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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (Date of earliest event reported): Agust 11, 2010

Cott Corporation

(Exact name of registrant as specified in its chaetr)

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

6525 Viscount Roac
Mississauga, Ontario, Canada L4V1H6

5519 West Idlewild Avenue

Tampa, Florida, United States 33634
(Address of Principal Executive Offices! (Zip Code)

Registrant’s telephone number, including area cod (905) 67:-1900
(813) 313-1800

N/A

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

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under

any of the following provisions:

O

Ooo

Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 1.01 Entry into a Material Definitive Agreement

On August 11, 2010, Cott Corporation (the “Comparefitered into an underwriting agreement (the “Uwnaiéing Agreement”) with
Deutsche Bank Securities Inc. (“Deutsche BankB, Blorgan Securities Inc., Morgan Stanley & Coohporated, Barclays Capital Inc. and
Merrill Lynch, Pierce, Fenner & Smith Incorporat@dllectively, the “Underwriters”) for the sale 1,600,000 of the Company’s common
shares, no par value, for U.S.$5.60 per shareorinection with the offering, the Company has grdntethe Underwriters an option for 30 d
to purchase an additional 1,740,000 common sharesver over-allotments, if any. The offering isngemade pursuant to an effective shelf
registration statement on Form S-3 (Registrati@edtent No. 333-159617) and a related prospecphiement filed with the Securities and
Exchange Commission.

Pursuant to the Underwriting Agreement, the Company each executive officer and director of the Gany agreed not to, without the
prior written consent of Deutsche Bank on behalthef Underwriters (such consent not to be unreddpnéthheld), create, issue, sell or
otherwise lend, transfer or dispose of any comniames or other securities exchangeable or conieitito common shares (or agreement for
such) for a period of 60 days after the closinghefoffering, other than as provided under the $eofithe Underwriting Agreement.

The Company intends to use the net proceeds freroffering to fund a portion of the purchase pagce related fees and expenses fo
previously announced and pending acquisition oftartially all of the assets and liabilities offt3liar Corporation and its affiliated compar
(the “Cliffstar Acquisition”). The Company intentls finance the remaining portion of the Cliffstacduisition through a draw-down on its
asset based lending facility, which the Compangrids to amend or refinance in connection with thi#s@r Acquisition to, among other
things, increase the amount of borrowings availablder such facility, as well as a previously anmaad private offering of $375.0 million
aggregate principal amount of senior notes.

The foregoing summary of the Underwriting Agreemisrmqualified in its entirety by reference to thetueml Underwriting Agreement,
which is filed as Exhibit 1.1 to this Form 8-K.

Iltem 7.01. Regulation FD Disclosure
On August 12, 2010, the Company issued a presaselegarding the pricing of the underwritten pubffering of common shares. A

copy of the press release is attached as Exhititt®his Form 8-K and is incorporated herein &fgrence.

Iltem 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Description
1.1 Underwriting Agreement among the Company, Deut&drek Securities Inc., J.P. Morgan Securities INorgan Stanley & Co.

Incorporated, Barclays Capital Inc. and Merrill Iy Pierce, Fenner & Smith Incorporated dated Augis2010

99.1 Press release, dated August 12, 2010, issued iydimpany regarding the pricing of the underwrippeiblic offering of common
shares



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causiedeiport to be signed on its behalf
by the undersigned hereunto duly authorized.

Cott Corporatior
(Registrant,

August 12, 201!
By: /s/ Marni Morgan Poe

Marni Morgan Pot
Vice President, General Counsel and Secre
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Exhibit 1.1
EXECUTION VERSION
11,600,000 S HARES
C otT C ORPORATION
C OMMON S HARES
(NoP ARV ALUE)
UNDERWRITING AGREEMENT

August 11, 201

D EUTSCHEB ANK S ECURITIESI NC.
As Representative of the Several Underwriters

c/o Deutsche Bank Securities Inc.
60 Wall Street, 4th Floor
New York, New York 1000!

Ladies and Gentlemen:

Cott Corporation, a Canadian corporation (ti@otnpany ”), proposes to sell to the several underwritene (tUnderwriters”) named in
Schedule | hereto for whom you are acting as reptasive (the ‘Representative ”) an aggregate of 11,600,000 of the Company’s comm
shares (the Firm Shares”), no par value (the Common Shares”). The respective amounts of the Firm Shares tedopurchased by the
several Underwriters are set forth opposite themes in Schedule | hereto. The Company also pregosell, at the Underwriters’ option, an
aggregate of up to an additional 1,740,000 shdrdeedCompany’s Common Shares (th@gtion Shares”) as set forth below.

As the Representative, you have advised the Com{@rthiat you are authorized to enter into thise®gnent on behalf of the several
Underwriters, and (b) that the several Underwriggeswilling, acting severally and not jointly, parchase the numbers of Firm Shares set forth
opposite their respective names in Schedule |, thieis pro rata portion of the Option Shares if yect to exercise the ovallotment option i
whole or in part for the accounts of the severadémwriters. The Firm Shares and the Option Shaoethé extent the aforementioned option is
exercised) are herein collectively called thghares .”

The proceeds from the sale of the Shares will leel i3 pay a portion of the purchase price ande@éléges and expenses for the
acquisition (the ‘Acquisition ") by the Company, through its subsidiary CliffstdrC (“ Purchaser Sub "), of substantially all of the assets and
liabilities of Cliffstar Corporation, its wholly omed subsidiaries Star World Trading Company, SrarBibtech, Inc., Harvest Classic LLC ¢
its majority owned subsidiary Star Real PropertyCL{collectively, “Cliffstar ") (such assets and liabilities being referreddcein as the “
Acquired Business "), pursuant to an Asset Purchase Agreement, cgeted July 7, 2010, among the Company, Purchader@iifstar and
Stanley A. Star, solely in his capacity as theese’



representative. For purposes of this Agreementpénges expressly acknowledge and agree that tigeiifed Business shall not be treated as if
it was owned by the Company as of the date heagaf for the purposes of any representations anchntégs of the Company contained in this
Agreement, “subsidiaries” shall not be deemed ferr® Cliffstar, unless otherwise specifiguipvided , however , that if the Acquisition is
consummated, the parties expressly acknowledgagiree that, for purposes of any certificate reguineder Section 7(j) hereof and for the
purposes of the representations and warrantidsea€ompany contained in this Agreement being corit to be true and correct by such
certificate as of the Closing Date or Option Clgsibate, as applicable, the Acquired Business $laiteated as if it was owned by the
Company as of the Closing Date or Option ClosingeDas applicablegrovided, further, that if the Acquisition is consummated, as of the
Closing Date or Option Closing Date, as applicatgterial Subsidiaries,” as defined in Section) hgreof, shall include Purchaser Sub and
any of its subsidiaries.

Concurrently with the offering and sale of the Sfsdby the Company pursuant to the terms of thieé&mgent, Cott Beverages Inc., a
Georgia corporation and a subsidiary of the Comgaott Beverages”), is offering, in an offering (the Concurrent Offering ”) without
registration under the Securities Act of 1933, mgirded (the Securities Act "), nor qualification under applicable securitiasvk in the
provinces and territories of Canada, in reliancawm®xemption pursuant to Section 4(2) under thei@&@s Act (in the case of the U.S.) and
applicable prospectus exemptions under Nationatungent 45-106 — Prospectus Registration and Exemgp{in the case of Canada), and by
means of a confidential offering memorandum, $306,000 in aggregate principal amount of its SeNiotes due 2018. The Representative is
also acting as the representative of the initiathasers for the offering of the Concurrent Offgrin

On or prior to the Closing Date (as defined herdim@ Company will be amending or refinancing itsting asset based lending facility
pursuant to the Credit Agreement, to be dated about the Closing Date, among the Company, CoteBeyes, Cott Beverages Limited and
Cliffstar LLC, as borrowers, JPMorgan Chase Banld.Nas administrative agent and administrativéatetal agent, and certain other loan
parties and lenders party thereto (theniended and Restated Credit Agreement ”).

In consideration of the mutual agreements contairezdin and of the interests of the parties inttaesactions contemplated hereby, the
parties hereto agree as follows:

1. R EPRESENTATIONSAND W ARRANTIES OF THE C OMPANY .

The Company represents and warrants to each afrilerwriters and their affiliates as follows:

(a) Registration Statement and Canadian Prospegétishelf registration statement on Form S-3 (Kite 333-159617) in respect of the
Shares, including a form of prospectus (th&a%e Prospectus”), has been prepared and filed by the Company anddesdeclared effective
conformity in all material respects with the reguirents of the Securities Act, and the rules andlatgigns (the ‘Rules and Regulations”) of
the Securities and Exchange Commission (tBerhmission ”) thereunder. The Company and the transactiontecgpiated by this Agreement
meet the requirements and comply with the conditiimn the use of Form S- Copies of such registration statement, including amendmen
thereto, the Bas




Prospectus, as supplemented by any preliminanppotgs (including any preliminary prospectus sumglet) relating to the Shares filed with
the Commission pursuant to Rule 424(b) under tleei®ees Act, and including the documents incorpedan the Base Prospectus by refere
(a “ Preliminary Prospectus ”), and the exhibits, financial statements and dakes to such registration statement, in each aasmally
amended and revised, have heretofore been delibgréte Company to you. Such registration stateptegether with any registration
statement filed by the Company pursuant to Rul&)land 462(f) under the Securities Act, is herefierred to as theRegistration

Statement ,” which shall be deemed to include all informatmmitted therefrom in reliance upon Rules 430A,B80 430C under the
Securities Act and contained in the Prospectusnexfdéo below, has become effective under the S&1Act and no postffective amendme
to the Registration Statement has been filed tsiseoflate of this AgreementProspectus” means the form of prospectus relating to the &har
first filed with the Commission pursuant to andhirtthe time limits described in Rule 424(b) unthex Securities Act and in accordance with
Section 4(a) hereof. Any reference herein to thgi®etion Statement, any Preliminary Prospectus ¢he Prospectus or to any amendmel
supplement to any of the foregoing documents dteatleemed to refer to and include any documentspocated by reference therein, and, in
the case of any reference herein to the Prospeadaesshall be deemed to include any documentspocated by reference therein, and any
supplements or amendments thereto, filed with the@ission after the date of filing of the Prospsatnder Rule 424(b) under the Securities
Act, and prior to the termination of the offerinfitbe Shares by the Underwriters.

The Registration Statement contains, and the Petispand any amendments or supplements theretoanithin, all statements which i
required to be stated therein by, and will confamrall material respects to, the requirements ef$lecurities Act and the Rules and
Regulations. The documents incorporated, or taberporated, by reference in the Prospectus, atrtfeefiled with the Commission
conformed or will conform, in all respects to tleguirements of the Securities Exchange Act of 1(93xchange Act ") or the Securities Act,
as applicable, and the rules and regulations o€tramission thereunder. The Registration Statemettany amendment thereto do not
contain, and will not contain, any untrue statenodret material fact and do not omit, and will natig to state a material fact required to be
stated therein or necessary to make the statertertsn not misleading. The Prospectus and any dments and supplements thereto do not
contain, and will not contain, any untrue statentdret material fact; and do not omit, and will atit, to state a material fact necessary in
order to make the statements therein, in the bithe circumstances under which they were mademigleading; providedhowever, that the
Company makes no representations or warrantiesiaformation contained in or omitted from the Retgition Statement or the Prospectus, or
any such amendment or supplement, in reliance wgnahijn conformity with, written information furriied to the Company by or on behalf of
any Underwriter through the Representative, speadlfi for use therein, it being understood and edrthat the only such information is that
described in Section 13 herein.

With respect to the distribution of the Shareshia provinces of Canada except Quebec (and excladitige territories of Canada) (the “
Qualifying Provinces "), the Company shall comply with all applicabler@dian Securities Laws and with Schedule “V” at&athereto.
Certain capitalized terms used herein but not attserdefined shall have the meanings ascribedtthareSchedul¢V”.



(b) General Disclosure Packagas of the Applicable Time (as defined below) @sdof the Closing Date or the Option Closing Date,
the case may be, neither (i) the General Use Fnétind/Prospectus(es) (as defined below) issueat ptior to the Applicable Time, the
Statutory Prospectus (as defined below) and thermdtion included on Schedule 1l hereto, all coesd together (collectively, theGeneral
Disclosure Package "), nor (ii) any individual Limited Use Free WritinProspectus (as defined below), when considegethier with the
General Disclosure Package, included or will inelathy untrue statement of a material fact or onhitteas of the Closing Date and the Option
Closing Date, as the case may be, will omit toestatnaterial fact necessary in order to make titersients therein, in the light of the
circumstances under which they were made, not edshg; provided however, that the Company makes no representations oanides as t
information contained in or omitted from any Isskeee Writing Prospectus, in reliance upon, ancbimformity with, written information
furnished to the Company by or on behalf of any éhaditer through the Representative, specificatlydse therein, it being understood and
agreed that the only such information is that dbedrin Section 13 herein. As used in this subeadand elsewhere in this Agreement:

“ Applicable Time” means [7:30] a.m. (New York time) on August 1212 or such other time as agreed to by the Compadyhe
Representative.

“ Statutory Prospectus ” means the Base Prospectus, as amended and sempdehimmediately prior to the Applicable Time,lirding
any document incorporated by reference thereinaaydorospectus supplement deemed to be a parbthere

“ Issuer Free Writing Prospectus” means any “issuer free writing prospectuss’defined in Rule 433 under the Securities Atdtireg to
the Shares in the form filed or required to bedfiteith the Commission or, if not required to bedi) in the form retained in the Company’s
records pursuant to Rule 433(g) under the Secsiita.

