdn the respective Stated Maturitie:
accordance with the terms of this Indenture anth Sexurities. As used here* U.S. Government Obligatioh means (x) any security whi



is (i) a direct obligation of the United StatesAoherica for
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the payment of which the full faith and credit bétUnited States of America is pledged or (ii) Atigation of a Person controlled or
supervised by and acting as an agency or instruatignof the United States of America the paymenwbich is unconditionally guaranteed
as a full faith and credit obligation by the Unitgthtes of America, which, in either case (i) Ot { not callable or redeemable at the option
of the issuer thereof, and (y) any depositary mdssued by a bank (as defined in Section 3(ap{#)e Securities Act) as custodian with
respect to any U.S. Government Obligation whicépiscified in Clause (x) above and held by such banthe account of the holder of such
depositary receipt, or with respect to any spegifigment of principal of or interest on any U.Sv&mment Obligation which is so specified
and held, provided that (except as required by Eweh custodian is not authorized to make any demufrom the amount payable to the
holder of such depositary receipt from any amoanéived by the custodian in respect of the U.S.e@owent Obligation or the specific
payment of principal or interest evidenced by sdepositary receipt.

(2) In the event of an election to have Section21&fply to any Securities or any series of Securiieghe case may be, the Company
shall have delivered to the Trustee an Opinionairisel stating that (A) the Company has receivenhfior there has been published by, the
Internal Revenue Service a ruling or (B) sincedht of this instrument, there has been a chantieiapplicable Federal income tax law, in
either case (A) or (B) to the effect that, and babereon such opinion shall confirm that, the téoddof such Securities will not recognize
gain or loss for Federal income tax purposes asultrof the deposit, Defeasance and discharge &ffbcted with respect to such Securities
and will be subject to Federal income tax on thrmesamount, in the same manner and at the same dsngsuld be the case if such deposit,
Defeasance and discharge were not to occur.

(3) In the event of an election to have Section31&fply to any Securities or any series of Securiisghe case may be, the Company
shall have delivered to the Trustee an Opinionairisel to the effect that the Holders of such Stesmwill not recognize gain or loss for
Federal income tax purposes as a result of thesitegnod Covenant Defeasance to be effected witiemtdo such Securities and will be
subject to Federal income tax on the same amauttigisame manner and at the same times as wothe lsase if such deposit and Cove
Defeasance were not to occur.

(4) The Company shall have delivered to the Truate®fficers’ Certificate to the effect that neitlsech Securities nor any other
Securities of the same series, if then listed gnsaturities exchange, will be delisted as a redfudtich deposit.

(5) No event which is, or after notice or lapseiwfe or both would become, an Event of Default wéhkpect to such Securities or any
other Securities (other than such an event or Evebefault solely with respect to such Securitiesulting from the borrowing of funds to be
applied to such deposit) shall have occurred antbbhénuing at the time of such deposit.

(6) Such Defeasance or Covenant Defeasance sha#sudt in a breach or violation of, or constitatdefault under, any other
agreement or instrument to which the Company iareypr by which it is bound.

(7) The Company shall have delivered to the Truate®fficers’ Certificate stating that the depegis not made by the Company with
the intent of preferring the Holders of such Se@siover the other creditors of the Company ohwthe intent of defeating, hindering,
delaying or defrauding creditors of the Company.

(8) The Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Coungelch stating that all conditions
precedent with respect to such Defeasance or Cov@®edeasance have been complied with.

Section 1305. Deposited Money and U.S. Governméligétions to Be Held in Trust; Miscellaneous Peions. Subject to the
provisions of the last paragraph_of Section 1088 money and U.S. Government Obligations (inaglgdhe proceeds thereof) deposited with
the Trustee or other qualifying trustee (solelygarposes of this Section and Section 130 Trustee and any such other trustee are eéferr
to collectively as the Trustee”) pursuant to Section 1304 respect of any Securities shall be held in teunst applied by the Trustee, in
accordance with the provisions of such Securitiesthis Indenture, to the payment, either direotlyhrough any such Paying Agent
(including the Company acting as its own Paying ige any Guarantor of the Securities of the ajgjplie series or any Subsidiary or
Affiliate of the Company or any such Guarantor@gtas Paying Agent) as the Trustee may determartbgtHolders of such Securities, of all
sums due and to become due thereon in respediefgal and any premium and interest, but moneydr& Government Obligations so
held in trust need not be segregated from othatfwxcept to the extent required by law. Moneyldrl Government Obligations (including
the proceeds thereof) so held in trust shall natuigect to the provisions of Article XVprovided that the applicable conditions of
Section 1304ave been satisfied

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on aszesl against the U.S.
Government Obligations deposited pursuant to Sedt@®4or the principal and interest received in respleetdof other than any such tax,
or other charge which by law is for the accounthef Holders of Outstanding Securiti



Anything in this Article to the contrary notwithsiding, the Trustee shall deliver or pay to the Camypfrom time to time upon
Company Request any money or U.S. Government Qlditaheld by it as provided in Section 130ih respect to any Securities which, in
the opinion of a nationally recognized firm of ipd@dent public accountants expressed in a writtetification thereof delivered to the
Trustee, are in excess of the amount thereof whialid then be required to be deposited to effeetlbfeasance or Covenant Defeasance, a:
the case may be, with respect to such Securities.

Section 1306. Reinstatemerif the Trustee or the Paying Agent is unablegplyaany money in accordance with this Article with
respect to any Securities by reason of any ordgrdgment of any court or governmental authoritjogring, restraining or otherwise
prohibiting such application, then the respectibbgations under this Indenture and such Securéies if applicable, Guarantees of such
Securities from which the Company and the apple&@arantors have been discharged or releasedapiitsuSection 1308r 1303shall be
revived and reinstated as though no deposit hadraat pursuant to this Article with respect to such
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Securities, until such time as the Trustee or Rppigent is permitted to apply all money held irstrpursuant to Section 1308th respect to
such Securities in accordance with this Articleyided, however, that if the Company or any Guamamtakes any payment of principal of
any premium or interest on any such Security folfmasuch reinstatement of its obligations, the Canypor such Guarantor, as the case may
be, shall be subrogated to the rights (if anyhefitolders of such Securities to receive such payfem the money so held in trust.

ARTICLE XIV
GUARANTEES

Section 1401. GuaranteeSecurities of any series that are to be guardriigehe Guarantees of any Guarantors shall beagtesrd by
such Guarantors as shall be established pursu&sdiion 301with respect to the Securities of such series. Hérsons who shall initially be
the Guarantors of the Securities of any such semag but need not, include any or all of the &tiGGuarantors and may include any and all
such other Persons as the Company may deterprioeidedthat, prior to the authentication and delivery upoiginal issuance of Securities
that are to be guaranteed by a Person that ismiaiiteel Guarantor, the Company, the Trustee armmhd$ erson shall enter into a supplemental
indenture pursuant to Section Idreof whereby such Person shall become a Guanamdier this Indenture.

Securities of any series that are to be guararitgéde Guarantees of any Guarantors shall be gtesdin accordance with the terms
such Guarantees as established pursuant to S&8mwith respect to such Securities and such Guaratiteesof and (except as otherwise
specified as contemplated by Section 8f¥Isuch Securities and such Guarantees thereafjdardance with this Article.

Each Guarantor of any Security hereby fully andomaitionally guarantees to each Holder of such Bgcwand to the Trustee on beh
of such Holder, the due and punctual payment optireipal of, and premium, if any, and interebgny, on such Security when and as the
same shall become due and payable, whether atdtexd9Maturity, by declaration of acceleration) éal redemption or otherwise, in
accordance with the terms of such Security antiisflndenture. In case of the failure of the Conypamnctually to make any such payment,
such Guarantor hereby agrees to cause such payonesmimade punctually when and as the same stalhiedue and payable, whether at
the Stated Maturity or by declaration of accelemticall for redemption or otherwise, and as ifrspayment were made by the Company.

The Guarantor of any Security hereby agrees thathiligations hereunder shall be absolute and wittional irrespective of, and shall
be unaffected by, any invalidity, irregularity anenforceability of such Security or this Indentuary failure to enforce the provisions of such
Security or this Indenture, or any waiver, modifica or indulgence granted to the Company with eesghereto, by the Holder of such
Security or the Trustee or any other circumstaniielwvmay otherwise constitute a legal or equitalideharge or defense of a surety or
guarantorprovided, however, that, notwithstanding the foregoing, no such waiwmodification or indulgence shall, without tt@nsent of
any Guarantor, increase the principal amount ofi &gxcurity, or increase the interest rate thereloange any redemption provisions thereof
(including any change to increase any premium payaton redemption thereof) or change the Statewiityaof any payment thereon, or
increase the principal amount of any Original IsBiscount Security that would be due and payabtupdeclaration of acceleration or the
maturity thereof pursuant to Section 58f2his Indenture, androvided further, howevethat the obligations of any Guarantor in respect of
any Guarantee that may be released pursuant terting of this Indenture, or pursuant to the terfreny supplemental indenture providing
for such Guarantee, or pursuant to the terms oB#wirity guaranteed by such Guarantee, shallrbertated at such time, if any, as such
Guarantee is so released in accordance with sucis te

The Guarantor of any Security hereby waives thefisrof diligence, presentment, demand for paymamy requirement that the
Trustee or any of the Holders exhaust any righiakbe any action against the Company or any othesoRefiling of claims with a court in the
event of insolvency or bankruptcy of the Compamy; aght to require a proceeding first against@wnpany, protest or notice with respect
to any Security or the indebtedness evidencedltgeard all demands whatsoever, and covenantstshabligations hereunder will not be
discharged in respect of such Security except Inyptete performance of the obligations of such Gutaracontained in such Security and in
this Indenture. Any Guarantee of any Guarantorureder shall constitute a guaranty of payment anahoollection. The Guarantor of any
Security hereby agrees that, in the event of auttafapayment of principal, or premium, if any, ioterest, if any, on such Security, whether
at its Stated Maturity, by declaration of acceleratcall for redemption or otherwise, legal pradiegs may be instituted by the Trustee on
behalf of, or by, the Holder of such Security, ®abjto the terms and conditions set forth in thidehture, directly against such Guarantor to
enforce the obligation of such Guarantor hereumdout first proceeding against the Compa



The obligations of the Guarantor of any Securitseliader with respect to such Security shall beioairtg and irrevocable until the d
upon which the entire principal of, premium, if alayd interest, if any, on such Security has beehas been deemed pursuant to the
provisions of Article Four of this Indenture to leaveen, paid in full or otherwise discharged.

The Guarantor of any Security shall be subrogaiead| rights of the Holders of such Security agathe Company in respect of any
amounts paid by the Guarantor on account of suchrig pursuant to the provisions of this Indentymevided, however, that such
Guarantor shall not be entitled to enforce or teiee any payments arising out of, or based upach sight of subrogation until the principal
of, and premium, if any, and interest, if any, drSacurities issued hereunder that are due andip@ghall have been paid in full.

The Guarantee by any Guarantor of any Securityl siralain in full force and effect and continue nithstanding any petition filed by
or against the Company for liquidation or reorgatian, the Company becoming insolvent or makingssignment for the benefit of
creditors or a receiver or trustee being appoiftedll or any significant part of the Compasydssets, and shall, to the fullest extent perd
by law, continue to be effective or reinstatedir@scase may be, if at any time payment of suchirBgcis, pursuant to applicable law,
rescinded or reduced in amount, or must otherwéseebtored or returned by any Holder of such Sggwihether as a “voidable preference,”
“fraudulent transfer,” or otherwise, all as thougylth payment or performance had not been madeelevent that any payment, or any part
thereof, is rescinded, reduced, restored or retliomea Security, such Security shall, to the faliedent permitted by law, be reinstated and
deemed paid only by such amount paid and not singed, reduced, restored or returned.
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No Guarantor shall consolidate with or merge imyg ather Person or sell, convey or transfer afiudsstantially all its properties and
assets to any Person, and no Guarantor shall panypiPerson to consolidate with or merge into seghrantor, in each case in a transaction
in which the successor Person formed by such ciofasian or merger or to which such sale, conveyandeansfer is made is an Affiliate of
the Company, and no Guarantor shall lease alllostantially all its properties and assets to amgdte(whether or not such an Affiliate),
unless, in any such case:

(1) in case such Guarantor shall consolidate witmerge into another Person or sell, convey, tearmflease all or substantially all its
properties and assets to any Person, the Persoeddny such consolidation or into which such Gutarais merged or the Person which
acquires by sale, conveyance or transfer, or wWieiabes, all or substantially all the properties asgkts of such Guarantor shall be a
corporation, partnership or trust, shall be orgagiand validly existing under the laws of the Uthi&tates, any state thereof or the District of
Columbia and shall expressly assume, by an indestypplemental hereto, executed and deliverecktditstee, in form reasonably
satisfactory to the Trustee, the performance oetasice of every covenant of this Indenture and@ungrantees on the part of such
Guarantor to be performed or observed;

(2) immediately after giving effect to such trartsat no Event of Default, and no event which, aftetice or lapse of time or both,
would become an Event of Default, shall have hapgemd be continuing; and

(3) such Guarantor has delivered to the Trusteaadhtor’'s Officers’ Certificate and an Opinion@dunsel, each stating that such
consolidation, merger, sale, conveyance, transfezase and, if a supplemental indenture is reduiveonnection with such transaction, such
supplemental indenture, comply with this Articledghat all conditions precedent herein providedrédating to such transaction have been
complied with.

Upon any consolidation of any Guarantor with, orgee of such Guarantor into, any other Person grsate, conveyance, transfer or
lease of all or substantially all the propertied assets of such Guarantor in accordance withp#riagraph, the successor Person formed by
such consolidation or into which such Guarantenéged or to which such sale, conveyance, transflase is made shall succeed to, ar
substituted for, and may exercise every right andegy of, such Guarantor under this Indenture withgame effect as if such successor
Person had been named as such Guarantor hereitheandfter, except in the case of a lease, theepessor Person shall be relieved of all
obligations and covenants under this IndentureaanydGuarantees of such Guarantor.

Upon (i) a consolidation or merger of any Guaramiith or into, or a sale, conveyance or transfealbbr substantially all the properties
and assets of any Guarantor to, any other Persanyotonsolidation or merger of any Person witmto any Guarantor, in each case in a
transaction in which the successor Person formezliblg consolidation or merger or to which such,salaveyance or transfer is made is not
an Affiliate of the Company or (ii) any sale, coyaace or transfer (including by way of merger) bg Company or any Subsidiary thereof of
all or substantially all the Capital Stock of anyaBantor to any Person that is not an Affiliatehef Company, such Guarantor shall be
automatically and unconditionally released anditisged from all its obligations under its Guarastaed under this Article XIWith respect
to Securities of all series theretofore guaranteGuarantees of such Guarantor without any furdicéon required on the part of the Trustee
or any Holder. The Trustee shall deliver an appadpiinstrument evidencing such release and digehapon receipt of a Company Request
accompanied by an Officers’ Certificate certifyiag to the compliance with this paragraph of Sectié®il. The Company may, at its option,
at any time and from time to time, cause any Guaran be automatically and unconditionally relehaad discharged from all its obligatic
under its Guarantees with respect to Securities| series guaranteed by Guarantees of such Gearamdl under this Article XIWipon
(i) any conditions for such release provided wébpect to Securities of such series in accordaitbeSgction 30having been satisfied and
(ii) delivery by the Company to the Trustee of anpany Order relating to such release and dischailyz Trustee shall deliver an appropr
instrument evidencing such release and discharge rgeeipt of a Company Request accompanied byfficed’ Certificate certifying as to
the compliance with this paragraph_of Section 1401

Anything in this Indenture, the Securities or anya@ntee to the contrary notwithstanding, the albligns of any Guarantor under its
Guarantees and this Indenture shall be limitethéohaximum amount as will, after giving effect tbather contingent and fixed liabilities of
such Guarantor, result in the obligations of suciai@ntor under its Guarantees and this Indenturearstituting a fraudulent advance or
fraudulent transfer under any Bankruptcy Law, théfdrm Fraudulent Conveyance Act, the Uniform Fraledt Transfer Act or any similar
federal, state or other law affecting the rightem@ditors generally.

No Guarantee by any Guarantor of any Security, dretr not such Guarantee is or is to be endotsedn, shall be valid and
obligatory for any purpose with respect to suchuigcuntil the certificate of authentication oncbuSecurity shall have been signed by or on
behalf of the Trustet



The obligations of each Guarantor under its Guasmpursuant to this Article Xlsre hereby expressly made subordinate and suh
right of payment to the prior payment in full of 8kenior Guarantor Debt of such Guarantor, in ease on the same basis as the indebte
represented by the Securities and the paymenggirincipal of (and premium, if any) and interesttbe Securities are subordinate and
subject in right of payment to the prior paymentuith of all Senior Debtmutatis mutandis For the purposes of the foregoing sentence, the
Trustee and the Holders shall have the right teivecor retain payments by any Guarantor only ahdimes as they may receive or retain
payments and distributions in respect of the Stearpursuant to this Indenture, including Artixle hereof.
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ARTICLE XV
SUBORDINATION OF SECURITIES

Section 1501. Securities Subordinate to Senior D&he Company covenants and agrees, and each HifldeBecurity, by his
acceptance thereof, likewise covenants and adiessto the extent and in the manner hereinaétefosth in this Article, the indebtedness
represented by the Securities and the paymentegdrincipal of (and premium, if any) and interesteach and all of the Securities are hereby
expressly made subordinate and subject in righagfent to the prior payment in full of all Senidebt.