“ General Use Free Writing Prospectus ” means any Issuer Free Writing Prospectus thdeistified on Schedule Il to this Agreement.
“ Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus thavis General Use Free Writing Prospectus.

(c) Issuer Free Writing ProspectuBach Issuer Free Writing Prospectus, if any fais éssue date and at all subsequent times throlog
completion of the public offer and sale of the ®isawr until any earlier date that the Company ieatibr notifies the Representative as
described in the next sentence, did not, doesnmtbtia of the Closing Date and the Option ClosintgePas the case may be, will not include
information that conflicted, conflicts or as of t8ésing Date and the Option Closing Date, as g enay be, will conflict with the
information contained in the Registration Statenwarthe Prospectus, including any document incafeal by reference and any Prospectus
Supplement deemed to be a part thereof that hdseeot superseded or modified.

(d) Offering Materials The Company has not, directly or indirectly, disited and will not distribute any offering magdrin connection
with the offering and sale of the Shares other tranPreliminary Prospectus, the Prospectus, timadan Prospectus and otl



materials, if any, permitted under the Securities & Canadian Securities Laws, as applicable candistent with Section 4(b) below. If
required, the Company will file with the CommissialhIssuer Free Writing Prospectuses in the time& manner required under Rule 433(d)
under the Securities Act.

(e) Shares The Company’s outstanding Common Shares have ddgrauthorized and validly issued and are fubydpand non-
assessable. The Shares to be issued and sold Bpieany have been duly authorized and when issnégbaid for as contemplated herein,
will be validly issued, fully paid and non-assedsalll of the Shares conform to the descriptioaréof contained in the Registration
Statement, the General Disclosure Package, th@&ts and the Canadian Prospectus. The form amd td the certificate for the Shares
have been approved and adopted by the board aftaliseof the Company, do not conflict with any apgble laws and comply in all material
respects with the rules of the New York Stock Exge(the “NYSE ") and the Toronto Stock Exchange (th€SX ,” and together with the
NYSE, the" Stock Exchanges™).

(f) Listing of Shares The Company’s Common Shares are registered mirsu&ection 12(b) of the Exchange Act and atedi®n the
NYSE and the TSX. The Shares have been approvdidtiog subject to notice of issuance on the NYé8iH have been conditionally approy
for listing on the TSX. There is no action pendingielist the Common Shares from the Stock Exchangany other trading market on which
the Common Shares are or have been listed or quubedhas the Company received any notification dither of the Stock Exchanges or any
other such trading market is currently contemptaterminating such listing. When issued, the Shasi#t$e listed on the NSYE and the TSX
at the Closing Date or Option Closing Date, asctiee may be, subject to satisfaction by the Compéaoystomary post-closing conditions
imposed by the Stock Exchanges in similar circuntsa.

(9) Not an Ineligible Issuer and Reporting IssuetiBs. At the earliest time after the filing the Regigion Statement that the Compan:
another offering participant madéena fide offer (within the meaning of Rule 164(h)(2)der the Securities Act) of the Shares and (ii)fas o
the date hereof (with such date being used asdtegrdination date for purposes of this clauseiig, Company was not and is not an
“ineligible issuer” (as defined in Rule 405 undee tSecurities Act, without taking into account aeyermination by the Commission pursuant
to Rule 405 under the Securities Act that it ismatessary that the Company be considered anibieligsuer), including, without limitation,
for purposes of Rules 164 and 433 under the SeuAict with respect to the offering of the Shaassontemplated by the Registration
Statement, or an “excluded issuer” as defined ileR64 under the Securities Act.

The Company is a “reporting issuer”, or the equenakhereof, in each of the Qualifying Provinces] the Company has fulfilled all
requirements to be fulfilled by the Company inchglthe filing of all continuous disclosure matesiegquired to be filed pursuant to applicable
Canadian Securities Laws, but excluding the premarand filing of the Canadian Prospectus, to én#ie Shares to be offered for sale and
sold to the public in all the Qualifying Provindisough registrants who have complied with thewate provisions of applicable Canadian
Securities Laws



(h) This Agreement The Company has all requisite corporate powexaxute, deliver and perform its obligations urties Agreement.
This Agreement has been duly and validly authoriee@cuted and delivered by the Company.

(i) Power and Authority The Company and each of the Material Subsidiessiefined below) has been duly incorporatedticoed or
amalgamated, as the case may be, and organizead exidting under the laws of its respective judidn of incorporation, continuance or
amalgamation and has all requisite corporate povegracity and authority to carry on its businessasg conducted or contemplated to be
conducted and to own, lease and operate its psoped assets and, in the case of the Companyetuéx deliver and perform its obligations
hereunder. The Company and each of the MateriadiBialies is duly qualified to do business andigdod standing as a foreign or extra-
provincial corporation or other business entitgath jurisdiction in which its ownership or leas@mperty or the conduct of its businesses
requires such qualification, except where the failio be so qualified or in good standing would Imte a Material Adverse Effect (as defined
below). “Material Subsidiaries” mean, collectively, and subject to the third maegph of this Agreement, Cott Beverages Limitedit Co
Beverages Inc., Northeast Retailer Brands LLC aotl Relson (Holdings) Limited.

(j) Corporate Action All necessary corporate action has been takehdZompany to authorize the issuance, sale ankedebf the
Shares on the terms set forth in this Agreementahdn issued and paid for as contemplated hettedrShares will be validly issued, fully
paid and non-assessable.

(k) No Violation or Default The issue and sale of the Shares, the execualidinery and performance by the Company of thisekgnent
the application of the proceeds from the sale efS8hares as described under “Use of Proceedstmafahe General Disclosure Package, the
Prospectus and the Canadian Prospectus and thenooradion of the transactions contemplated herebytlzgreby, will not: (i) result in any
violation of any of the provisions of the constgtohocuments, by-laws or any resolutions of theatiines (or committees of directors) or
shareholders of the Company or any of its subsefiafii) conflict with, or result in a breach adolation of any of the terms or provisions of,
constitute a default under, or result in the cogatir imposition of any encumbrance on the propertgssets of the Company or any of its
subsidiaries pursuant to the terms of any agreerraténture, hypothec, deed of trust or instrumenthich the Company or any of its
subsidiaries is a party or by which the Compangror of its subsidiaries is bound or to which anyhef property or assets of the Company or
any of its subsidiaries is subject, except whedhdareach, violation, default or encumbrance wawthave a material adverse effect on the
assets, properties, business, affairs, resultp@fations, prospects or condition (financial oreottise) of the Company and its subsidiaries on a
consolidated basis (aMaterial Adverse Effect ”); or (iii) result in any violation of any statuta any order, rule or regulation of any (A) court
or (B) any (1) multinational, federal, provinciatate, municipal, local or other governmental dslpudepartment, central bank, court,
commission, board, bureau, agency or instrumepntaldmestic or foreign; (2) any subdivision or autty of any of the foregoing; (3) any
quasi-governmental, self-regulatory organizatioprvate body exercising any regulatory, exprojwiabr taxing authority under or for the
account of its members or any of the above; oaf8) arbitrator exercising jurisdiction over thezf§ of the applicable person, asset, oblige
or other matter (collectively,” Governmental Body ")



having jurisdiction over the Company or any ofsitdsidiaries or any of the properties or assetieoCompany or any of its subsidiaries,
except where such violation would not have a Matétverse Effect.

(I) Consent of Governmental Body, etido consent, approval, authorization, order, tegfi®n or qualification of or with any court or
Governmental Body is required for the issuancesatel of the Shares, the execution, delivery anfbpaance by the Company of this
Agreement, the application of the proceeds fronstile of the Shares as described under “Use oEBdst in each of the General Disclosure
Package, the Prospectus and the Canadian Prospecttise consummation of the transactions contdetplaereby and thereby, (except such
additional steps as may be required by the Comarissiie Financial Industry Regulatory AuthorityHI'NRA ") or any applicable securities
commission or securities regulatory authority im&@a having jurisdiction) and such consents, agispauthorizations, orders, filings,
registrations or qualifications as may be requirader state securities, Blue Sky laws or applic@laleadian Securities Laws in connection
with the purchase and distribution of the SharethleyUnderwriters.

(m) Voting . Except as disclosed in the Registration StatentleatGeneral Disclosure Package, the ProspectutharCanadian
Prospectus, to the knowledge of the Company, tisere agreement in force or effect which in any maraffects or will affect the voting or
control of any of the securities of the Companyuay of its subsidiaries.

(n) No PreEmptive Rights No person, firm or corporation (except for theddrwriters hereunder) has, or will have at the @pPate,
any agreement or any option, right or privilege éthter pre-emptive or contractual) capable of bengran agreement, for the purchase from
the Company or issuance of, or subscription foy, seturities of the Company, except as disclosederRegistration Statement, the General
Disclosure Package, the Prospectus and the Candiapectus or as may be granted pursuant to thg&uy’s existing stock incentive plans,
stock purchase or similar plans offered to diregtofficers and employees in the ordinary courseusiness or where the existence of such
agreement, option, right or privilege, whether ot exercised, would not have a Material Adverseff

(o) Subsidiaries Other than the Material Subsidiaries, the Comgaas/no subsidiaries which (i) hold in excess of&%e consolidated
assets of the Company as at the date of its moshtly completed financial year end, (ii) earneéxaess of 5% of the consolidated revenue or
income of the Company during its most recently cleteul financial year, or (iii) which are otherwiseterial to the business of the Company.
The subsidiaries which are not Material Subsid&(ipdo not in the aggregate hold in excess of bd¥he consolidated assets of the Company
as at the date of the most recently completed &imhgear end or (i) do not earn in the aggregatexcess of 10% of the consolidated revenue
or income of the Company during its most recentignpleted financial year. The Company’s direct aliriect ownership interest in each
Material Subsidiary is held free and clear of atirtgages, liens, charges, pledges, security irtserescumbrances, claims or demands
whatsoever, and all such securities have beenlyadislied and are outstanding as fully paid andassessable.

(p) Compliance with LawsThe Company and each of its subsidiaries has edwith, is not in violation of, and has not read any
notice of violation relating to, any statu




law or regulation with respect to the conduct sfitisiness, or the ownership or operation of ip@rty and assets, including, without
limitation, (i) the Currency and Foreign TransactidReporting Act of 1970, as amended, or any méaaydering laws, rules or regulations,

(ii) any laws, rules or regulations related to tigadafety or the environment, including thosetretato the regulation of hazardous substances
(i) the Sarbanes-Oxley Act and the rules and la&tipns of the Commission thereunder that are @ffeavith respect to the Company and its
subsidiaries on the date of this Agreement, (ie)Fbreign Corrupt Practices Act of 1977, as amenaied the rules and regulations thereunder,
and (v) the Employment Retirement Income Security & 1974, as amended and the rules and reguatimmeunder, in each case except
where the failure to be in compliance is not readbnlikely to result in a Material Adverse Effect.

(q) Conduct of BusinessThe Company and each of its subsidiaries hasumted and is conducting its business in compliavitie all
applicable laws, rules and regulations of eaclsgliction in which it carries on business (excepermnon-compliance with such laws, rules or
regulations would not have a Material Adverse Hjfeand holds all licenses, permits, registratiand qualifications which are material to the
Company and its subsidiaries on a consolidated lasill jurisdictions in which it carries on busess to carry on its business as how conductec
and as presently proposed to be conducted anddillEenses, registrations or qualifications akdvand existing and in good standing except
where such invalidity or inexistence would not havdaterial Adverse Effect.

(r) Licenses and PermitsThe Company and each of its subsidiaries possesenses, permits, franchises, certificategisteations and
authorizations necessary to conduct their busiardsown their property and assets and are notfautler breach of any of the foregoing,
except for failures to possess, defaults or bresaatigch would not individually or in the aggrega¢@asonably be expected to have a Material
Adverse Effect, all such licenses, permits, fragehj certificates, registrations or authorizatamsrenewable on terms or conditions that wi
not reasonably be expected to have a Material AdvEffect and no proceeding is pending or thredtémeevoke or limit any of the foregoir

(s) No Violation or Default No event of default, and no event which afterdghving of notice or the lapse of time or both wababnstitut
an event of default, has occurred and is outstgnaivder any agreement or instrument relating torttiebtedness for borrowed money of the
Company or any of its subsidiaries and no defaulten any agreement to which the Company or anis@ubsidiaries is a party will occur as a
result of the entering into of this Agreement a grerformance by the Company of its obligationseheder, which event of default or default
would have a Material Adverse Effect.

(t) Litigation . Except as disclosed in the Registration StatepteatGeneral Disclosure Package, the ProspectugharCanadian
Prospectus, there is no action, suit, proceedingaquiry before any court, Governmental Body, pegdir to the Company’s knowledge
threatened, to which the Company or any of its islidn$es is a party or to which any property oredsof the Company or any of its
subsidiaries is subject, which would reasonablgXgected to have a Material Adverse Effect, or Whiould reasonably be expected to
negatively affect the performance by Company ofptedormance of this Agreement or the consummaifaany of the transactions
contemplated hereby or therel



(u) Cease Trade Orderdlo Governmental Body has issued any order prévgotr suspending the trading of the Company’s stes,
the use of the Registration Statement, any PretirgiRProspectus, any Issuer Free Writing ProspetttasRrospectus or the Canadian
Prospectus or the issuance and sale of the Skargtshe Company is not aware of any investigatioder, inquiry or proceeding which has
been commenced or which is pending, contemplatéldreatened by any such authority.