Notwithstanding the foregoing, if a deposit referte in_Section 1304(1} made pursuant to Section 13f12Section 13038vith respect
to any Securities (and provided all other condgisat out in Section 13@? Section 1303 as applicable, shall have been satisfied with
respect to such Securities), then no money or @dvernment Obligations so deposited, and no practegteon, will be subject to any rights
of holders of Senior Debt, including any such rigatising under this Article XV

Section 1502. Payment Over of Proceeds Upon DispllEtc. In the event of (a) any insolvency or bankruptage or proceeding, or
any receivership, liquidation, reorganization drestsimilar case or proceeding in connection thiéhgewelative to the Company or to its
creditors, as such, or to its assets, or (b) apydation, dissolution or other winding up of therfpany, whether voluntary or involuntary and
whether or not involving insolvency or bankruptoy,(c) any assignment for the benefit of credimrany other marshalling of assets and
liabilities of the Company, then and in any suchrewthe holders of Senior Debt shall be entitleceteive payment in full of all amounts due
or to become due on or in respect of all Seniort@iiebluding any interest accruing thereon after tommencement of any such case or
proceeding), or provision shall be made for sugimpent in cash or cash equivalents or otherwiserraaner satisfactory to the holders of
Senior Debt, before the Holders of the Securitieseatitled to receive any payment on account ioicgral of (or premium, if any) or interest
on the Securities, and to that end the holdersofds Debt shall be entitled to receive, for apgtiien to the payment thereof, any payment or
distribution of any kind or character, whether @sla, property or securities, including any suchpayt or distribution which may be payable
or deliverable by reason of the payment of anyrithdebtedness of the Company being subordinatéietpayment of the Securities, which
may be payable or deliverable in respect of thaitées in any such case, proceeding, dissolutiqoidation or other winding up event.

In the event that, notwithstanding the foregoingvisions of this Section, the Trustee or the Holofeany Security shall have received
any payment or distribution of assets of the Corgpfrany kind or character, whether in cash, priyper securities, including any such
payment or distribution which may be payable oivéeable by reason of the payment of any otherbiteliness of the Company being
subordinated to the payment of the Securities,rbedth Senior Debt is paid in full or payment thafrprovided for, and if such fact shall, at or
prior to the time of such payment or distributibaye been made known to the Trustee or, as thentagée, such Holder, then and in such
event such payment or distribution shall be paierar delivered forthwith to the trustee in bankoyp receiver, liquidating trustee, custodi
assignee, agent or other Person making paymemstobdtion of assets of the Company for applicatio the payment of all Senior Debt
remaining unpaid, to the extent necessary to geyeadior Debt in full, after giving effect to angrcurrent payment or distribution to or for
the holders of Senior Debt. Any taxes that havenlvaehheld or deducted from any payment or distidouin respect of the Securities, or any
taxes that ought to have been withheld or dedueted any such payment or distribution that havenbreitted to the relevant taxing
authority, shall not be considered to be an amthattthe Trustee or the Holder of any Security inexsefor purposes of this Section.

For purposes of this Article only, the words “caglgperty or securities” shall not be deemed tduihe shares of stock of the Company
as reorganized or readjusted, or securities o€ttrapany or any other corporation or other entitpyfwled for by a plan of reorganization or
readjustment which are subordinated in right ofrpegt to all Senior Debt which may at the time btstaunding to substantially the same
extent as, or to a greater extent than, the Sexsidte so subordinated as provided in this ArtiEle consolidation of the Company with, or
the merger of the Company into, or the sale, coaneg, transfer or lease by the Company of all bstsuntially all its properties and assets to,
another Person upon the terms and conditions gétifoArticle VIl , or the liquidation or dissolution of the Compdoifowing any such
sale, conveyance or transfer, shall not be deenaégbkalution, winding up, liquidation, reorganizatj assignment for the benefit of creditors
or marshalling of assets and liabilities of the @amy for the purposes of this Section if the Pefsomed by such consolidation or into wh
the Company is merged or the Person which acghyresle, conveyance, transfer or lease all or anliatly all of such properties and assets,
as the case may be, shall, as a part of such ¢dasoh, merger, sale, conveyance, transfer oelea@mmply with the conditions set forth in
Article VIII .



Section 1503. Prior Payment to Senior Debt Uponefaration of Securitiesin the event that any Securities are declaredatide
payable before their Stated Maturity, then anduichsevent the holders of Senior Debt shall beledtib receive payment in full of all
amounts due or to become due on or in respect 8kalor Debt or provision shall be made for sualirpent in cash, before the Holders of
the Securities are entitled to receive any payrtieoluding any payment which may be payable byaoaaxf the payment of any other
indebtedness of the Company being subordinatetetpayment of the Securities) by the Company onwttoof the principal of (or premiut
if any) or interest on the Securities or on accafribhe purchase or other acquisition of Securifesvided, however, that nothing in this
Section shall prevent the satisfaction of any sigkiind payment in accordance with Article Xl delivering and crediting pursuant to
Section 120X5ecurities which have been acquired (upon redempti@therwise) prior to such declaration of acelen.

In the event that, notwithstanding the foregoiihg, Company shall make any payment to the Trusté®eddolder of any Security
prohibited by the foregoing provisions of this S$aet and if such fact shall, at or prior to the ¢imf such payment, have been made known to
the Trustee or, as the case may be, such Holder,ahd in such event such payment shall be paidamdedelivered forthwith to the
Company.
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Section 1504. No Payment When Senior Debt in Déefadilibject to the last paragraph of this Section(ifan the event and during the
continuation of any default in the payment of pifirat of (or premium, if any) or interest on any ®erbDebt beyond any applicable grace
period with respect thereto, or (ii) in the evdrgttany event of default with respect to any Sebielt shall have occurred and be continuing
permitting the holders of such Senior Debt (onatie on behalf of the holders thereof) to dedand Senior Debt due and payable prior to
the date on which it would otherwise have beconeahd payable, whether or not such Senior Debbées so accelerated (provided that, in
the case of Clause (i) or Clause (ii), if such d#fan payment or event of default shall have begred or waived or shall have ceased to exist
and any such declaration of acceleration shall t&emn rescinded or annulled, then such defauldymgnt or event of default, as the case
may be, shall be deemed not to have occurred éptinposes of this Section), or (b) in the eveat &my judicial proceeding shall be pending
with respect to any such default in payment or eeédefault that shall be deemed to have occuimethe purpose of this Section, then no
payment (including any payment which may be paybpleesason of the payment of any other indebtedoktf®e Company being
subordinated to the payment of the Securities) fleainade by the Company on account of principgbopremium, if any) or interest on the
Securities or on account of the purchase or otbguiaition of Securities; provided, however, thathing in this Section shall prevent the
satisfaction of any sinking fund payment in accomawith_Article Xllby delivering and crediting pursuant to Section2.3@curities which
have been acquired (upon redemption or otherwise) @ such default in payment.

In the event that, notwithstanding the foregoiihg, Company shall make any payment to the Trusté®eddolder of any Security
prohibited by the provisions of this Section, ahstich fact shall, at or prior to the time of sygayment, have been made known to the Tn
or, as the case may be, such Holder, then anccinestent such payment shall be paid over and deliviorthwith to the Company.

No default in payment or event of default with resipto any Senior Debt shall be deemed to be aitiéfigpayment or event of default
of the kind specified in Clause (a)(i) or (a)(if)this Section, and no judicial proceeding withpest to any such default in payment or eve
default shall be deemed to be a judicial proceedirthe kind specified in Clause (b) of this Seatid (x) the Company shall be disputing the
occurrence or continuation of such default in paynoe event of default, or any obligation purpohyegiving rise to such default in payment
or event of default, and (y) no final judgment hintdthat such default in payment or event of defaas occurred and is continuing shall have
been issued. For this purpose, a “final judgmergans a judgment that is issued by a court havinggdjietion over the Company or its
property, is binding on the Company or its propgidyn full force and effect and is not subjecjudicial appeal or review (including because
the time within which a party may seek appeal srenw has expired), provided that, if any such judgtrhas been issued but is subject to
judicial appeal or review, it shall neverthelessibemed to be a final judgment unless the Complaaly is good faith be prosecuting su
appeal or a proceeding for such review and shak labtained a stay of execution pending such appaalview. Notwithstanding the
foregoing, this paragraph shall not apply to anfiadié in payment or event of default with respecaty Senior Debt as to which the Comg
has waived the application of this paragraph initis&rument evidencing such Senior Debt or by wisigbh Senior Debt is created, incurred,
assumed or guaranteed by the Company.

Section 1505. Payment Permitted in Certain SitnatidNothing contained in this Article or elsewhergthiis Indenture or in any of the
Securities shall prevent (a) the Company, at ang &xcept during the pendency of any case, praegedissolution, liquidation or other
winding up, assignment for the benefit of creditor®ther marshalling of assets and liabilitieshaf Company referred to in Section 1502
under the conditions described_ in Section 1803ection 1504 from making payments at any time of or on accadrhe principal of (and
premium, if any) or interest on the Securitiesporaccount of the purchase or other acquisitioBemfurities, or (b) the application by the
Trustee of any money deposited with it hereundd¢inégpayment of or on account of the principalafd premium, if any) or interest on the
Securities or the retention of such payment byHblglers, if, at the time of such application by fhestee, it did not have knowledge that
such payment would have been prohibited by theigians of this Article.

Section 1506. Subrogation to Rights of Holders@fi§r Debt Subject to the payment in full of all Senior Debthe provision for suc
payment in cash or cash equivalents or otherwigentanner satisfactory to the holders of Seniort[xeb Holders of the Securities shall be
subrogated to the extent of the payments or digidhs made to the holders of such Senior Debtyaunisto the provisions of this Article
(equally and ratably with the holders of indebtesinef the Company which by its express terms islibated to Indebtedness of the
Company to substantially the same extent as therifies are subordinated to the Senior Debt amhiiled to like rights of subrogation) to
the rights of the holders of such Senior Debt teiee payments and distributions of cash, propenty securities applicable to the Senior [
until the principal of (and premium, if any) anderest on the Securities shall be paid in full. Parposes of such subrogation, no paymer
distributions to the holders of the Senior Deban§ cash, property or securities to which the Haldé the Securities or the Trustee would be
entitled except for the provisions of this Articend no payments over pursuant to the provisionikisfArticle to the holders of Senior Debt
by Holders of the Securities or the Trustee, shallamong the Company, its creditors other thagenslof Senior Debt and the Holders of the
Securities, be deemed to be a payment or distabuty the Company to or on account of the SeniditL




Section 1507. Provisions Solely to Define Relafights. The provisions of this Article are and are intedidolely for the purpose of
defining the relative rights of the Holders of thecurities on the one hand and the holders of £8abt on the other hand. Nothing contai
in this Article or elsewhere in this Indenture oitihe Securities is intended to or shall (a) impgsramong the Company, its creditors other
than holders of Senior Debt and the Holders ofRkeurities, the obligation of the Company, whichlisolute and unconditional (and which,
subject to the rights under this Article of thedwak of Senior Debt, is intended to rank equaliyhail other general obligations of the
Company), to pay to the Holders of the Securitiesprincipal of (and premium, if any) and interestthe Securities as and when the same
shall become due and payable in accordance withtdrens; or (b) affect the relative rights agaithet Company of the Holders of the
Securities and creditors of the Company other tharholders of Senior Debt; or (c) prevent the #@e®r the Holder of any Security from
exercising all remedies otherwise permitted by iggple law upon default under this Indenture, stibfie the rights, if any, under this Article
of the holders of Senior Debt to receive cash, @riypand securities otherwise payable or deliver&blthe Trustee or such Holder.
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Section 1508. Trustee to Effectuate Subordinati6ach Holder of a Security by his acceptance tifexethorizes and directs the Trus
on his behalf to take such action as may be negessappropriate to effectuate the subordinatimviaed in this Article and appoints the
Trustee his attorney-in-fact for any and all suahppses.

Section 1509. No Waiver of Subordination Provisioh® right of any present or future holder of amn®r Debt to enforce
subordination as herein provided shall at any fimeny way be prejudiced or impaired by any adadure to act on the part of the Company
or by any act or failure to act, in good faith,dryy such holder, or by any non-compliance by thengany with the terms, provisions and
covenants of this Indenture, regardless of any kedge thereof any such holder may have or be oikergharged with.

Without in any way limiting the generality of therégoing paragraph, the holders of Senior Debt mbgny time and from time to tin
without the consent of or notice to the TrusteéherHolders of the Securities, without incurringpensibility to the Holders of the Securities
and without impairing or releasing the subordinatwovided in this Article or the obligations heneler of the Holders of the Securities to the
holders of Senior Debt do any one or more of thieviang: (i) change the manner, place or termsajfment or extend the time of payment
of, or renew or alter, Senior Debt or otherwise ather supplement in any manner Senior Debt or astyument evidencing the same or any
agreement under which Senior Debt is outstanding€ll, exchange, release or otherwise deal aith property pledged, mortgaged or
otherwise securing Senior Debt; (iii) release aagsBn liable in any manner for the collection ohi®e Debt; and (iv) exercise or refrain from
exercising any rights against the Company and #mgrderson.

Section 1510. Notice to Truste&he Company shall give prompt written noticelte Trustee of any fact known to the Company which
would prohibit the making of any payment to or bg fTrustee in respect of the Securities. Notwitiditeg the provisions of this Article or
any other provision of this Indenture, the Trustball not be charged with knowledge of the existesfcany facts which would prohibit the
making of any payment to or by the Trustee in respéthe Securities, unless and until the Trusteas! have received written notice thereof
from the Company or a holder of Senior Debt or framy trustee therefor; and, prior to the receiprmf such written notice, the Trustee,
subject to the provisions of Section 601, shalkebttled in all respects to assume that no suds f=ast.

Subject to the provisions of Section §0he Trustee shall be entitled to rely on thewdeli to it of a written notice by a Person
representing himself to be a holder of Senior Oeba trustee therefor) to establish that suchcedias been given by a holder of Senior Debt
(or a trustee therefor). In the event that the fEreisletermines in good faith that further evidesaequired with respect to the right of any
Person as a holder of Senior Debt to participasminpayment or distribution pursuant to this Aetithe Trustee may request such Person to
furnish evidence to the reasonable satisfactich®fTrustee as to the amount of Senior Debt helslioh Person, the extent to which such
Person is entitled to participate in such paymemlistribution and any other facts pertinent totiglts of such Person under this Article, and
if such evidence is not furnished, the Trustee ohefgr any payment to such Person pending judieidrchination as to the right of such
Person to receive such payment.

Section 1511. Reliance on Judicial Order or Cesdif of Liguidating AgentUpon any payment or distribution of assets of the
Company referred to in this Article, the Trustaghject to the provisions of Section 604nd the Holders of the Securities shall be eutitb
rely upon any order or decree entered by any aiurdmpetent jurisdiction in which such insolvenbgnkruptcy, receivership, liquidation,
reorganization, dissolution, winding up or simitase or proceeding is pending, or a certificatthefrustee in bankruptcy, receiver,
liquidating trustee, custodian, assignee for theebieof creditors, agent or other Person makinghuayment or distribution, delivered to the
Trustee or to the Holders of Securities, for theppse of ascertaining the Persons entitled togipétie in such payment or distribution, the
holders of Senior Debt and other indebtednesseo€Citmpany, the amount thereof or payable therberamount or amounts paid or
distributed thereon and all other facts pertinbetéto or to this Article.

Section 1512. Trustee Not Fiduciary For HolderSefior Debt The Trustee shall not be deemed to owe any fidyduty to the
holders of Senior Debt and shall not be liablertp such holders or creditors if it shall in gooittfgpay over or distribute to Holders of
Securities or to the Company or to any other Pecssh, property or securities to which any hol@éiSenior Debt shall be entitled by virtue
of this Article or otherwise. With respect to thalders of Senior Debt, the Trustee undertakes timpe or to observe only such of its
covenants or obligations as are specifically sehfm this Article and no implied covenants origations with respect to holders of Senior
Debt shall be read into this Indenture againsflihsstee.

Section 1513. Rights of Trustee as Holder of Sebint; Preservation of Trustees Righfhe Trustee in its individual capacity shall be
entitled to all the rights set forth in this Ariclith respect to any Senior Debt which may attang be held by it, to the same extent as any
other holder of Senior Debt and nothing in thisdntlire shall deprive the Trustee of any of itstsgis such holder.

Nothing in this Article shall apply to claims of; payments to, the Trustee under or pursuaSection 60¢.



Section 1514. Article Applicable to Paying Agenta case at any time any Paying Agent other tharTrustee shall have been
appointed by the Company and be then acting heegutite term “Trustee” as used in this Article slrabuch case (unless the context
otherwise requires) be construed as extendingdararbuding such Paying Agent within its meaninduly for all intents and purposes as if
such Paying Agent were named in this Article inidd to or in place of the Trustee.

This instrument may be executed in any number ohtarparts, each of which so executed shall be ddembe an original, but all su
counterparts shall together constitute but oneth@dame instrument. Delivery of an executed capateof this Indenture by facsimile or
electronic transmission shall be equally as eféectis delivery of an original executed counterpéthis Indenture. Any party delivering an
executed counterpart of this Indenture by facsimilelectronic transmission also shall deliver ggioal executed counterpart of this
Indenture, but failure to deliver an original exexxlicounterpart shall not affect the validity, enéability and binding effect of this Indenture.

* * *
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyy@ar first above written.