(v) Tax. The Company and each of its subsidiaries haed &ll federal, state, provincial, local and foreigx returns which are required
to be filed through the date hereof, or have restbigxtensions thereof, and have paid all applidaixes and all assessments received by them
to the extent that the same have become due, ewtegpe, in any such case, the failure to make §lich or payment would not have a
Material Adverse Effect and except for those teased assessments that are currently being challesgébr which a reserve has been taken.
There are no tax audits or investigations pendirdch if adversely determined would have a MatetidVerse Effect. There are no proposed
additional tax assessments against the Companyyaofdts subsidiaries which would reasonably bpested to have a Material Adverse
Effect.

(w) Authorized Capital The authorized and issued share capital of thap2ay is as set out in the Registration StatentieatGeneral
Disclosure Package, the Prospectus and the CanRdiapectus and all securities of the Company iestin the Registration Statement, the
General Disclosure Package, the Prospectus ardahadian Prospectus as having been issued haverdléetin issued and are outstanding as
fully paid and non-assessable.

(x) Financial Information The Financial Information (as defined below) @inéd, or incorporated by reference, in the Regjistn
Statement, the General Disclosure Package, thg&ts and the Canadian Prospectus, togetherhéthdtes thereto, have been prepared in
accordance with accounting principles generallyepted in the United States GAAP ”) and present fairly, in all material respects th
financial condition and the results of operatiaignges in shareholders equity, and cash floweobtlsiness as at the dates and for the period:
referred to in those financial statement&ifiancial Information ” means any financial statement, auditors’ rep@tsounting data and other
numerical data contained in the Registration StaténGeneral Disclosure Package, the Prospectihe @anadian Prospectus or any docul
incorporated by reference therein.

(y) Company Financial StatementShe consolidated financial statements of the Camgptogether with the related notes, included or
incorporated by reference in the Registration &tet#t, the General Disclosure Package, the Prospantlithe Canadian Prospectus comply in
all material respects with the requirements ofSkeurities Act and the Exchange Act and applic@laleadian Securities Laws and fairly
present the financial condition of the Company #madubsidiaries as of the dates indicated andeslts of operations and changes in cash
flows for the periods therein specified in confaymwith GAAP consistently applied throughout theipds involved; and the supporting
schedules included or incorporated by referendbdrRegistration Statement, the General DiscloBakage, the Prospectus and the Canadiar
Prospectus present fairly the information requiretie stated therein. The data set forth undecapéons “Summary Unaudited Pro Forma
Combined Financial Data,” “Summary Consolidatedalitial Data,” “Unaudited Pro Forma Condensed Coetbiinancial Information” and
“Selected Historical Financial D" in the Registration Statement, the Gen




Disclosure Package, the Prospectus and the Candiapectus presents fairly the information shdvendin and has been prepared, in all
material respects, on a basis consistent withahtte financial statements presented therein badtvoks and records of the Company and
Cliffstar, as applicable. The unaudited pro forrnadensed combined financial statements and refattxs included in the Registration
Statement, the General Disclosure Package, thg&ts and the Canadian Prospectus present fadrijptormation shown therein, have been
prepared in all material respects in accordanck thit Commissiors rules and guidelines with respect to pro formaricial statements and 1
assumptions used in preparing the pro forma firstatements included in the Registration Staténtlee General Disclosure Package, the
Prospectus and the Canadian Prospectus providesanable basis for presenting the significant &fdirectly attributable to the transactions
or circumstances referred to therein, the relatedgrma adjustments give effect to those assumstiand the pro forma columns therein
reflect the proper applications of those adjustmémthe corresponding historical financial statenemounts.

(2) Cliffstar Financial Statement§ he consolidated financial statements of Cliffstagether with the related notes, included or
incorporated by reference in the Registration &tat#, the General Disclosure Package, the Prospantlithe Canadian Prospectus fairly
present the financial condition of Cliffstar astloé dates indicated and the results of operatindshanges in cash flows for the periods the
specified in conformity with GAAP consistently ajgal throughout the periods involved; and the sufipgischedules included or incorporated
by reference in the Registration Statement, thee@éDisclosure Package, the Prospectus and thad@amProspectus present fairly the
information required to be stated therein. The samynand selected consolidated financial and siedistiata included or incorporated by
reference in the Registration Statement, the GéBasalosure Package, the Prospectus and the Cam&dospectus presents fairly the
information shown therein and such data has beempited on a basis consistent with the financiaiesteents presented therein and the books
and records of Cliffstar.

(aa) Auditors. To the Company’s knowledge, (i) Pricewaterhousgi@os LLP, which has expressed its opinion witipeesto the
Company'’s financial statements and schedules iedwd incorporated by reference in the Registrafitaiement, the General Disclosure
Package, the Prospectus and the Canadian Prosgsansndependent public accounting firm withpesst to the Company and its subsidiaries
(excluding the Acquired Business) within the megrihthe Securities Act, the Rules and Regulatanms the rules and regulations of the
Public Company Accounting Oversight Board (tHeCAOB ”); and (ii) Grant Thornton LLP, which has expred#s opinion with respect to
Cliffstar’s financial statements and schedulesuidet or incorporated by reference in the Registnafitatement, the General Disclosure
Package, the Prospectus and the Canadian Prosgsansndependent public accounting firm withpesst to Cliffstar within the meaning of
Rule 101 of the American Institute of Certified RalAccountants Code of Professional Conduct, asiéhterpretations and rulings. The
auditors of the Company are independent public atemts as required under Canadian Securities badshere has not been any reportable
disagreement (within the meaning of National Politgtement No. 31 of the Canadian Securities Adstratiors) with the auditors of the
Company.



(bb) Market Data All statistical or market-related data includedracorporated by reference in the Registratione®ta&nt, the General
Disclosure Package, the Prospectus and the Can@diapectus is based on or derived from sourcésht@aCompany reasonably believes ti
reliable and accurate.

(cc) IndebtednessExcept as disclosed in the Registration Stateptiea@tGeneral Disclosure Package, the ProspectutharCanadian
Prospectus, for ordinary course trade debt andskshtred by Permitted Liens (as defined below)erafrthe Company or its subsidiaries has
outstanding any bonds, debentures, notes, mortgaggher indebtedness for borrowed money and nbtiee Company or its subsidiaries has
agreed to create or issue any bonds, debentures, mortgages or other indebtedness for borrow@tkesn Other than as disclosed in the
Registration Statement, the General Disclosure &pekhe Prospectus and the Canadian Prospechesphthe Company or its subsidiaries
has given or agreed to give, and is not a party tiound by, any guarantee of (i) indebtednegsoftiier obligations of any person or (iii) any
other commitment by which any of the Company ositbsidiaries is, or is contingently, responsibleany such indebtedness or other
obligations. “Permitted Liens” means (i) Liens (as defined below) for taxes atiter obligations owing to Governmental Bodies and
assessments not yet due or delinquent or thateing lsontested in good faith by appropriate prowees (ii) Liens imposed by Law and
incurred in the ordinary course for obligations yet due or delinquent, (iii) Liens in respect tdgges or deposits under workers’
compensation, social security or similar Laws, asements, restrictions and reservations of redady, that do not materially detract from
the value of or materially impair the use of theperty affected, (v) building and zoning by-lawaws, ordinances and regulations that do not
materially detract from the value of or materiaftypair the use of the property affected, (vi) Lisesuring indebtedness reflected in the
Company'’s financial statements, and (vii) othemisi®r imperfections on property which are not makén amount and do not materially
detract from the value of or materially impair #isdsting use of the property affected by such laeimperfections; and Liens” means any
mortgage, charge, pledge, hypothecation, secuntigyést, assignment, lien (statutory or otherwisedrge, title retention agreement or
arrangement, restrictive covenant or other encunderaf any nature, including any arrangement oditimm which, in substance, secures
payment or performance of an obligation.

(dd) Authorization of the Amended and Restated {E#egreement At the Closing Date, the Amended and RestatediCAgreement
will have been duly authorized, executed and dediddy the Company, Cott Beverages and Cott Beeerhgnited and will constitute a valid
and binding agreement of the Company, Cott BevaraQett Beverages Limited and Cliffstar LLC, enfeaible against the Company, Cott
Beverages, Cott Beverages Limited and Cliffstar Lih@ccordance with its terms, except as the eafosnt thereof may be subject to
(i) bankruptcy, insolvency, reorganization, recesvep, moratorium, fraudulent conveyance, frauduteansfer or other similar laws now or
hereafter in effect relating to creditors’ rightsngrally, (ii) general principles of equity (whetla@plied by a court of law or equity) and the
discretion of the court before which any proceedmeyefor may be brought and (iii) federal andestacurities laws and public policy
considerations.

(ee) Contingent LiabilitiesExcept as disclosed in the Registration StatentleatGeneral Disclosure Package, the Prospectiuthan
Canadian Prospectus, the Company and its subgiglidoi not have any contingent liabilities in exagfghe liabilities that are either reflectec
reserved against in the Financial Information whicluld reasonably be expected to have a Materiabssk Effect on the condition of the
Company.



(ff) Off-Balance Sheet Transaction®ther than as disclosed in the Financial Inforomatthere are no off-balance sheet transactions,
arrangements, obligations (including contingentgailons) or other relationships of the Compangmy of its subsidiaries with unconsolida
entities or other persons that may have a matewiaént or future effect on the financial conditichanges in financial condition, results of
operations, earnings, cash flow, liquidity, cap@apenditures, capital resources, or significamponents of revenues or expenses of the
Company and its subsidiaries or that would readgriaexpected to be material to an investor inintak decision to purchase the Shares.

(99) Related Party Matter€Except as disclosed in the Registration StatentleatGeneral Disclosure Package, the Prospectuthan
Canadian Prospectus, none of the officers or eneglowpf the Company or any of its subsidiaries,margon who owns, directly or indirectly,
more than 10% of any class of securities of the @amyg or securities of any person exchangeable éerthan 10% of any class of securities
of the Company, or any associate or affiliate of ahthe foregoing, had or has any material interdisect or indirect, in any transaction or any
proposed transaction with the Company or any dutssidiaries which, as the case may be, mateaé#fiaets, is material to or will materially
affect the Company and its subsidiaries on a cigesteld basis.

(hh) Internal Controls The Company and each of its subsidiaries maistaisystem of internal controls sufficient to poevreasonable
assurances that (i) transactions are executeccordance with management's general or specificaightion; (ii) transactions are recorded as
necessary to permit the financial statements tiaioly presented in accordance with GAAP and tonten accountability for assets; (iii) acc
to its assets is permitted only in accordance withnagement’s general or specific authorization);tfie recorded accountability for assets is
compared with existing assets at reasonable iftearal appropriate action is taken with respedifferences; (v) material information relati
to the Company and its subsidiaries is made knavthdse within the Company responsible for the @raion of the financial statements
during the period in which the financial statemdrdse been prepared and that such material infasmét disclosed to the public within the
time periods required by applicable laws, includatigfederal, provincial, state and local statutegjes, ordinances, guidelines, decrees, rules,
regulations and municipal by-laws and all judicahitral, administrative, ministerial, departmeémtaregulatory judgments, orders, directives,
decisions, rulings or awards or other requiremehtny Governmental Body, binding on or affectihg Company (collectively, Law ”); and
(vi) all significant deficiencies and material weakses in the design or operation of such inteararols that could adversely affect the
Company'’s ability to disclose to the public infortioa required to be disclosed by it in accordandé applicable Law and all fraud, whether
or not material, that involves management or engxdsythat have a significant role in the Companmytarnal controls have been disclosed to
the audit committee of the Company’s board of doex

(i) External Controls (i) The Company and each of its subsidiaries tagirdisclosure controls and procedures (as suohitedefined i
Rule 13i-15(e) under the Exchange Act), (ii) such disclosumetrols and procedures are designed to ensuréhtr




information required to be disclosed by the Compamg its subsidiaries in the reports they fileudsrait under the Exchange Act and under
applicable Canadian Securities Laws is accumulateicommunicated to management of the Companytsusdbsidiaries, including their
respective principal executive officers and primtifinancial officers, as appropriate, to allow ¢iyjndecisions regarding required disclosure to
be made, and (iii) such disclosure controls andguiares are effective in all material respectsetdgpm the functions for which they were
established.

(i) Indebtedness of Directors, Officers, etexcept as disclosed in the Registration StatentleatGeneral Disclosure Package, the
Prospectus and the Canadian Prospectus, no emptffieer, shareholder, or director (or affiliattsuch person) of any of the Company or its
Material Subsidiaries is indebted to any of the @any or its subsidiaries nor are any of the Compari{s subsidiaries indebted (or commit
to make loans or extend or guarantee credit) toohtlyem, other than for (i) payment of salary, b®and other employment or consulting
compensation, (ii) reimbursement for expenses ohdyrred in connection with the business, affaitd aperations of the Company, and (iii)
other standard employee benefits made generalijabl@ato all employees.

(kk) Employmentrelated Liabilities Except as described in the Registration StatentlemiGeneral Disclosure Package, the Prospectus
and the Canadian Prospectus, the Company and éashvaterial Subsidiaries have satisfied all galions under, and there are no
outstanding defaults or violations with respectatad no taxes, penalties, or fees are owing oiil@giginder or in respect of, any employee
benefit, incentive, pension, retirement, stockaptistock purchase, stock appreciation, healthfaneeslmedical, dental, disability, life insurar
and similar plans, arrangements or practices ngldt the current or former employees, officerslioectors of the Company and its Material
Subsidiaries maintained, sponsored or funded by tenether written or oral, funded or unfundeduiesl or self-insured, registered or
unregistered and all contributions or premiums ieglto be paid thereunder have been made in dtiimghion and any such plan or
arrangement which is a funded plan or arrangensefiatly funded on an ongoing and termination basis.