COTT CORPORATION

By:

156775 CANADA INC.

By:

2011438 ONTARIO LIMITED

By:

804340 ONTARIO LIMITED

By:

967979 ONTARIO LIMITED

By:

AIMIA FOODS EBT COMPANY LIMITED

By:

AIMIA FOODS GROUP LIMITED

By:

AIMIA FOODS HOLDINGS LIMITED

By:

AIMIA FOODS LIMITED

By:

CALYPSO SOFT DRINKS LIMITED

By:

CAROLINE LLC

By:
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CLIFFSTAR LLC

By:

COOKE BROS (TATTENHALL) LIMITED

By:

COOKE BROS HOLDINGS LIMITED

By:

COTT (NELSON) LIMITED

By:

COTT ACQUISITION LIMITED

By:

COTT ACQUISITION LLC

By:

COTT BEVERAGES INC.

By:

COTT BEVERAGES LIMITED

By:

COTT DEVELOPMENTS LIMITED

By:

COTT EUROPE TRADING LIMITED

By:

COTT HOLDINGS INC.

By:

COTT INVESTMENT, L.L.C.

By:
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COTT LIMITED

By:

COTT LUXEMBOURG S.A. R.L.

By:

COTT NELSON (HOLDINGS) LIMITED

By:

COTT PRIVATE LABEL LIMITED

By:

COTT RETAIL BRANDS LIMITED

By:

COTT U.S. ACQUISITION LLC

By:

COTT UK ACQUISITION LIMITED

By:

COTT USA FINANCE LLC

By:

COTT VENDING INC.

By:

COTT VENTURES LIMITED

By:

COTT VENTURES UK LIMITED

By:
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DS CUSTOMER CARE, LLC

By:

DSS GROUP, INC.

By:

DS SERVICES OF AMERICA, INC.

By:

DS SERVICES HOLDINGS, INC.

By:

INTERIM BCB, LLC

By:

MR FREEZE (EUROPE) LIMITED

By:

STAR REAL PROPERTY LLC

By:

STOCKPACK LIMITED

By:

TT CALCO LIMITED

By:

[TRUSTEE]

By:




Initial Guarantor

156775 Canada Inc.
2011438 Ontario Limited
804340 Ontario Limited
967979 Ontario Limited

Aimia Foods EBT Company Limited
Aimia Foods Group Limited
Aimia Foods Holdings Limited
Aimia Foods Limited

Calypso Soft Drinks Limited

Caroline LLC
Cliffstar LLC

Cooke Bros (Tattenhall) Limited

Cooke Bros Holdings Limited

Cott (Nelson) Limited
Cott Acquisition Limited
Cott Acquisition LLC
Cott Beverages Inc.
Cott Beverages Limited
Cott Corporation
Cott Developments Limited

Cott Europe Trading Limited

Schedule A

State of Incorporation or Organization

Canada
Canada
Canada
Canada
United Kingdom
United Kingdom
United Kingdom
United Kingdom

United Kingdom

Delaware

Delaware

United Kingdom

United Kingdom

United Kingdom
United Kingdom
Delaware
Georgia
United Kingdom
Canada
United Kingdom

United Kingdom

Principal Executive Offices

6525 Viscount Road,
Mississauga, ON L4V 1H

6525 Viscount Road,
Mississauga, ON L4V 1H

6525 Viscount Road,
Mississauga, ON L4V 1H

6525 Viscount Road,
Mississauga, ON L4V 1H

Penny Lane, Haydock, Merseyside, WA11
0Qz

Penny Lane, Haydock, Merseyside, WA11
0Qz

Penny Lane, Haydock, Merseyside, WA11
0Qz

Penny Lane, Haydock, Merseyside, WA11
0Qz

Spectrum Business Park, Wrexham

Industrial Estate, Wrexham, CLWYD, LL

90QA

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

Spectrum Business Park, Wrexham

Industrial Estate, Wrexham, CLWYD, LL

90QA

Spectrum Business Park, Wrexham

Industrial Estate, Wrexham, CLWYD, LL

90QA

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

Citrus Grove, Side Ley Kegworth, Derby,
DE74 2F.

5519 W. Idlewild Ave,
Tampa, FL 3363

5519 W. Idlewild Ave,
Tampa, FL 3363

Citrus Grove, Side Ley Kegworth, Derby,
DE74 2F.

6525 Viscount Road,
Mississauga, ON L4V 1H

Citrus Grove, Side Ley Kegworth, Derby,
DE74 2F.

Citrus Grove, Side Ley Kegworth, Derby,
DE74 2F.



Initial Guarantor

Cott Holdings Inc.
Cott Investment, L.L.C.
Cott Limited

Cott Luxembourg S.a. r.l.

Cott Nelson (Holdings) Limited

Cott Private Label Limited
Cott Retail Brands Limited
Cott U.S. Acquisition LLC
Cott UK Acquisition Limited

Cott USA Finance LLC

Cott Vending Inc.

Cott Ventures Limited
Cott Ventures UK Limited
DS Customer Care, LLC

DSS Group, Inc.

DS Services of America, Inc.

DS Services Holdings, Inc.
Interim BCB, LLC

Mr Freeze (Europe) Limited

Star Real Property LLC
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Exhibit 5.1
May 26, 2015

Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida 33634

Dear Ladies/Gentlemen:
Re: Cott Corporation

We are acting as Ontario counsel to Cott Corpandtioe “Company”) in connection with the Registration Statementramm S-3 (as such
may hereafter be amended or supplemented, Regfstration Statement”) filed by the Company with the Securities and Bxage
Commission in connection with the registration urtthe United StateSecurities Act of 1933as amended, relating to the offering from time
to time, as set forth in the prospectus containetié Registration Statement and as to be setifoxhe or more supplements to the
prospectus, of the Company'’s: (i) debt securities { Debt Securities”); (ii) common shares (theCommon Shares); (iii) preferred share
(the “ Preferred Shares”); (iv) fractional interests in Preferred Sharas,represented by depositary shares (fbegositary Shares’);

(v) warrants to purchase Debt Securities (tiebt Warrants ”); (vi) warrants to purchase Common Shares (t®fhmon Share Warrants
"); (vii) warrants to purchase Preferred Shares (tRreferred Share Warrants”); (viii) warrants to purchase Depositary Shartee (*
Depositary Share Warrants”); (ix) contracts obligating holders to purchaseni the Company, and obligating the Company toteetlie
holders, Common Shares at a future date or ddtes 8tock Purchase Contracts); and (x) units consisting of a Stock Purchasettact

and either Debt Securities or debt obligationshofitparties, securing the holders’ obligationptwchase Common Shares under such Stock
Purchase Contract (thdJhits ") with an aggregate offering price set forth ie tRegistration Statement. The Debt Warrants, Com@iane
Warrants, Preferred Share Warrants and DepositaayeSNarrants are collectively referred to as thiédirants ” and the Warrants, together
with the Debt Securities, the Common Shares, tb&Red Shares, the Depositary Shares, the Stack&e Contracts and the Units are
collectively referred to as theSecurities”. Any Debt Securities or Preferred Shares maydieertible into, or exchangeable for, Common
Shares or other Securities.

The Debt Securities will be issued in one or matges and may be either senior debt securities' (8enior Debt Securities’) issued
pursuant to an indenture to be entered into (t8erfior Indenture ") between the Company and a trustee to be idedtifierein, or
subordinated debt securities (th8tbordinated Debt Securities’) issued pursuant to an indenture to be enterexd(the “Subordinated
Indenture ") between the Company and a trustee to be idedtifierein. The Debt Securities may be guarantgeohy of 2011438 Ontario
Ltd., 804340 Ontario Ltd., 967979 Ontario Limitetal56775 Canada Inc. (collectively, anadian Subsidiaries’) and certain of the
Company’s U.S. subsidiaries (any such guaranted¢isdbZanadian Subsidiaries, th&tiarantees”). The Debt Warrants will be issued under
one or more debt warrant agreements (eact)ebt Warrant Agreement”), the Common Share Warrants will be issued urmaer or more
common share warrant agreements (eactCamimon Share Warrant Agreement’), the Preferred Share Warrants will be issuedeurmhe

or more preferred share warrant agreements (e



“ Preferred Share Warrant Agreement”) and the Depositary Share Warrants will be issueder one or more depositary share warrant
agreements (each, &epositary Share Warrant Agreement’ and, together with the Debt Warrant AgreementsQbmon Share Warra
Agreements and the Preferred Share Warrant Agretsitae “Warrant Agreements ”) each to be between the Company and a financial
institution to be identified therein as warrant sig@ach, a Warrant Agent ”).

1. Examinations

In connection with our opinion set out herein, veed examined executed originals or copies idedtiiieour satisfaction of the following
documents and records:

a) the Registration Statemel
b) the articles of amalgamation, articles of amendmaedtb-laws of the Compan
c) the articles and t-laws of each Canadian Subsidiary; i

d) certificates of compliance for the Company aadheCanadian Subsidiary dated as of May 25, 28%6ed by Industry Canada or
the Ministry of Government Services (Ontario), pplecable (each, aCompliance Certificate”, and collectively, the “
Compliance Certificates”).

We have also made such investigations and exanoingitials or copies, certified or otherwise ideetifto our satisfaction, of such
certificates of directors, officers and public offils and of such other certificates, documentsrandrds as we have considered necessary or
relevant for the purposes of the opinions heregmafkpressed. As to various questions of fact egleto the opinions rendered herein, we |
relied exclusively and without independent verifica upon certificates and correspondence of puifficials, certificates of an officer of the
Company and of each of the Canadian Subsidiariesldae date of this opinion letter (each, @ifficer’s Certificate ”, and collectively, the

“ Officer’s Certificates ”) and the Compliance Certificates. We have considsuch questions of law and made such othertige¢ions, as

we have deemed relevant or necessary as a basliiefopinion expressed below in this opinion letter

2. Assumptions and Reliance

In connection with our opinions set out herein,ha@e assumed the genuineness of all signaturekggalkpower, capacity and authority of
individuals executing documents, the genuinenedsaathenticity of all documents submitted to usmginals, the conformity to authentic
original documents of all documents submitted tasisertified, scanned or photostatic copies aiffisies, no change in status of any of the
Company and the Canadian Subsidiaries from theafdtes applicable Compliance Certificate, any appt by the board of directors of the
Company or of any of the Canadian Subsidiarieswgrissuance of Securities will be in accordancéwie Company’s constating documents
and the terms of the applicable agreements gowgamd instruments evidencing such Securities,ébelutions of the board of directors
attached to the Company'’s Officer’s Certificateplagable laws and the rules and regulations offibnto Stock Exchange,
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and the accuracy of all factual matters in the €@ffs Certificates and the attachments theretohgie also relied upon the accuracy and
authenticity of the documents examined or othenpiswided.

3.  Jurisdiction

We are solicitors qualified to practice law onlytire Province of Ontario. We have not made an exation of the laws of any jurisdiction
other than the laws of the Province of Ontario tiredfederal laws of Canada applicable therein amdlavnot express or imply any opinion in
respect of the laws or any matters governed bylamg other than the laws of the Province of Ontarid the federal laws of Canada
applicable therein.

4.  Opinion
Based upon the foregoing and subject to the assonspualifications and limitations set forth harave are of the opinion that:

1. The Senior Indenture will, when duly approvedtiiy board of directors of the Company (th&dard "), be duly authorized by all
necessary corporate action on the part of the Com,

2. The Senior Debt Securities (including Senior C&curities issuable upon conversion of or excedagany Security or upon exercise
of any Debt Warrant) will, when duly authorized fssuance by the Board, be duly authorized byedkessary corporate action on the
part of the Company and, when the final terms efdhplicable Senior Debt Securities have been ektgblished and approved by the
Board and such Senior Debt Securities are issugdielivered in accordance with the terms of thei@dndenture against payment
therefor, such Senior Debt Securities will be glidsued.

3. The Subordinated Indenture will, when duly appibby the Board, be duly authorized by all neagssarporate action on the part of
the Company

4. The Subordinated Debt Securities (including $dinated Debt Securities issuable upon conversiar exchange for any Security or
upon exercise of any Debt Warrant) will, when dalithorized for issuance by the Board, be duly ai#bd by all necessary corporate
action on the part of the Company and, when thel feyms of the applicable Subordinated Debt S@earhave been duly established
and approved by the Board and such Subordinatetl ®turities are issued and delivered in accordatitbethe terms of the
Subordinated Indenture against payment therefeh Subordinated Debt Securities will be validlyisd.

5. The Guarantees will, when duly approved by tharth of directors of each of the Canadian Subsefiaffering such Guarantees, be
duly authorized by all necessary corporate actiothe part of each such Canadian Subsid
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10.

11.

5.

The Common Shares (including Common Sharesh#sug@on conversion of or exchange for any Secuaritypon exercise of any
Common Share Warrant) will, when duly approvedissuance by the Board, be duly authorized by alessary corporate action on-
part of the Company and, when issued and delivagathst payment therefor, will be validly issuedudly paid and non-assessable
common shares in the capital of the Compi

The Preferred Shares (including Preferred Shasesble upon conversion of or exchange for amyi®tg or upon exercise of any
Preferred Share Warrant) will, when duly approvadigsuance by the Board, be duly authorized bpetkessary corporate action on
part of the Company and, when the final terms efdhplicable Preferred Shares have been duly estatiland approved by the Board
and when all action necessary for creation of Surdferred Shares has been taken including, witlmitation, the filing of articles of
amendment, such Preferred Shares will be validhaterd and, when issued and delivered against payheefor, will be validly issued
as fully paid and nc-assessable shares in the capital of the Com|

The Depositary Shares and any applicable Degrgsghare Warrant Agreement will, when duly apptblig the Board, be duly
authorized by all necessary corporate action ompéneof the Compan)

The Warrants and any applicable Warrant Agre¢mvél) when duly approved by the Board, be dulytewrized by all necessary
corporate action on the part of the Comp:

The Stock Purchase Contracts will, when dufyraped by the Board, be duly authorized by all ssaey corporate action on the part of
the Company

The Units will, when duly approved by the Board,duy authorized by all necessary corporate aatiothe part of the Compan

Limitation

We undertake no duty to amend any of the opiniehg$osth herein following the date of this opinitatter with respect to changes in matters
of law or fact which may occur following the daterbof, and reliance on this opinion letter after date of this opinion letter must be made
with the assumption that there has been no chanteirelevant law or facts insofar as they magafthe subject matter of this opinion let

This opinion is for your benefit in connection withe Registration Statement and may be relied lpyoyou and by persons entitled to rely
upon it pursuant to the applicable provisions efSkcurities Act of 1933We hereby consent to the filing of this opiniaaa exhibit to the
above-referenced Registration Statement. In githiggconsent, we do not hereby admit that we atieinvthe category of persons whose
consent is required under Section 7 of Sleeurities Act of 1938nd the rules and regulations of the Securitieskamthange Commission
thereunder.
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Yours very truly,

/s/ Goodmans

“Goodman”

Page 5



Exhibit 5.2

May 26, 2015

Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida USA 33634

Re: Cott Corporation: Registration Statement omF813

Dear Ladies and Gentlemen:

We have acted as United States counsel to Cotto€atipn, a corporation organized under the lawSarfiada (the * Compariy, in

connection with the registration statement on F8r1(the “_Registration Stateméhffiled with the United States Securities and Exiche
Commission (the * Commissidi on or about the date hereof by the Company andé subsidiaries of the Company listed on Schelidle
and Schedule A-2 hereto (together with the Comptirgy; Registrant®) under the Securities Act of 1933, as amendeel (tAct"). The
Registration Statement relates to the offering said from time to time of an indeterminate amodrary of the following types of securities,
or any combination of such securities, on a comtirsuor delayed basis pursuant to Rule 415 undekdhe

(i) senior or subordinated debt securities of tenfany or another Registrant, which may be secoireghsecured, in one or more
series, including guarantees thereof by one or rabtiee Registrants (the * Debt Securitigsto be issued under (A) in the case of
senior debt securities and any guarantees thexesgfior indenture (the * Senior Indenttiréo be entered into among the issuer(s)
and/or guarantor(s) of such senior debt securitieestrustee named therein, and any co-trustee chéimeeein, and (B) in the case of
subordinated debt securities and any guaranteesoth@ subordinated indenture (the * Subordinftednture’) to be entered into
among the issuer(s) and/or guarantor(s) of sucbrdutated debt securities, the trustee named thexad any co-trustee named therein;

(i) common shares, no par value, of the Compar@dfhmon Sharey;
(iii) preferred shares, no par value, of the Comyp@rPreferred Sharey;

(iv) fractional interests in Preferred Shares,eggasented by depositary shares (* Depositary Shaesidenced by depositary
receipts (*_Receipt® issued pursuant to one or more deposit agreesr(ieath, a “ Deposit Agreeméhthat may be entered into
between the Company and a depositary to be nareeeirh

(v) warrants to purchase Debt Securities, Commanredh Preferred Shares, or Depositary Shares (famai’) to be issued under
one or more warrant agreements (each, a “ Warrgrgéinent) to be entered into between the Company (orhédase of warrants to
purchase Debt Securities, the Registrant that mepto issue or sell such Debt Securities) and/éteant agent to be named there
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(vi) contracts obligating holders to purchase fithe Company, and obligating the Company to setthéoholders, Common Shal
at a future date or dates_(* Stock Purchase Cdsttado be issued under one or more purchase cdraggeements (each, a * Purchase
Contract Agreemeri) to be entered into between the Company and tinehase contract agent to be named therein; and

(vii) units (* Stock Purchase Unit} consisting of a Stock Purchase Contract anceeibebt Securities or debt obligations of third
parties, securing the holders’ obligations to pasghCommon Shares under such Stock Purchase Gontrac

The Debt Securities, Depositary Shares, Warramdgk3 urchase Contracts, and Stock Purchase Ueiteferred to herein collectively as
“ Securities’, and the Senior Indenture and the Subordinatddriture are each referred to as an “ Inderitared collectively referred to as
the “ Indentures.
In connection with this opinion, we have examinedioals or copies, certified or otherwise idemfito our satisfaction, of:
(a) the Registration Statement;

(b) the certificates of incorporation, gws and other organizational and governance dootswd the subsidiaries of the Comp
listed on Schedule A-1 hereto (the “ Delaware Slibges”); and

(c) the forms of the Indentures filed as exhihbitshte Registration Statement.