(Il) Pension PlansExcept as described in the Registration StatentlemiGeneral Disclosure Package, the ProspectutharCanadian
Prospectus, none of the Company or its MateriakBlidries currently sponsor, maintain, contribatet have any liability to, nor has ever
sponsored, maintained, contributed to or incurredlebility to a “registered pension plan,” a “defed profit sharing plan” or a “retirement
compensation arrangemers defined under the Income Tax Act (Canada) oroéimgr plan organized and administered to provitesmns fo
employees.

(mm) Labor Matters Neither the Company nor any of its subsidiargeimvolved in any labor dispute nor, to the beghef Company’s
knowledge, is any such dispute threatened, whisputé in either case would have a Material Adve&iffect. The Company is not aware of ¢
existing or imminent labor disturbance by the ergpls of any of its principal suppliers or contrastehich would have a Material Adverse
Effect.

(nn) Collective AgreementExcept as disclosed in the Registration StatentlieatGeneral Disclosure Package, the Prospectuthan
Canadian Prospectus, (a) no collec




agreement is currently being negotiated by anyhef@ompany, its subsidiaries or any other persoadspect of the Company’s business to the
knowledge of the Company, and (b) there are ne@ctille agreements in force with respect to the eygas employed in the Company’s
business. Except as disclosed in the Registratiatei@ent, the General Disclosure Package , thep€etss and the Canadian Prospectus, no
trade union, employee association or other sineitdity has any bargaining rights acquired by deettfon, voluntary recognition or successor
rights with respect to the employees of the Comparits Material Subsidiaries or has applied, oitsknowledge, threatened to apply to be
certified as bargaining agent of the employees eygul in the Company’s business.

(oo) Compliance with Employment Law&ach of the Company and its subsidiaries is mp@nce in all material respects with all tel
and conditions of employment and all Laws respgotimployment, including pay equity, wages and hofirgork, occupational health and
safety, workplace safety and insurance/workers’mamsation and human rights, and there are no adistaclaims, complaints, investigations
or orders under any such Laws, other than any slaiims, complaints, investigations or orders thrathe aggregate, would not have a Material
Adverse Effect.

(pp) Assets The Company and its subsidiaries have good amkatzble title to the property and assets ownethbgn and hold a valid
leasehold interest in all property leased by thiereach case, free and clear of all mortgagesgelsasind other encumbrances other than those
disclosed in the Registration Statement, the Gémesalosure Package, the Prospectus and the Cam&iospectus or those which would not
individually or in the aggregate reasonably be etgxbto have a Material Adverse Effect.

(gg) Owned Real PropertyExcept in any such case as would not, indiviguatlin aggregate, reasonably be expected to resalt
Material Adverse Effect, with respect to the remperty owned by the Company or its subsidiaries {tOwned Real Property "), (i) the
Company or one of its subsidiaries, as applicdids,good and marketable title to the Owned Regld?ty, free and clear of any Liens, except
for Permitted Liens, and (i) there are no outstagaptions or rights of first refusal to purchalse Owned Real Property, or any portion
thereof or interest therein.

(rr) Leased Real PropertyExcept in any such case as would not, indiviguaitlin aggregate, reasonably be expected to rasalt
Material Adverse Effect, with respect to the reaerty leased or subleased to the Company oulitsidiaries, (i) the lease or sublease for
property is enforceable, and none of the Compargngrof its subsidiaries or, to the knowledge & @ompany, the landlord, is in breach of or
default under such lease or sublease, and no kasrdccurred that, with notice, lapse of time dhpaould constitute a breach or default by
any of the Company or its subsidiaries or permiihtaation, modification or acceleration by any thparty thereunder, and (ii) no third party
has repudiated or has the right to terminate andigge such lease or sublease (except for the naxeecise of remedies in connection with a
default thereunder or any termination rights sethfin the lease or sublease) or any provisioneibigiexcept in each case, for such invalidity,
failures to be binding, unenforceability, ineffeeihess, breaches, defaults, terminations, modiitsit accelerations, repudiations and rights to
terminate or repudiate that would not, individuallyin the aggregate, reasonably be expected tdt insa Material Adverse Effec




(ss) Significant Acquisitions/DispositiongExcept as disclosed in the Registration StatentieatGeneral Disclosure Package, the
Prospectus and the Canadian Prospectus, no a@ngsir dispositions have been made by any of trafany or its subsidiaries in the three
most recently completed fiscal years that are ‘ifigant acquisitions” or “significant dispositiorisnd none of the Company or its subsidiaries
are a party to any contract with respect to anystation that would constitute a “probable acqguisjt in each case which would require
disclosure in the Registration Statement, the Gaiizisclosure Package, the Prospectus and the @GanBcbspectus.

(tt) Insurance The Company and its subsidiaries maintain instegolicies with reputable insurers, except whaeok bf such policies
would not have a Material Adverse Effect, agairsits of loss of or damage to its properties, assatisbusiness of such types and in such
amounts as are customary in the case of entitigagad in the same or similar businesses and thep@uoyrand its subsidiaries are not in
default with respect to any provisions of such giek and have not failed to give any notice orrsspnt any claim under any such policy in a
due and timely fashion, except for such defaufadure which would not have a Material Adversedetf

(uu) Environmental MattersExcept as disclosed in the Registration StatentleatGeneral Disclosure Package, the Prospectuthan
Canadian Prospectus and except as would not indillidor in the aggregate reasonably be expectbdve a Material Adverse Effect,
(i) neither the Company nor any of its subsidiargei violation of any applicable Law relatingollution or occupational health and safety,
the environment (including ambient air, surfacearagroundwater, land surface or subsurface stoatajldlife, including Laws relating to the
release or threatened release of chemicals, pothjteontaminants, wastes, toxic substances, hazsislibstances, petroleum or petroleum
products (collectively, Hazardous Materials ") or to the manufacture, processing, distributiose, treatment, storage, disposal, transport or
handling of Hazardous Materials (collectivelygEfvironmental Laws ™), (ii) the Company and its subsidiaries havepaltmits, authorizations
and approvals required under any applicable Enwiemtal Laws and are each in compliance with thegjuirements, (i) to the knowledge of
the Company, there are no pending or threateneéhitrative, regulatory or judicial actions, suittemands, demand letters, claims, liens,
notices of non-compliance or violation, investigator proceedings relating to any Environmental $against the Company or any of its
subsidiaries and (iv) to the knowledge of the Comypéhere are no events or circumstances that waalsonably be expected to form the b
of an order for clean-up or remediation, or anaactsuit or proceeding by any private party or Gowgental Body, against or affecting the
Company or any of its subsidiaries relating to Hdaas Materials or any Environmental Laws.

(vv) Intellectual Property The Company and each of its subsidiaries is liselate owner and, other than as disclosed in gggsRation
Statement, the General Disclosure Package, th@&ets and the Canadian Prospectus, has the sbéxelusive right to use, or is the
licensee, sub-licensee or franchisee, as the cagéda of all material intellectual property usedtin its business. No event has occurred
during the registration or filing of, or during angher proceeding relating to, such intellectualparty that would make invalid or
unenforceable, or negate the right to use any mahtatellectual property of the Company or its sidiaries. The conduct of the business of the
Company and its subsidiaries and the use of th&tiéctual property does not infringe, and neitiiner Company nor any of its subsidiar




has received any notice, complaint, threat or claieging infringement of, any patent, trade markde name, copyright, industrial design,
trade secret or proprietary right of any other pershe infringement of which or the determinatadrany alleged infringement against the
Company or its subsidiaries would reasonably beebqul to have a Material Adverse Effect, and thedoot of the business of the Company
and its subsidiaries does not include any actiwitych may constitute passing off.

(ww) No Material Adverse ChangeSince July 3, 2010, there has been no maternierad change (actual, anticipated, contemplated or
threatened) in the assets, properties, businesdts@f operations, prospects or condition (finahar otherwise) of the Company or any of its
subsidiaries considered on a consolidated basepess reflected in the Financial Information ootgerwise set forth in the General
Disclosure Package, the Prospectus or the CanBdampectus, and the business and material propedtassets of the Company and its
subsidiaries conform in all material respects dhscriptions thereof contained in the Generatlbssire Package, the Prospectus and the
Canadian Prospectus.

(xx) Ordinary Course Busines&xcept as reflected in the Financial Informatiwras otherwise set forth in the Registration $tatat, the
General Disclosure Package, the Prospectus ar@ahadian Prospectus, since July 3, 2010, the Bssinffairs and operations of the
Company and each of its subsidiaries, consideres @msolidated basis, has been carried on in @aenaonsistent with the past practices of
such business and in the ordinary course of thmaloday-to-day operations of such business.

(yy) Books and RecordsThe minute books and corporate records of thefiamy and its Material Subsidiaries made available t
Shearman & Sterling LLP and Stikeman Elliott LLPSUcounsel and Canadian counsel, respectivethettnderwriters, or their local agent
counsel in connection with due diligence investma of the Company and its Material Subsidiarasiie periods from their respective dates
of incorporation, continuance or amalgamation hascase may be, to the date of examination thameothe original minute books and records
of the Company and its Material Subsidiaries anttaio copies of all proceedings (or certified cepigereof) of the shareholders, the board of
directors and all committees of the board of doexcbf the Company and its Material Subsidiaries hiere have been no other meetings,
resolutions or proceedings of the shareholdersdoofdirectors or any committee of the board oédiors of the Company or its Material
Subsidiaries to the date of review of such corgoratords and minute books not reflected in suetutaibooks and other corporate records.

(zz) Broker FeesOther than the Underwriters and their affiliatdsgre is no person acting or purporting to athatrequest of the
Company, who is entitled to any brokerage or agdeeyn connection with the offering and sale & 8hares.

(aaa) Use of Proceed3he Company shall use the net proceeds fromatleeo$ the Shares in the manner described in tme@é
Disclosure Package, the Prospectus and the Candiapectus.

(bbb) Dividend RestrictionsNo subsidiary of the Company is currently protetj directly or indirectly, from paying any diviags to th
Company or from making any oth




distribution on such subsidiary’s capital stocleach case out of its net income or built up capitafrom repaying to the Company any loans
or advances to such subsidiary from the Comparisoar transferring any of such subsidiary’s propentyassets to the Company, except as
described in the Registration Statement, the Gébésalosure Package, the Prospectus and the Cam&iospectus.

(ccc) Investment Company AcThe Company is not, and after giving effect te differ and sale of the Shares and the applicafidine
proceeds therefrom as described under “Use of Bdstén each of the General Disclosure PackageRthspectus and the Canadian
Prospectus will not be, an “investment company8ash term is defined in the Investment Companyokdt940, as amended (thel940 Act

"),

(ddd) Certain Statementd he statements set forth in each of the Genesall@ure Package, the Prospectus and the Canacbapectus
under the caption “Description of Common Sharassbfar as they purport to constitute a summarpeftérms of the Shares and under the
captions “Certain Material Tax Consequences fotéthStates Holders of the Common Shares,” and “tiwiteng” in the Prospectus, and
“Certain Income Tax Considerations,” “Eligibilitpf Investment” and “Plan of Distributiorifi the Canadian Prospectus, insofar as they pt
to summarize the provisions of the laws and docusesierred to therein, are accurate summariel maderial respects.

(eee) FCPA Neither the Company nor any of its subsidianes, to the knowledge of the Company, any direaiéficer, agent,
employee or other person associated with or actmigehalf of the Company or any of its subsidiarfes (i) used any corporate funds for any
unlawful contribution, gift, entertainment or otherlawful expense relating to political activityi) (nade any direct or indirect unlawful
payment to any foreign or domestic government iaffior employee from corporate funds; (iii) violdter is in violation of any provision of ti
Foreign Corrupt Practices Act of 1977; or (iv) maahy bribe, rebate, payoff, influence payment, kastk or other unlawful payment.

(fff) Money Laundering Laws The operations of the Company and its subsidiae and have been conducted at all times in ¢angg
with applicable financial recordkeeping and repatiequirements of the Currency and Foreign TraisecReporting Act of 1970, as
amended, the money laundering statutes of alldiati®ns, the rules and regulations thereunderaanydrelated or similar rules, regulations or
guidelines, issued, administered or enforced bygowernmental agency (collectively, thfbney Laundering Laws”) and no action, suit or
proceeding by or before any court or governmergahay, authority or body or any arbitrator involyithe Company or any of its subsidiaries
with respect to the Money Laundering Laws is pegdin to the knowledge of the Company, threatened.

(ggg) OFAC. Neither the Company nor any of its subsidiaries to the knowledge of the Company, any direatéficer, employee,
representative, agent or affiliate of the Compangrty of its subsidiaries is currently subjectiy &.S. sanctions administered by the Offic
Foreign Assets Control of the U.S. Treasury Depanting* OFAC ”); and the Company will not directly or indirectlise the proceeds of the
offering of the Shares contemplated hereby, or,lendtribute or otherwise make available such pgdseo any person or entity, for the
purpose of financing the activities of any persarrently subject to any U.S. sanctions administéne®FAC.



(hhh) No Stabilization The Company will not take, directly or indiregthny action that is designed to or that has ctutet or that
would reasonably be expected to cause or resthieistabilization or manipulation of the price loé tCommon Shares to facilitate the sale or
resale of the Shares.

Any certificate signed by any officer of the Compamd delivered to the Representative or counseh®Underwriters in connection
with the offering of the Shares shall be deemegbaasentation and warranty by the Company as ttersatovered thereby, to each
Underwriter.

The Companys representations, warranties and covenants ceat&inSchedule V hereto are incorporated by reterdrrein and made
part hereof.

2. P URCHASE, SALE AND D ELIVERY OF THE F IRM SHARES.

(a) On the basis of the representations, warraatidscovenants herein contained, and subject toahéitions herein set forth, the
Company agrees to sell to the Underwriters and eecterwriter agrees, severally and not jointlyptochase, at a price of $5.38 per share, the
number of Firm Shares set forth opposite the naineach Underwriter in Schedule | hereof, subjecdmustments in accordance with Sectit
hereof.

(b) Payment for the Firm Shares to be sold hereauisde be made in Federal (same day) funds agdeistery of certificates therefor to
the Representative for the several accounts dftiderwriters. Such payment and delivery are to bderthrough the facilities of The
Depository Trust Company PTC ") in New York, New York or CDS Clearing and Depasy Services Inc. (CDS”) in Toronto, Canada, as
applicable, at 10:00 a.m., New York time, on thiedthusiness day after the date of this Agreemeat guch other time and date not later than
five business days thereafter as you and the Coynglzall agree upon, such time and date being heséénred to as theClosing Date .” (As
used herein, business day ” means a day on which the NYSE and the TSX is dpetrading and on which banks in New York and drdo
are open for business and are not permitted byolaexecutive order to be closed.)

(c) In addition, on the basis of the representatiamd warranties herein contained and subjecittetims and conditions herein set forth,
the Company hereby grants an option to the seusrdérwriters to purchase the Option Shares attice per share as set forth in the first
paragraph of this Section 2. The option granteethemay be exercised in whole or in part by giwrgten notice (i) at any time before the
Closing Date and (ii) only once thereafter withihcays after the date of this Agreement, by yolR@gresentative of the several Underwriters,
to the Company setting forth the number of Optibargs as to which the several Underwriters arecesieg the option and the time and dat
which such certificates are to be delivered. Theetand date at which certificates for Option Sharegto be delivered shall be determined by
the Representative but shall not be earlier thegethor later than 10 full business days afteettexcise of such option, nor in any event prior
to the Closing Date (such time and date being heederred to as theOption Closing Date”). If the date of exercise of the option is thmre
more days before the Closing Date, the notice ef@se shall set the Closing Date



the Option Closing Date. The number of Option Stidnebe purchased by each Underwriter shall bedrsame proportion to the total number
of Option Shares being purchased as the numberrof$hares being purchased by such Underwritersiteahe total number of Firm Shares,
adjusted by you in such manner as to avoid fraatieshares. The option with respect to the Optioar&hgranted hereunder may be exercised
only to cover ovegllotments in the sale of the Firm Shares by thdeadwriters. You, as Representative of the sevenalddwriters, may canc
such option at any time prior to its expirationdiying written notice of such cancellation to then@pany. To the extent, if any, that the option
is exercised, payment for the Option Shares steathhde on the Option Closing Date in Federal (s@ayefunds) through the facilities of DTC
in New York, New York or CDS in Toronto, Canadaaaplicable, drawn to the order of the Company.

3. O FFERINGBY THE U NDERWRITERS.

It is understood that the several Underwriterstamaake a public offering of the Firm Shares ansa®the Representative deems it
advisable to do so. The Firm Shares are to ballyitbffered to the public at the initial publicfefing price set forth in the Prospectus. The
Representative may from time to time thereaftengleahe public offering price and other sellingriey as permitted by the Securities Act, the
Rules and Regulations and Canadian Securities Laws.

It is further understood that you will act as thepResentative for the Underwriters in the offerémgl sale of the Shares in accordance
a Master Agreement Among Underwriters entered ligtgou and the several other Underwriters.

Each of the Underwriters, severally and not joirthd severally, covenants and agrees with the Coynibat any offer of Shares in
Canada will be made in accordance with and in ca@npé in all material respects with all applicaBlnadian Securities Laws.

4. C OVENANTSOFTHE C OMPANY .

The Company covenants and agrees with the sevadgndriters that:

(a) Required Filings The Company will (A) prepare and timely file witie Commission under Rule 424(b) under the Seesiitct a
Prospectus in a form approved by the Representatintining information previously omitted at tivae of effectiveness of the Registration
Statement in reliance on Rules 430A, 430B or 430deuthe Securities Act, (B) not file any amendnterthe Registration Statement or
distribute an amendment or supplement to the Gebéselosure Package, the Prospectus, the Can&d@spectus or document incorporated
by reference therein of which the Representatiad slot previously have been advised and furnishighl a copy or to which the
Representative shall have reasonably objecteditmgior which is not in compliance with the Rukesd Regulations or applicable Canadian
Securities Laws, as the case may be, and (C)riile imely basis all reports and any definitivexgror information statements required to be
filed by the Company with the Commission and thed&tan Securities Regulators subsequent to theoflite Prospectus and the Canadian
Prospectus and prior to the termination of theraftpof the Shares by the Underwrite



(b) Issuer Free Writing Prospectushe Company will (i) not make any offer relatiteggthe Shares that would constitute an Issuer Free
Writing Prospectus or that would otherwise congtitu “free writing prospectus” (as defined in R&4G5 under the Securities Act) required to
be filed by the Company with the Commission undeleRI33 under the Securities Act without the pdonsent of the Representative, which
consent shall not be unreasonably withheld or agelggach, a Permitted Free Writing Prospectus ”); provided, that the prior written consent
of the Representative hereto shall be deemed te baen given in respect of the Issuer Free WrRiragspectus(es) included in Schedule IlI
hereto, (ii) treat each Permitted Free Writing Peasus as an Issuer Free Writing Prospectusgc€ii)ply with the requirements of Rules 164
and 433 under the Securities Act applicable tolasyer Free Writing Prospectus, including the negquents relating to timely filing with the
Commission, legending and record keeping and @ )ake any action that would result in an Undetevror the Company being required to
file with the Commission pursuant to Rule 433(d)leinthe Securities Act a free writing prospectweppred by or on behalf of such
Underwriter that such Underwriter otherwise woutd have been required to file thereunder.

(c) Notice to the Representativéhe Company will advise the Representative pron(pf) when any post-effective amendment to the
Registration Statement or new registration statémesating to the Shares shall have become effectivany supplement to the Prospectus or
the Canadian Prospectus shall have been filedyf(B)e receipt of any comments from the Commissiod/or the OSC (as principal regulator),
(C) of any request of the Commission or the OS(p(aipal regulator), as the case may be, for atment of the Registration Statement or
the filing of a new registration statement or amyeadment or supplement to the General Disclosutkd®e, the Prospectus, or the Canadian
Prospectus or any document incorporated by referdrerein or otherwise deemed to be a part therefolr any additional information, and
(D) of the issuance by any Government Body of ameopreventing or suspending the trading of thenany’s securities, the use of the
Registration Statement, any Preliminary Prospeetug,Issuer Free Writing Prospectus, the Prospexctttee Canadian Prospectus, or the
issuance and sale of the Shares, or of the iristitaf any proceedings for that purpose. The Compeilt use its best efforts to prevent the
issuance of any such order and to obtain as soposasble the lifting thereof, if issued.

(d) Blue Sky ComplianceThe Company will promptly from time to time tdk&asuch action as the Underwriters may reasonalojyeast
to qualify the Shares for offering and sale untiersecurities or Blue Sky laws of such jurisdicti@s the Representative may reasonably have
requested and to comply with such laws so as tmipéine continuance of sales and dealings thereguch jurisdictionsprovided that in
connection therewith the Company shall not be megluio (i) qualify as a foreign corporation in gayisdiction where it is not now so qualified
or in which it would not otherwise be required toqualify, (i) file a general consent to servidgpoocess in any such jurisdiction, or
(iii) subject itself to taxation in any jurisdictiovhere it is not now subject or in which it wouldt otherwise be subject.

(e) Delivery of Copies The Company will deliver to, or upon the ordertbe Representative, from time to time, as marmpjeoof any
Preliminary Prospectus, preliminary form of CanadPaospectus Supplement or any Issuer Free Witingpectus as the Representative may
reasonably request. The Company will deliver tajmon the order of, the Representative during #réod when delivery of a Prospectus (ol
lieu thereof, the notic




referred to under Rule 173(a) under the Securk} is required under the Securities Act, or ie tase of the Qualifying Provinces, the
delivery of a Canadian Prospectus is required uagplicable Canadian Securities Laws, as many sagieach of the Prospectus and the
Canadian Prospectus in final form, or as thereaft@ended or supplemented, as the Representativeeasgnably request.

() Ongoing Compliance The Company will comply with the Securities Actdathe Rules and Regulations, and the ExchangeaAdtth
rules and regulations of the Commission thereuratet,applicable Canadian Securities Laws (includiagtion 57 of th&ecurities Act
(Ontario)), so as to permit the completion of tieribution of the Shares as contemplated in thgse&ment, the Prospectus and the Canadian
Prospectus. If during the period in which a prosge¢or, in lieu thereof, the notice referred tal@nRule 173(a) under the Securities Act) is
required by law to be delivered by an Underwritedealer, any event shall occur as a result of whitthe judgment of the Company or in the
reasonable opinion of the Underwriters, it becomesessary to amend or supplement the Prospecticr éinel Canadian Prospectus in order to
make the statements therein, in the light of theuohstances existing at the time the Prospectueatite Canadian Prospectus is delivered to a
purchaser, not misleading, or, if it is necessamgng time to amend or supplement the Prospectiathe Canadian Prospectus to comply
with any law, the Company promptly will either fi)epare and file with the Commission an appropr@aendment to the Registration
Statement or supplement to the Prospectus an&/dCahadian Prospectus or (ii) prepare and file thiehCommission an appropriate filing
under the Exchange Act and Applicable Canadian ig@&siLaws which shall be incorporated by refeeeircthe Prospectus and the Canadian
Prospectus, as applicable, so that such documsists anended or supplemented will not, in the lighbe circumstances when it is so
delivered, be misleading, or so that such documeiitsomply in all material respects with all apgable laws.

If the General Disclosure Package is being uselioit offers to buy the Shares at a time whenRhaspectus is not yet available to
prospective purchasers and any event shall occairesult of which, in the judgment of the Companyn the reasonable opinion of the
Underwriters, it becomes necessary to amend oramgmt the General Disclosure Package in orderakenthe statements therein, in the light
of the circumstances, not misleading, or to makestatements therein not conflict with the inforimatcontained in the Registration Statement
then on file, or if it is necessary at any timeatoend or supplement the General Disclosure Padkagmmply with any law, the Company
promptly will either (i) prepare, file with the Canission (if required) and furnish to the Underwistand any dealers an appropriate
amendment or supplement to the General Disclosacka@e or (ii) prepare and file with the Commissaorappropriate filing under the
Exchange Act which shall be incorporated by refeeein the General Disclosure Package so that tmei@keDisclosure Package as so ame
or supplemented will not, in the light of the cinestances, be misleading or conflict with the Regtiin Statement then on file, or so that the
General Disclosure Package will comply in all miaerespects with all applicable laws.

(9) Earnings StatemeniThe Company will make generally available tosggsurity holders (in the U.S. and Canada), as asadnhis
practicable to do so, but in any event not latanth5 months after the effective date of the Relish Statement (as defined in Rule 158(c)
under the Securities Act), an earnings statemehicfwneed not be audited) in reasonable detaikitog at least a 12-month period and
complying with the requirements of Section 11(a)haf Securities Act and Rule 158 under the Seesriict.




(h) Clear Market The Company shall not, without the prior writmsent of the Representative, such consent riagt tmmreasonably
withheld or delayed, create, issue, sell or othsevénd, transfer or dispose of (or agree or antwany such agreement to create, issue, sell,
lend, transfer or dispose of), directly or indifgcincluding the filing (or participation in théihg) of a registration statement with the
Commission or a prospectus or other offering doouméth the any securities commission in the proemor territories of Canada in respec
any equity securities of the Company, or any séesrexchangeable or convertible into equity séiesror enter into an agreement to do any of
the foregoing, for the period up to and includirigd&ys after the Closing Date other than Sharegds§) on exercise of any currently
outstanding options; or (ii) through the Comparggssting share option plans and other existing camsption and incentive plans.

(i) Listing of Shares The Company will use its best efforts to effentl anaintain the listing of the Shares on the NY &# the TSX.

(j) Lockup Agreement The Company has caused each officer and dire€tbe Company and each other person or entitydisn
Schedule IV hereto to furnish to you, on or primttie date of this agreement, a letter or letgrbstantially in the form attached hereto as
Exhibit A hereto (the ‘Lockup Agreement ).

(k) Use of ProceedsThe Company shall apply the net proceeds ofits af the Shares as set forth in the Registré8tatement, General
Disclosure Package, the Prospectus and the Candiapectus.

() Investment Company ActThe Company shall not invest, or otherwise usepttoceeds received by the Company from its salleeof
Shares in such a manner as would require the Congraamny of its subsidiaries to register as an sttwent company under the 1940 Act.

(m) Registrar and Transfer Agernthe Company will maintain a transfer agent ahdetessary under the jurisdiction of incorporatifn
the Company, a registrar for the Common Shares.pDtenshare Investor Services Inc./Computersharst T@ampany of Canada has been
appointed as the registrar and transfer agenteo€thmpany with respect to its Shares in Canad&angputershare Trust Company N.A. has
been duly appointed as the registrar and trangfemteof the Company with respect to its Sharebénnited States.

(n) No Stabilization The Company will not take, directly or indirecthny action that is designed to or that has ctutet! or that would
reasonably be expected to cause or result in #iidligation or manipulation of the price of the Cmiwon Shares to facilitate the sale or resale of
the Shares.