We have also examined originals or copies, cedtifieotherwise identified to our satisfaction, o€l records of the Registrants and
such agreements, certificates of public officiakstificates of officers or other representativethe Registrants and others, and such other
documents as we have deemed necessary or appecgsiatbasis for the opinions set forth below.

We have assumed the legal capacity of all natwagns signing any of the documents and corpoeatards examined by us, the
genuineness of all signatures, the authenticiglladocuments submitted to us as originals, thdaramty to authentic originals of all
documents submitted to us as copies, and the agcaral completeness of all corporate records amer @formation made available to us by
the Company. We have not independently establishedrified any facts relevant to the opinion exgsed herein, but have relied upon
statements and representations of officers and otpeesentatives of the Company and others asctadl matters
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We have assumed that the parties to any agreemeotiser documents relevant to our opinions, othan the Delaware Subsidiaries,
had or will have the power, corporate or otherwisegnter into and perform their respective oblayz thereunder. We have also assumed the
due authorization by all requisite action, corperat otherwise, and the execution and deliveryumharties of such documents, and, as to
parties other than the Registrants, the validity bimding effect thereof on such parties.

We assume that the terms of all Securities to fered pursuant to the Registration Statement (anl Securities, " Offered Securities
"), together with the terms of the applicable Intleas and all other agreements governing and im&nts evidencing the Offered Securities,
including any and all Receipts, Deposit Agreemeiarrant Agreements, and Purchase Contract Agretsniewilectively, the “ Applicable
Adgreements) will conform to the descriptions thereof in tRegistration Statement. We further assume that wrafs will be established so
as not to, and that the issuance and sale of tlegadf Securities do not and will not, violate, datfwith, or constitute a default under (i) any
agreement or instrument to which the Registrar@sabject, (i) any law, rule or regulation to whihe Registrants are subject, (iii) any
judicial or regulatory order or decree of any gowveental authority, (iv) applicable principles ofigia policy, or (v) any consent, approv
license, authorization, filing, or registration véiny governmental authority. With respect to aagusities issued in certificated form, we
assume that certificates representing such Sezsuitill be duly executed and delivered and, toetktent required by any Applicable
Agreement, duly authenticated and countersigneilt kgspect to any Securities issued in book-emtmnf we assume that the securities will
be duly registered to the extent required by anglispble Agreement. We have also assumed that tfeeed Securities, the Indentures, and
all other Applicable Agreements will be governedNsw York law.

Based upon the foregoing and subject to the assonspualifications and limitations set forth harave are of the opinion that:

1. With respect to any Debt Securities to be isqugduant to the Registration Statement underrttieritures (including any Debt
Securities to be issued upon the exercise of anyaies exercisable for Debt Securities, if appliepbwvhen:

(A) the applicable Indenture in the form filed asexhibit to the Registration Statement shall haeen duly authorized, executed
and delivered by the Company and each other Ragtgparty thereto to the respective trustee(s); and

(B) the form and terms of such Debt Securitiesldiate been established pursuant to one or moodutemns of the board of
directors of the Registrant issuing such Debt Sgesr(the “ Board) or one or more supplemental indentures or officeertificates,
each in accordance with the terms of the applichddlenture, and any such supplemental indentureffioers’ certificates shall have
been duly authorized, executed and delivered blg efithe Registrants party thereto to the respedtivstee(s), in accordance with the
terms of the applicable Indenture; ¢
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(C) the trustee (and any co-trustee) named in luddnture shall be qualified to act as trustee usdeh Indenture and any
supplemental indenture applicable to such Debt i®exs) and shall have duly executed and delivetezh Indenture and any such
supplemental indenture; and

(D) the applicable Indenture and any supplementi#mtures, as applicable, shall have been dulyfggalinder the Trust
Indenture Act of 1939, as amended; and

(E) the Board shall have taken all necessary catpaction to approve the issuance of such Dehirffies, the terms of the
offering thereof, and any related matters; and

(F) the board of directors of each Registrant guaeing such Debt Securities shall have takeneakssary corporate action to
approve the guarantee of such Debt Securities mypdedated matters; and

(G) the Debt Securities shall have been duly ex;iguthenticated, issued, and delivered in acocedwith the applicable
Indenture and any supplemental indentures or affiertificates and Board resolutions, as appleaénd in accordance with any
applicable underwriting, purchase, or other similgreement approved by the Board, against recgifitebissuer of full payment
therefor as determined by the Board and otherwisetordance with such agreement;

then, such Debt Securities will be valid, bindimgl@nforceable obligations of the Registrant isg@imch Debt Securities, entitled to the
benefits of the applicable Indenture, and, to ttterg applicable, any guarantees of such Debt &=uwill constitute the valid, binding and
enforceable obligations of each Registrant offesngh guarantee.

2. With respect to any Depositary Shares to beessund sold by the Company pursuant to the Reti@ir&tatement, assuming that the
Preferred Shares underlying such Depositary Sheres been duly authorized and are validly issudty-paid and non-assessable, and that
the terms, powers, designations, preferences,aative, participating, optional, and other spedigits, if any, of such Preferred Shares, and
any qualifications, limitations, or restrictionstieon, are as set forth in the article:
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amalgamation and any other charter documents dftimpany, and are consistent with the descriptioaseof in the Registration Statement,
then when:

(A) the board of directors of the Company shalldtaken all necessary corporate action to apptevésuance and terms of such
Depositary Shares, the execution and delivery ®fgbplicable Deposit Agreement, the appointmeth®tepositary named therein, i
any related matters; and

(B) the applicable Deposit Agreement shall haventthdy executed and delivered by the parties tbesstd

(C) the Receipts evidencing the Depositary Sharalt Bave been duly issued against deposit of pipdicable Preference Shares
with the depositary in accordance with the Depagittement; and

(D) the Depositary Shares shall have been duletssund delivered in accordance with any applicahtierwriting, purchase, or
other similar agreement approved by the Board ratjaeceipt by the Company of full payment theref®determined by the Board and
otherwise in accordance with such agreement;

then, such Depositary Shares will be validly issued the person in whose names the Receipts gisteneed will be entitled to the rights
specified therein and in the Deposit Agreement.

3. With respect to any Warrants to be issued altitgothe Company pursuant to the Registratione8tant, assuming that any
Common Shares or Preferred Shares issuable up@xéhneise of such Warrants have been duly autrobere are validly issued, fully-paid
and non-assessable, then when:

(A) the board of directors of the Company shalldtaken all necessary corporate action to apptevésuance and terms of such
Warrants, the execution and delivery of the applie&Varrant Agreement, the appointment of the weragent named therein, and any
related matters; and

(B) the applicable Warrant Agreement shall haventihdy executed and delivered; and

(C) the Warrants shall have been duly executedetisand delivered in accordance with the applestbarrant Agreement, and in
accordance with any applicable underwriting, puseh@r other similar agreement approved by the @@ayainst receipt by the
Company of full payment therefor as determinedhgyBoard and otherwise in accordance with sucheageat;
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then, such Warrants will be valid, binding and eoéable obligations of the Company.

4. With respect to any Stock Purchase Contradbe iesued and sold by the Company pursuant to ¢igésiRation Statement (including
any Stock Purchase Contracts issued and sold asf@aBtock Purchase Unit), assuming that any Com8hares issuable upon the
settlement of such Stock Purchase Contract have dilg authorized and are validly issued, fullygband non-assessable, and that the terms
powers, designations, preferences, and relativéicipating, optional, and other special rightsaify of such Common Shares, and any
qualifications, limitations, or restrictions therg@re as set forth in the articles of amalgamadimsh any other charter documents of the
Company, and are consistent with the descriptibesedf in the Registration Statement, then when:

(A) the board of directors of the Company shalléntaken all necessary corporate action to apptwéssuance and terms of such
Stock Purchase Contracts, the execution and dglofaihe applicable Purchase Contract Agreemeatatipointment of the purchase
contract agent named therein, and any related reated

(B) the applicable Purchase Contract Agreement bhak been duly executed and delivered by thégsattiereto; and

(C) the Stock Purchase Contracts shall have belgredacuted, issued, and delivered in accordantdeté applicable Purchase
Contract Agreement, and in accordance with anyiegiple underwriting, purchase, or other similareggnent approved by the Board,
against receipt by the Company of full paymentefmras determined by the Board and otherwise ¢oraance with such agreement;

then, such Stock Purchase Contracts will be vhlitling and enforceable obligations of the Company.