(o) DTC and CDS The Company will use its reasonable best eftorfgermit the Shares to be eligible for clearamu settlement
through DTC or CDS, as applicable. The Companyexte comply with all the terms and conditions lbhgreements set forth in the
respective representation letter(s) of the CompayTC and CDS relating to the approval of the 8hdry each of DTC and CDS for “book
entry” transfer.



(p) General The Company will do and perform all things regdior necessary to be done and performed undeAgineement by it pric
to the Closing Date, and to satisfy all conditipnscedent to the Underwriters’ obligations hereundgurchase the Shares.

The Company’s covenants contained in Schedule ¥tbe@re incorporated by reference herein and madetdereof.

5. C OSTSAND E XPENSES.

The Company will pay all costs, expenses and feadent to the performance of the obligations ef @ompany under this Agreement,
including, without limiting the generality of theregoing, the following: (i) accounting fees of Bempany; (ii) the fees and disbursements of
counsel for the Company; (iii) any roadshow exper{sgcluding expenses related to chartered aijavbftach Underwriter and the Company’s
officers and employees and any other expensescofl@aderwriter and the Company in connection witbrading or hosting meetings with
prospective purchasers of the Shares, and expassesiated with any electronic road shpwavided that any such roadshow expenses of the
Underwriters paid or reimbursed by the Company yamsto this clause (iii) and Section 6(k) of theghase agreement for the Concurrent
Offering, but excluding such expenses of the Comisanfficers and employees and expenses associate@ny electronic road show, shall
not exceed $50,000; (iv) the cost of printing aetivéring to, or as reasonably requested by, theedmriters copies of the Registration
Statement, Preliminary Prospectuses, the Issuer\Wréing Prospectuses, the Prospectus, the Can&d@spectus, this Agreement, the Blue
Sky Survey and any supplements or amendments thévgthe filing fees of the Commission and then@dian Securities Regulators; (vi) the
filing fees and expenses (including reasonablel liegs and disbursements of counsel to the Undmsjiincident to securing any required
review by FINRA of the terms of the sale of the ®isathe Listing Fee of each of the NYSE and th¥;T(8ii) the costs and expenses
(including without limitation any damages or otla@nounts payable in connection with legal or contraldiability) associated with the
reforming of any contracts for sale of the Sharaslenby the Underwriters caused by a breach ofgbeesentation in Section 1(b); (viii) 50%
all expenses related to aircraft chartered in cotime with the road show; (ix) and the reasonakijeeases, including the reasonable fees and
disbursements of counsel for the Underwriters, rirexliin connection with the qualification or dibuition of the Shares under State securities,
Blue Sky laws or applicable Canadian Securitiesd.ailhe Company shall not, however, be requirecatofpr any of the Underwriter’s
expenses (other than as set forth above and tetaed to qualification under FINRA regulation éBidte securities, Blue Sky laws and
applicable Canadian Securities Laws) except th#ttis Agreement shall not be consummated becdesednditions in Section 6 hereof are
satisfied, or because this Agreement is terminbyetthe Representative pursuant to Section 11 heoedfy reason of any failure, refusal or
inability on the part of the Company to perform amgertaking or satisfy any condition of this Agremt or to comply with any of the terms
hereof on its part to be performed, unless sudtr&girefusal or inability is due primarily to thlefault or omission of any Underwriter, the
Company shall reimburse the several Underwritersgasonable out-of-pocket expenses, including &@esdisbursements of counsel,
reasonably incurred in connection with investiggtimarketing and proposing to market the Sharés contemplation of performing their
obligations hereunder; but the Company shall natniy event be liable to any of the several Undeensifor damages on account of loss of
anticipated profits from the sale by them of thau®k.




6. C ONDITIONSOF O BLIGATIONS OF THE U NDERWRITERS.

The several obligations of the Underwriters to pase the Firm Shares on the Closing Date and thiefOphares, if any, on the Option
Closing Date are subject to the accuracy, as oAfiicable Time, the Closing Date or the Optiom$lhg Date, as the case may be, of the
representations and warranties of the Company teattdnerein, and to the performance by the Compéitg covenants and obligations
hereunder and to the following additional condision

(a) The Registration Statement and all post-effedimendments thereto shall have become effeativg€A) the Prospectus and each
Issuer Free Writing Prospectus required shall tieeen filed as required by Rules 424, 430A, 430BC18r 433 under the Securities Act, as
applicable, within the time period prescribed byl & compliance with, the Rules and Regulations, any request of the Commission for
additional information (to be included in the Regifon Statement or otherwise), and (B) the Caara&rospectus shall have been filed as
required under applicable Canadian Securities Lwithsn the time period prescribed by, and in coraptie with, applicable Canadian
Securities Laws, and any request of the OSC (asipal regulator) for additional information (to beluded in the Canadian Prospectus or
otherwise), in each case, shall have been disckostit Representative and complied with to thesispnable satisfaction. No Governmental
Body shall have issued any order preventing orending the effectiveness of the Registration Statepany Preliminary Prospectus, any
Issuer Free Writing Prospectus, the Prospectuteo€anadian Prospectus or the issuance and stile 8hares, nor, to the knowledge of the
Company, shall any such order be pending, contaetplar threatened by any such authority, and nmitjon, restraining order or order of
any nature by a federal, state or provincial cofidompetent jurisdiction shall have been issuedfdlse Closing Date which would prevent-
issuance of the Shares.

(b) The Underwriters shall not have discovered disdlosed to the Company on or prior to the Cloghade that the Registration
Statement, the General Disclosure Package, th@&ts, or the Canadian Prospectus, or any amendmsuapplement thereto, contains an
untrue statement of a fact which, in the opiniorfsbéarman & Sterling LLP and Stikeman Elliott LIWUPS. counsel and Canadian counsel,
respectively, to the Underwriters, is material onits to state a fact which, in the opinion of sedainsel, is material and is necessary in ord
make the statements therein, in the light of theuochstances then prevailing, not misleading.

(c) All corporate proceedings and other legal niatitgcident to the authorization and approval &gseement, the Registration Statem
the General Disclosure Package, the Prospectughart@anadian Prospectus and the issuance andfghkeShares, and all other legal matters
relating to this Agreement and the transactionsesoplated hereby, shall be reasonably satisfa@tomyl material respects to counsel for the
Underwriters, and the Company shall have furnigbezlich counsel all documents and information g may reasonably request to enable
them to pass upon such matters.

(d) The Representative shall have received on tbeirty Date or the Option Closing Date, as the caag be, the opinion of Kirkland &
Ellis LLP, U.S. counsel for the Compar



dated the Closing Date or the Option Closing Dasethe case may be, addressed to the Underwiateiss(ating that it may be relied upon by
counsel to the Underwriters), in form and substaresonably satisfactory to the Underwriters, sai#lly in the form of Exhibit B hereto.

(e) The Representative shall have received on th&irg Date or the Option Closing Date, as the caag be, the opinion of Goodmans
LLP, Canadian counsel for the Company, dated tlsi@f Date or the Option Closing Date, as the oc@gbe, addressed to the Underwriters
(and stating that it may be relied upon by coutséhe Underwriters), in form and substance redsigreatisfactory to the Underwriters,
substantially in the form of Exhibit C hereto.

(H The Representative shall have received froma8han & Sterling LLP, U.S. counsel for the Undetans, an opinion dated the Clos
Date or the Option Closing Date, as the case mawitie respect to such matters as the Underwritexg reasonably require, and the Company
shall have furnished to such counsel such docunzemtsnformation as such counsel reasonably regjé@sthe purpose of enabling them to
pass upon such matters.

(g) The Representative shall have received froke8tan Elliott LLP, Canadian counsel for the Undéevs, an opinion dated the
Closing Date or the Option Closing Date, as the e¢aay be, with respect to such matters as the Wmiders may reasonably require, and the
Company shall have furnished to such counsel sachrdents and information as such counsel reasomatpliests for the purpose of enabling
them to pass upon such matters.

(h) You shall have received, on each of the datediethe Closing Date and, if applicable, the OptClosing Date, a letter dated the date
hereof, the Closing Date or the Option Closing Dagethe case may be, in form and substance satisfao you and PricewaterhouseCoopers
LLP, of (i) PricewaterhouseCoopers LLP (1) confingnihat they are an independent registered pubdiounting firm with respect to the
Company and its subsidiaries within the meaninthefSecurities Act and the applicable rules andlegipns thereunder adopted by the SEC
and the PCAOB and are in compliance with the appliE requirements relating to the qualificatioraofountants under Rule 2-01 of
Regulation S-X of the Commission; (2) stating timetheir opinion the Company’s financial statemeantsl schedules audited by them and
included or incorporated by reference in the Regfigtn Statement, the General Disclosure PackadetenProspectus comply in form in all
material respects with the applicable accountimgirements of the Securities Act and the relatel@®and Regulations; and (3) containing
such other statements and information on the ldigisocedures as the Underwriters may request acdvPaterhouseCoopers LLP are willing
to perform and report on with respect to the Comgfsafinancial statements and certain financial atatistical information derived from the
accounting records which are subject to control éimancial reporting contained in the Registratitatement, the General Disclosure Pacl
the Prospectus and the Canadian Prospectus; a@tdimt Thornton LLP (1) confirming that they areiadependent registered public
accounting firm with respect to Cliffstar withinegtmeaning of Rule 101 of the American Institut&eftified Public Accountants Code of
Professional Conduct, and its interpretations aidgs; (2) stating that in their opinion Cliffstafinancial statements and schedules examined
by them and included or incorporated by referendbé Registration Statement, the General DiscéoRaickage and the Prospectus comply in
form in all



material respects with the applicable accountimgirements of the Securities Act and the relatei@fand Regulations; and (3) containing
such other statements and information as is orfjriacluded in accountants’ “comfort letters” tanderwriters with respect to Cliffstar’s
financial statements and certain financial andstteal information contained in the Registratiqat®ment, the General Disclosure Package
Prospectus and the Canadian Prospectus.

(i) With respect to the letter of (i) PricewaterlseCoopers LLP referred to in the preceding pardgaagl delivered to the Underwriters
concurrently with the execution of this Agreemehe(“ PWC initial letter "), the Company shall have furnished to the Undéess a “bring-
down letter” of such accountants, addressed t&Jtigerwriters and dated the Closing Date (1) corifigrihat they are independent public
accountants with respect to the Company and itsigianies within the meaning of the Securities &etl the rules and regulations thereunder
adopted by the SEC and the PCAOB and are in cong@iavith the applicable requirements relating ®dhalification of accountants under
Rule 2-01 of Regulation S-X of the Commission, g&iting, as of the Closing Date (or, with respeaghttters involving changes or
developments since the respective dates as of vgpietified financial information is given in thed®gration Statement, the General
Disclosure Package, the Prospectus and the CanRdiapectus, as of a date not more than threeptayso the date of the Closing Date), the
conclusions and findings of such firm with resptecthe financial information and other matters aedeby the PWC initial letter, and
(3) confirming in all material respects the conaus and findings set forth in the PWC initial &ttand (ii) Grant Thornton LLP referred to in
the preceding paragraph and delivered to the Urriter&s concurrently with the execution of this Agneent (the ‘GT initial letter "), the
Company shall have furnished to the Underwriteftsreng-down letter” of such accountants, addregsetthie Underwriters and dated the
Closing Date (1) confirming that they are indepeamgmiblic accountants with respect to Cliffstarhiitthe meaning of Rule 101 of the
American Institute of Certified Public Accounta@sde of Professional Conduct, and its interpretatiand rulings, (2) stating, as of the
Closing Date (or, with respect to matters involvaignges or developments since the respective datelswhich specified financial
information is given in the Registration Statemémé, General Disclosure Package, the Prospectuthar@anadian Prospectus, as of a date no
more than three days prior to the date of the @tpBate), the conclusions and findings of such fivith respect to the financial information
and other matters covered by the GT initial letsd (3) confirming in all material respects thedasions and findings set forth in the GT
initial letter.

() The Representative shall have received on tbei@y Date and, if applicable, the Option Closibete, as the case may be, a certificate
or certificates of the Chief Executive Officer ahé Chief Financial Officer of the Company, or atbfficers satisfactory to the Underwriters,
as to such matters as the Representative may @dagaequest, including, without limitation, a statent to the effect that:

(i) The Registration Statement has become effectinger the Securities Act and no order preventinguspending the effectivene
of the Registration Statement, any Preliminary pectus, any Issuer Free Writing Prospectus, thepgeaus or the Canadian Prospectus
or the issuance and sale of the Shares has berxl isg any Government Body, and, to the best obhier knowledge, information and
belief, no investigation, order, inquiry or proceeghas been commenced or is pending, contemptatddeatened by any such authol



(ii) The representations and warranties of the Camgrontained in Section 1 hereof are true andecoes of the Closing Date or
the Option Closing Date, as the case may be, an@t@mpany has complied with all its agreementsaioatl herein and satisfied all the
conditions on its part to be performed or satisfiedeunder at or prior to the Closing Date;

(iii) All filings required to have been made puratigo Rules 424(b), 430A, 430B or 430C under theuBies Act and pursuant to
applicable Canadian Securities Laws have been msdead when required by such rules and laws;

(iv) He or she has carefully examined the Geneistlbsure Package and any individual Limited UsseRriting Prospectus and,
in his or her opinion, as of the Applicable Timee statements contained in the General Disclosackdge and any individual Limited
Use Free Writing Prospectus did not contain anyuenstatement of a material fact, and such Gemssalosure Package and any
individual Limited Use Free Writing Prospectus, whomnsidered together with the General Disclosaek®ye, did not omit to state a
material fact necessary in order to make the setésritherein, in the light of the circumstancesaurvdhich they were made, not
misleading;

(v) He or she has carefully examined the Registnafitatement and, in his or her opinion, as offfiective date of the Registration
Statement, the Registration Statement and any amemtd thereto did not contain any untrue statemieatmaterial fact and did not omit
to state a material fact necessary in order to ntaketatements therein not misleading, and simeeffective date of the Registration
Statement, no event has occurred which should bege set forth in a supplement to or an amendnfehed”rospectus which has not
been so set forth in such supplement or amendment;

(vi) He or she has carefully examined the Prosgeatd the Canadian Prospectus and, in his or limioopas of its date and the
Closing Date or the Option Closing Date, as the e¢aay be, the Prospectus, the Canadian Prospettiemg amendments and
supplements to the foregoing documents did notatorany untrue statement of a material fact anchdicomit to state a material fact
necessary in order to make the statements thaéneime light of the circumstances under which theye made, not misleading; and

(vii) To the best of his or her knowledge, inforinatand belief, after having made reasonable imegiisince July 3, 2010 there has
not been any material adverse effect on the agmeiserties, business, affairs, results of openatiprospects or condition (financial or
otherwise) of the Company and its subsidiaries oaresolidated basis, whether or not arising indiftgnary course of business, which
event or condition is not described in the GenBistlosure Package (excluding any amendment orleopgmt thereto), the Prospectus
the Canadian Prospectus (excluding any amendmexipmiement to the foregoing documen



(k) The Firm Shares and Option Shares, if any | $taale been duly listed, subject to notice of ismgaand satisfaction by the Compan
customary post-closing conditions imposed by tleelSExchanges in similar circumstances, on the N'@8&the TSX, and evidence
satisfactory to the Representative of such lissihgll have been furnished to the Representative.

() The Lockup Agreements described in Section gigll be in full force and effect.
(m) The conditions set forth in Schedule V in castin with the distribution of the Shares in Canaball have been satisfied.

(n) The Company shall have furnished to the Reptatige such further certificates and documentdioning the representations and
warranties, covenants and conditions containedrarel related matters as the Representative napnably have requested.

The opinions and certificates mentioned in thisefgnent shall be deemed to be in compliance witlptbeisions hereof only if they are
in all material respects satisfactory to the Regméstive and to Shearman & Sterling LLP and Stikefgbiott LLP, U.S. counsel and Canadian
counsel, respectively, to the Underwriters.

If any of the conditions hereinabove provided fothis Section 6 shall not have been fulfilled wiagd as required by this Agreement to
be fulfilled, the obligations of the Underwritererbunder may be terminated by the Representativiotifying the Company of such
termination in writing, facsimile or electronic farat or prior to the Closing Date or the Option<hg Date, as the case may be. In such event
the Company and the Underwriters shall not be uadgrobligation to each other (except to the expeatided in Sections 5 and 8 hereof).

7. C ONDITIONS OF THE O BLIGATIONS OF THE C OMPANY .

The obligations of the Company to sell and deliherportion of the Shares required to be delivaednd when specified in this
Agreement are subject to the conditions that aClesing Date or the Option Closing Date, as treegaay be, no stop order (or other similar
order) suspending the effectiveness of the Regjistr&tatement shall have been issued and in effgatoceedings therefor initiated or
threatened.

8. | NDEMNIFICATION .
(a) The Company agrees:

(i) to indemnify and hold harmless each Underwriitsraffiliates, directors, officers and employeesl each person, if any, who
controls any Underwriter within the meaning of eitlsection 15 of the Securities Act or Section 2the Exchange Act, against any
losses, claims, damages or liabilities to whichhsuaderwriter or any such affiliate or controllipgrson may become subject under the
Securities Act or otherwise, insofar as such lgsglaims, damages or liabilities (or actions orgerdings in respect thereof) arise out of
or are based upon (i) any untrue statement oredlemtrue statement of any material fact containgde Registration Statement, any
Preliminary




Prospectus, any Issuer Free Writing Prospectus?tbepectus, the Canadian Prospectus or any amendmsupplement thereto,

(i) with respect to the Registration Statemenaigy amendment or supplement thereto, the omissiafiemed omission to state therein a
material fact required to be stated therein or se@gy to make the statements therein not misleantifig) with respect to any Prelimine
Prospectus, any Issuer Free Writing Prospectus?thepectus, the Canadian Prospectus or any amehdmsipplement thereto, the
omission or alleged omission to state therein anwtfact required to be stated therein or neesgdsamake the statements therein not
misleading in the light of the circumstances unakich they were made; provided, however, that tbenany will not be liable in any
such case to the extent that any such loss, ctiamage or liability arises out of or is based uaomuntrue statement or alleged untrue
statement, or omission or alleged omission madedrRegistration Statement, any Preliminary Prasggeany Issuer Free Writing
Prospectus, the Prospectus, the Canadian Prosmectush amendment or supplement, in reliance apoinin conformity with written
information furnished to the Company by or throtigh Representative specifically for use thereibgihg understood and agreed that
only such information furnished by any Underwritensists of the information described as such tti®e 13 herein; and

(ii) to reimburse each Underwriter, each Underwsitaffiliates, directors and officers, and eachtsaontrolling person upon
demand for any legal or other out-of-pocket expemsasonably incurred by such Underwriter or sufilieée or controlling person in
connection with investigating or defending any slods, claim, damage or liability, action or prodieg or in responding to a subpoena
or governmental inquiry related to the offeringloé Shares, whether or not such Underwriter oliai or controlling person is a party
any action or proceeding. In the event that itrialfy judicially determined that the Underwritargre not entitled to receive payments for
legal and other expenses pursuant to this subpgrhgthe Underwriters will promptly return all suthat had been advanced pursuant
hereto.

(b) Each Underwriter severally and not jointly wildemnify and hold harmless the Company, eacksdfirectors, each of its officers
who have signed the Registration Statement or #readian Prospectus and each person, if any, whoot®the Company within the meaning
of the Securities Act, against any losses, clagagjages or liabilities to which the Company or angh director, officer or controlling person
may become subject under the Securities Act omaike, insofar as such losses, claims, damageahilities (or actions or proceedings in
respect thereof) arise out of or are based upangi)untrue statement or alleged untrue statenfemtyomaterial fact contained in the
Registration Statement, any Preliminary Prospeetog,Issuer Free Writing Prospectus, the ProspeittesCanadian Prospectus or any
amendment or supplement thereto, (ii) with respethe Registration Statement or any amendmentifgplement thereto, the omission or
alleged omission to state therein a material fagtired to be stated therein or necessary to nekstatements therein not misleading or
(iii) with respect to any Preliminary Prospectusy éssuer Free Writing Prospectus, the ProspettiesCanadian Prospectus or any amendment
or supplement thereto, the omission or alleged sionisto state therein a material fact requiredeatated therein or necessary to make the
statements therein not misleading in the lighthef tircumstances under which they were made; alhdeivhburse any legal or other expenses
reasonably incurred by the Company



any such director, officer, or controlling persorcbnnection with investigating or defending angtsioss, claim, damage, liability, action or
proceeding; provided, however, that each Undervwii# be liable in each case to the extent, buyda the extent, that such untrue statement
or alleged untrue statement or omission or allegesion has been made in the Registration Statieen Preliminary Prospectus, any Iss
Free Writing Prospectughe Prospectus, the Canadian Prospectus or suatdameat or supplement, in reliance upon and in comty with
written information furnished to the Company bytlmough the Representative specifically for usedime it being understood and agreed that
the only such information furnished by any Undetarrconsists of the information described as snc®dction 13 herein. This indemnity
agreement will be in addition to any liability whisuch Underwriter may otherwise have.

(c) In case any proceeding (including any goverrtalénvestigation) shall be instituted involvingyaperson in respect of which
indemnity may be sought pursuant to this SecticsuBh person (theifhidemnified party ") shall promptly notify the person against whoneisu
indemnity may be sought (tharfdemnifying party ”) in writing. No indemnification provided for in Séah 8(a) or (b) shall be available to ¢
party who shall fail to give notice as providedhis Section 8(c) if the party to whom notice was given was unaware of the proceeding to
which such notice would have related and was nadhgprejudiced by the failure to give such notibat the failure to give such notice shall
not relieve the indemnifying party or parties framy liability which it or they may have to the imdeified party for contribution or otherwise
than on account of the provisions of Section 8(gbd In case any such proceeding shall be broagainst any indemnified party and it shall
notify the indemnifying party of the commencemérereof, the indemnifying party shall be entitle¢ptaticipate therein and, to the extent that
it shall wish, jointly with any other indemnifyingarty similarly notified, to assume the defensedbg with counsel satisfactory to such
indemnified party and shall pay as incurred the f@&ed disbursements of such counsel related topwoceeding. In any such proceeding, any
indemnified party shall have the right to retagdtvn counsel at its own expense. Notwithstandiegdregoing, the indemnifying party shall
pay as incurred (or within 30 days of presentattbe)fees and expenses of the counsel retainguebimdemnified party in the event (i) the
indemnifying party and the indemnified party stelve mutually agreed to the retention of such celyiii$) the named parties to any such
proceeding (including any impleaded parties) inelbdth the indemnifying party and the indemnifiedty and representation of both parties
by the same counsel would be inappropriate duetteabor potential differing interests between themiii) the indemnifying party shall have
failed to assume the defense and employ counseptatde to the indemnified party within a reasoaaig#riod of time after notice of
commencement of the action. Such firm shall begiheged in writing by you in the case of partieseimohified pursuant to Section 8(a) and by
the Company in the case of parties indemnifiedyamsto Section 8(b). The indemnifying party smalt be liable for any settlement of any
proceeding effected without its written consentibgettled with such consent or if there be alfjndgment for the plaintiff, the indemnifying
party agrees to indemnify the indemnified partyrirand against any loss or liability by reason afssettlement or judgment. In addition, the
indemnifying party will not, without the prior wtén consent of the indemnified party, settle or ppymise or consent to the entry of any
judgment in any pending or threatened claim, aatioproceeding of which indemnification may be dugereunder (whether or not a
indemnified party is an actual or potential padystich claim, action or proceeding) unless sudlesatnt, compromise or consent includes an
unconditional release of each indemnified partynfral liability arising out of such claim, actiom proceeding.



(d) To the extent the indemnification provided ifothis Section 8 is unavailable to or insufficiéathold harmless an indemnified party
under Section 8(a) or (b) above in respect of asgds, claims, damages or liabilities (or actiarsroceedings in respect thereof) referred to
therein, then each indemnifying party shall conttéto the amount paid or payable by such indeguhifiarty as a result of such losses, claims,
damages or liabilities (or actions or proceedimgsespect thereof) in such proportion as is apjpatgto reflect the relative benefits receivec
the Company on the one hand and the Underwritethenther from the offering of the Shares. If, lewer, the allocation provided by the
immediately preceding sentence is not permittedgplicable law then each indemnifying party shalitcibute to such amount paid or payable
by such indemnified party in such proportion aappropriate to reflect not only such relative bésdfut also the relative fault of the Company
on the one hand and the Underwriters on the otheomnection with the statements or omissions whaehlted in such losses, claims, dami
or liabilities (or actions or proceedings in redpéereof), as well as any other relevant equitablesiderations. The relative benefits received
by the Company on the one hand and the Underwnitetbe other shall be deemed to be in the sanpopion as the total net proceeds from
the offering (before deducting expenses) receiwethb Company bear to the total underwriting disgtewand commissions received by the
Underwriters, in each case as set forth in thestahlthe cover page of the Prospectus. The relgiteshall be determined by reference to,
among other things, whether the untrue or allegedue statement of a material fact or the omissioalleged omission to state a material fact
relates to information supplied by the Companyhendne hand or the Underwriters on the other amg#nties’ relative intent, knowledge,
access to information and opportunity to corregbr@vent such statement or omission.

The Company and the Underwriters agree that it oot be just and equitable if contributions purgua this Section 8(d) were
determined by pro rata allocation (even if the Umdiers were treated as one entity for such pwupos by any other method of allocation
which does not take account of the equitable cemattbns referred to above in this Section 8(dg &mount paid or payable by an indemni
party as a result of the losses, claims, damagkahilities (or actions or proceedings in respbetreof) referred to above in this Section 8(d)
shall be deemed to include any legal or other es@&neasonably incurred by such indemnified partyonnection with investigating or
defending any such action or claim. Notwithstandimg provisions of this subsection (d), (i) no Undgter shall be required to contribute any
amount in excess of the underwriting discounts@rdmissions applicable to the Shares purchaseddiy$nderwriter and (ii) no person
guilty of fraudulent misrepresentation (within timeaning of Section 11(f) of the Securities Act)lsbha entitled to contribution from any
person who was not guilty of such fraudulent misegpntation. The Underwriters’ obligations in tBisction 8(d) to contribute are several in
proportion to their respective underwriting obligats and not joint.

(e) In any proceeding relating to the Registrabatement, any Preliminary Prospectus, any Issuesr Writing Prospectus, the
Prospectus, the Canadian Prospectus or any suppgi@mamendment thereto, each party against whartribation may be sought under this
Section 8 hereby consents to the jurisdiction gf @urt having jurisdiction over any oth



contributing party, agrees that process issuingnfsach court may be served upon it by any othetribarting party and consents to the service
of such process and agrees that any other conivipparty may join it as an additional defendanaity such proceeding in which such other
contributing party is a party.