Notwithstanding anything herein to the contrarythe extent the foregoing opinions relate to theditg, binding effect, or
enforceability of any agreement or obligation af tbompany, such opinions are in each case subjéct bankruptcy, insolvency,
reorganization, fraudulent transfer, moratoriuncgreership, and similar laws relating to or affagtcreditors’ rights generally, and
(y) general principles of equity (regardless of thiee enforcement is sought in a proceeding in gaquritat law).

We express no opinion as to the validity, bindiffga or enforceability of any provision of the $iities, the Indentures, or any other
Applicable Agreements (i) providing for indemnifi@an, contribution or exculpation, (ii) specifyinigat provisions thereof may be waived
only in writing, to the extent that an oral agreainar an implied agreement by trade practice orsmof conduct has been created that
modifies any provision of the Indentures, or (@ipviding for payments thereunder in a currencyepthan currency of the United States of
America to the extent that a court of competerisgliction, under applicable law, will convert amgdgment rendered in such other currency
into currency of the United States of America ottte extent that payment in a currency other thareacy of the United States of America is
contrary to applicable lav
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We further express no opinion as any provisiondimethat (a) relates to the subject matter jurisaticof any Federal court of the United
States of America, or any Federal appellate coaddjudicate any controversy related theretoc@mytains a waiver of an inconvenient fort
or (c) relates to the waiver of rights to jury krid/e also express no opinion as to whether a staigt outside the State of New York or a
Federal court of the United States would give ¢ffeche choice of New York law provided for in tBecurities, the Indentures, or other
Applicable Agreements.

Our opinions set forth above are limited to thedaf/the State of New York that, in our experierare, normally applicable to
transactions of the type contemplated by the Redish Statement and to the General Corporation dfile State of Delaware. We express
no opinion concerning any other laws. In particiNee did not find it necessary for the purposethisf opinion, and accordingly we do not
purport to cover herein, the application of theusities or “Blue Sky” laws of the various statese\Wave assumed that the laws of the State o
New York will govern the Indentures and the se@sitdentified in the numbered paragraphs ab

This opinion is given as of the date hereof, andas@ime no responsibility for updating this opirtisake into account any event,
action, interpretation or change in law occurrinsequent to the date hereof that may affect théityaof any of the opinions expressed
herein.

This opinion is being furnished to you in conneetwith the filing of the Registration Statementdaro opinion is expressed herein €
any matter pertaining to the contents of the Regfisih Statement, other than as to the specifieessiddressed herein, and no opinion may be
inferred or implied beyond that expressly statectine

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and ta¢fierence to our firm under the

heading “Legal Matters” in the prospectus includethe Registration Statement. In giving this cariseve do not admit that we come within
the categories of persons whose consent is requiréer Section 7 of the Act or the rules and regra of the Commission.

Very truly yours,

/s/ DRINKER BIDDLE & REATH LLP
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Exhibit 12.1

The following tables set forth our ratio of earrsrtg fixed charges and earnings to combined fixedges and preferred share dividends.

Computation of Ratio of Earnings to Fixed Charges

Three
Months
Ended Fiscal Year Ended
(in millions of US dollars except for ratios) 4/4/201t 1/3/201¢ 12/28/201. 12/29/201. 12/31/201 1/1/201:
Earnings (losses
Net income (loss) before tax (10.€) (45.0 23.¢ 57.: 41.C 78.4
Add: Combined fixed charge 30.1 46.€ 59.Z 62.5 65.¢ 43.¢
Less: Net incom~noncontrolling interest 1.2 5.€ 5.C 4.t 3.€ 5.1
Earnings before fixed charg 18.2 (4.0 78.C 115.% 103.: 117.2
Fixed Charges
Interest and amortization exper 27.1 39.¢ 52.1 54.¢ 57.: 37.1
Estimated interest component of r 2.4 6.€ 7.1 7.C 8.€ 6.€
Combined fixed charge 30.1 46.€ 59.2 62.5 65.¢ 43.€
Deficiency of earnings available to cover fixed igjes 11.¢ 50.€ — — — —
Ratio of earnings to fixed charg — @ — @ 1.3 1.8 1.€ 2.7

Computation of Ratio of Earnings to Combined FixedCharges and Preferred Share Dividend:

Three
Months
Ended Fiscal Year Ended
(in millions of US dollars except for ratios) 4/4/201! 1/3/201! 12/28/201:  12/29/201.  12/31/201 1/1/201:
Earnings (losses
Net income (loss) before tax (10.6) (45.0 23.¢ 57.: 41.C 78.4
Add: Combined fixed charge 30.1 46.€ 59.2 62.5 65.¢ 43.¢
Add: Preferred Share Dividen: 3.k 0.€ 0.C 0.C 0.C 0.C
Less: Net incom-noncontrolling interest 1.2 5.€ 5.C 4.t 3.€ 5.1
Earnings before fixed charges and preferred shaigethds 217 (3.2 78.C 115.% 103.: 117.2
Fixed Charges
Interest and amortization exper 27.0 39.¢ 52.1 54.¢ 57.: 37.1
Estimated interest component of r 2.4 6.€ 7.1 7.6 8.€ 6.8
Combined fixed charge 30.1 46.€ 59.2 62.5 65.¢ 43.¢
Preferred Share Dividen: 3.5 0.€ 0.C 0.C 0.C 0.C
Combined Fixed Charges and Preferred Share Dive 33.¢ 47.4 59.Z 62.5 65.¢ 43.¢
Deficiency of earnings available to cover fixed icjes and
Preferred Share Dividen 11.¢ 50.€ — — — —
Ratio of earnings to combined fixed charges anéepred share
dividends — — @ 1.3 1.8 1.€ 2.7

1 The ratio of earnings to fixed charges was less fha for the three months ended April 4, 201%oridber to achieve a ratio of earning:
fixed charges of 1:1, we would have had to genexatadditional $11.9 million in pre-tax earningdtie three months ended April 4,
2015.

2 The ratio of earnings to fixed charges was less fha for the fiscal year ended January 3, 2016rdier to achieve a ratio of earnings
fixed charges of 1:1, we would have had to generatadditional $50.6 million in pre-tax earninggtie fiscal year ended January 3,
2015.

3 The ratio of earnings to combined fixed chargesmeterred share dividends was less than 1:1 #ottttee months ended April 4, 20
In order to achieve a ratio of earnings to combifiveetl charges and preferred share dividends gfilelwould have had to generate an
additional $11.9 million in pr-tax earnings in the three months ended April 452

4 The ratio of earnings to combined fixed chargespeterred share dividends was less than 1:1 #fisical year ended January 3, 2(
In order to achieve a ratio of earnings to combifireetl charges and preferred share dividends gfitelwould have had to generate an
additional $50.6 million in pi-tax earnings in the fiscal year ended January B5:



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtieis Registration Statement on Forn3 $f our report dated March 4, 2015, except \
respect to our opinion on the consolidated findretetements insofar as it relates to the guardotinote described in Note 24, which is a
May 11, 2015, relating to the financial statemefitgncial statement schedule and the effectiven&sgernal control over financial
reporting, which appears in Cott Corporation’s @atrReport on Form 8-K dated May 11, 2015. We atstsent to the reference to us under
the heading “Experts” in such Registration Stateimen

/sl PricewaterhouseCoopers LLP
Tampa, Florida
May 26, 2015



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtieis Registration Statement on Form S-3ASR ait Corporation of our reports dated
August 29, 2014 relating to the financial stateraefitDSS Group, Inc., which appear in Cott Corporas Current Report on Form 8-K/A
dated February 24, 2015. We also consent to tleeene€e to us under the heading “Experts” in suajidRation Statement.

/sl PricewaterhouseCoopers LLP

Atlanta, Georgia
May 26, 2015

“PricewaterhouseCoopers LLP, 1075 Peachtree Stgete 2600, Atlanta, GA 303
T: (678) 419 1000 F: (678) 419 1239, www.pwc.cor



Exhibit 23.3

@ Grant Thornton

Grant Thornton UK LLP

4 Hardman Squait
CONSENT OF INDEPENDENT AUDITOR Spinningfields

Mancheste

M3 3EB

T +44 (0) 161 953 690

www.gran-thornton.co.ul

We have issued our report dated 5 August 2014 eitpect to the consolidated financial statemen#smfa Foods Holdings Limited as of
and for the year ended 30 June 2013 included itlreent Report of Cott Corporation on Form 8-edilon 11 May 2015, which is
incorporated by reference in this RegistrationeStagnt. We consent to the incorporation by referémtiee Registration Statement of the
aforementioned report, and to the use of our nasrieagpears under the caption “Experts.”

GRANT THORNTON UK LLP

Manchester
United Kingdom
26 May 2015

Grant Thornton UK LLP

UK member firm of Grant Thornton International Ltd

Grant Thornton UK LLP is a limited liability partrehip registered in England and Wales: No.OC307R&gjistered office: Grant Thornton
House, Melton Street, Euston Square, London NW1 R&HBt of members is available from our registecdfice.