(H Any losses, claims, damages, liabilities orexges for which an indemnified party is entitlediemnification or contribution under
this Section 8 shall be paid by the indemnifyingyp#o the indemnified party as such losses, claotasnages, liabilities or expenses are
incurred. The indemnity and contribution agreementgained in this Section 8 and the representsiion warranties of the Company set fi
in this Agreement shall remain operative and ihffuice and effect, regardless of (i) any invedilgamade by or on behalf of any Underwri
its directors or officers or any person controllengy Underwriter, the Company, its directors ofagffs or any persons controlling the
Company, (ii) acceptance of any Shares and paythergfor hereunder, and (i) any termination a$§ thgreement. A successor to any
Underwriter, its directors or officers or any persmntrolling any Underwriter, or to the Compartg,directors or officers, or any person
controlling the Company, shall be entitled to tleadéfits of the indemnity, contribution and reimment agreements contained in this
Section 8.

9. D EFAULT BY U NDERWRITERS.

If on the Closing Date or the Option Closing Da® the case may be, any Underwriter shall faiuteipase and pay for the portion of the
Shares which such Underwriter has agreed to pueciiad pay for on such date (otherwise than by reatany default on the part of the
Company), you, as Representative of the Undensgritdrall use your reasonable efforts to procurkiw®6 hours thereafter one or more of the
other Underwriters, or any others, to purchase fiteenCompany such amounts as may be agreed uparpandhe terms set forth herein, the
Shares which the defaulting Underwriter or Undetsvs failed to purchase. If during such 36 houns, s such Representative, shall not have
procured such other Underwriters, or any otherpurehase the Shares agreed to be purchased tgftndting Underwriter or Underwriters,
then (a) if the aggregate number of Shares witheesto which such default shall occur does noeedcl0% of the Shares to be purchased on
the Closing Date or the Option Closing date, axts® may be, the other Underwriters shall be atdidy severally, in proportion to the
respective numbers of Shares which they are olkligtt purchase hereunder, to purchase the Shaiels suth defaulting Underwriter or
Underwriters failed to purchase, or (b) if the aggrte number of Shares with respect to which setwtt shall occur exceeds 10% of the
Shares to be purchased on the Closing Date or ptierOClosing Date, as the case may be, the Compapngu as the Representative of the
Underwriters will have the right, by written notigezen within the next 36-hour period to the partie this Agreement, to terminate this
Agreement without liability on the part of the ndefaulting Underwriters or of the Company excephmextent provided in Sections 5 and 8
hereof. In the event of a default by any UnderwrmaieUnderwriters, as set forth in this Sectionh® Closing Date or Option Closing Date, as
the case may be, may be postponed for such perd@xceeding seven days, as you, as Representatiyedetermine in order that the
required changes in the Registration StatemenG#reeral Disclosure Package, the Prospectus bei€@anadian Prospectus or in any other
documents or arrangements may be effected. The“ténaherwriter” includes any person substituted dadefaulting Underwriter. Any action
taken under this Section 9 shall not relieve arfpuléng Underwriter from liability in respect ohg default of such Underwriter under this
Agreement.



10. N oTICES.

All communications hereunder shall be in writinglaaxcept as otherwise provided herein, will be sgrhand delivery, mail, telex,
overnight courier or facsimile transmission andframed as follows: if to the Underwriters, to Dechig Bank Securities Inc., 60 Wall Street, 4
thFloor, New York, New York 10005; Attention: SyndieaManager, with a copy to Deutsche Bank Securities 60 Wall Street, New York,
New York 10005, Attention: General Counsel, anchveitcopy to Shearman & Sterling LLP, 599 Lexingéaenue, New York, New Yorl
10022, Attention: Jason Lehner (Fax: (646) 848-79add with a copy to Stikeman Elliott LLP, 5300r@merce Court West, 199 Bay Street,
Toronto, Ontario, M5L 1B9, Attention: Jeffrey M.rgier and Jonah Mann (Fax: (416) 947-0866); if ee@ompany, to Cott Corporation, 5519
W. Idlewild Avenue, Tampa, Florida 33634, Attentiderry Fowden (Fax: (813) 881-1923), with a cap¥irkland & Ellis LLP, 153 East
53rd Street, New York, New York 10022, Attentiorhr@tian Nagler (Fax: (212) 446-4900), and withoayto Goodmans LLP, Bay Adelaide
Centre, 333 Bay Street, Suite 3400, Toronto, ON N, Attention: Neil Sheehy and Scott Macintostix(K416) 979-1234).

11. T ERMINATION.
This Agreement may be terminated by you by noticdhé Company

(a) at any time prior to the Closing Date or anyti@pClosing Date (if different from the Closing 8aand then only as to Option Shares)
if any of the following has occurred: (i) since tlespective dates as of which information is giwethe Registration Statement, the General
Disclosure Package, the Prospectus and the CanRdiapectus, any material adverse effect on theregs, business, management, properties,
assets, rights, operations, condition (financiabtbierwise) or prospects of the Company and itsididries taken as a whole, either,
individually or in the aggregate; (ii) any outbreakescalation of hostilities or declaration of veamational emergency or other national or
international calamity or crisis (including, withidimitation, an act of terrorism) or change in momic or political conditions if the effect of
such outbreak, escalation, declaration, emergeragmity, crisis or change on the financial markdtghe United States and/or Canada would,
in your judgment, make it impracticable or inadbigato market the Shares or to enforce contractthtosale of the Shares; (iii) suspension of
trading in securities generally on the NYSE, thedéa National Market or the TSX or limitation orncps (other than limitations on hours or
numbers of days of trading) for securities on eitheeh Stock Exchange; (iv) the enactment, puliinatiecree or other promulgation of any
statute, regulation, rule or order of any courbthrer governmental authority which in your opinimaterially and adversely affects or may
materially and adversely affect the business oratfmns of the Company; (v) the declaration of akiag moratorium by United States or New
York State authorities; (vi) any downgrading in th&ing accorded any debt securities of the Comfyrgny “nationally recognized statistical
rating organization,as that term is defined by the Commission for psegsoof Rule 436(g)(2) under the Securities Acgror such organizatic
shall have publicly announced that it has undereiliance or review, with possible negative imptioas, its rating of any debt securities of the
Company; (vii) the



suspension of trading of the Company’s Common Shayahe NYSE or the TSX, the Commission, any Cama8ecurities Regulator, or any
other governmental authority; or (viii) the takiofjany action by any governmental body or agenaggpect of its monetary or fiscal affairs
which in your reasonable opinion has a materiakesky effect on the securities markets in the Uriiiades and/or Canada; or

(b) as provided in Sections 6 and 9 of this Agresime

12. S UCCESSORS

This Agreement has been and is made solely fobéimefit of the Underwriters and the Company and tespective successors,
executors, administrators, heirs and assigns, tandfficers, directors and controlling personsmefe to herein, and no other person will have
any right or obligation hereunder. No purchasearof of the Shares from any Underwriter shall beytegba successor or assign merely bec
of such purchase.

13. | NFORMATION P ROVIDED BY U NDERWRITERS.

The Company and the Underwriters acknowledge arekapat the only information furnished or to benfshed by any Underwriter to
the Company for inclusion in the Registration Stagat, any Preliminary Prospectus, any Issuer Fragng/ Prospectus, the Prospectus or the
Canadian Prospectus consists of the informatiofostt in the first sentence of the eleventh pasmpgrand the sixth sentence of the twelfth
paragraph under the caption “Underwriting” in tiregpectus and the first sentence of the fifth pasty of page SC-2 in the Canadian
Prospectus.

14. M ISCELLANEOUS.

(a) survival. The reimbursement, indemnification and contributgmeements contained in this Agreement and theseptations,
warranties and covenants in this Agreement shadane in full force and effect regardless of (a) aeymination of this Agreement, (b) any
investigation made by or on behalf of any Undemvrdr controlling person thereof, or by or on béb&the Company or its directors or
officers, and (c) delivery of and payment for theafes under this Agreement.

(b) Consent to Jurisdiction . The Company irrevocably (i) agrees that any legél action or proceeding against the Companydibby
the Underwriters or by any person who controlsUheerwriters arising out of or based upon this A&gnent or the transactions contemplated
hereby may be instituted in any New York Cour), \{iaives, to the fullest extent it may effectively so, any objection which it may now or
hereafter have to the laying of venue of any suclegeding and (iii) submits to the non-exclusivesgiction of such courts in any such suit,
action or proceeding. The Company irrevocably waiaey immunity to jurisdiction to which it may othése be entitled or become entitled
(including sovereign immunity, immunity to pre-judgnt attachment, post-judgment attachment and &regin any legal suit, action or
proceeding against it arising out of or based @ Algreement or the transactions contemplated lyestiich is instituted in any New York
Court. The Company has appointed Cott Beverageaiits authorized agent (thédtthorized Agent ”) upon whom process may be served in
any such legal suit, action or proceeding agahesiGompany arising out of



based on this Agreement or the transactions corgetphereby which may be instituted in any NewkY@ourt by the Underwriters or by any
person who controls the Underwriters, expresslyseats to the jurisdiction of any such court in eetf any such action, and waives any ¢
requirements of or objections to personal jurisdittvith respect thereto. The Company represerdsaaarants that the Authorized Agent has
agreed to act as such agent for service of prasebsigrees to take any and all action, includiedfitimg of any and all documents and
instruments, that may be necessary to continue apgbintment in full force and effect as afores&idrvice of process upon the Authorized
Agent and written notice of such service to the @any shall be deemed, in every respect, effecéwece of process upon the Company.

(c) Judgment Currency . In respect of any judgment or order given or miadeny amount due hereunder that is expressegaiddn a
currency (the judgment currency ”) other than U.S. dollars, the Company will indefpithe Underwriters against any loss incurred bgrs
Underwriters as a result of any variation as betw@ethe rate of exchange at which the U.S. ddlaount is converted into the judgment
currency for the purpose of such judgment or oestet (i) the rate of exchange at which the Undeessiare able to purchase U.S. dollars with
the amount of judgment currency actually receivedhe Underwriters. The foregoing indemnity shalhstitute a separate and independent
obligation of the Company and shall continue i fofce and effect notwithstanding any such judghmerorder as aforesaid. The termate of
exchange ” shall include any premiums and costs of exchgra&ble in connection with the purchase of or cosiva into U.S. dollars.

(d) No Fiduciary Duty. The Company hereby acknowledges that (i) the pgeclhad sale of the Shares pursuant to this Agretesan
arm’s-length commercial transaction between the @y, on the one hand, and each of the Underwatadsany affiliate through which it
may be acting, on the other, (ii) each of the Unal¢ers is acting as principal and not as an agefiduciary of the Company and (jii) the
Company’s engagement of each of the Underwritecoimection with the offering and the process legdip to the offering is as independent
contractors and not in any other capacity. Furtleeemthe Company agrees that it is solely respta$ilo making its own judgments in
connection with the offering (irrespective of whetlany of the Underwriters has advised or is culyexdvising the Company on related or
other matters). The Company agrees that it willahaitm that the Underwriters have rendered adviseryices of any nature or respect, or ¢
an agency, fiduciary or similar duty to the Companyconnection with such transaction or the predeading thereto.

(e) Counterparts . This Agreement may be executed in two or morentayparts, each of which shall be deemed an ofligina all of
which together shall constitute one and the sarsteuiment.

() Governing Law . This Agreement shall be governed by, and condtin@ccordance with, the law of the State of Newvky

(g) Waiver of Jury Trial . The Underwriters, on the one hand, and the Cospnfamits own behalf and, to the extent permittgdduw, on
behalf of its shareholders), on the other handyevany right to trial by jury in any action, claisyit or proceeding with respect to your
engagement as underwriter or your role in connedi&rewith,



(h) Headings . The headings herein are inserted for conveniehoeference only and are not intended to be dadrdo affect the
meaning or interpretation of, this Agreeme



If the foregoing letter is in accordance with youderstanding of our agreement, please sign anchré us the enclosed duplicates
hereof, whereupon it will become a binding agreenaemong the Company and the several Underwriteas@ordance with its terms.

Very truly yours,
COTT CORPORATION

By: /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and Secre



The foregoing Underwriting Agreement
is hereby confirmed and accepted as
of the date first above written.
DEUTSCHE BANK SECURITIES INC

By: /s/ David Lynch

Name: David Lynch
Title: Managing Directo

By: /s/ Nicholas Hayes

Name: Nicholas Haye:
Title: Managing Directo

As Representative of the several
Underwriters listed on Scheduli



SCHEDULE |

Underwriters
Deutsche Bank Securities Ir
J.P. Morgan Securities In
Morgan Stanley & Co. Incorporatt
Barclays Capital Inc
Merrill Lynch, Pierce, Fenner & Smith Incorporal
Total

Number of
Option Firm
Number of Firm Shares to b
Shares to be
Purchased Purchased
4,350,001 652,50(
2,784,001 417,60(
2,784,00! 417,60(
841,00( 126,15(
841,00( 126,15(
11,600,00 1,740,001




Issue size
Issue price

Underwriting discounts ar
commissions

Shares offerec
Over allotment

SCHEDULE Il

$64,960,000 plus $9,744,000 c-allotment optior
$5.60 per common sha

$0.224 per common share, $2,598,400 1
11,600,000 share
1,740,000 share



SCHEDULE 1l

None.



Crescendo Investments Il, L.P.
Crescendo Partners, L.P.
Crescendo Investments, LLC
Crescendo Partners Il, L.P., Series |
Crescendo Investments Il, LLC
Crescendo Partners lll, L.P.
Crescendo Investments Ill, LLC

Executive Officers
Jerry Fowden
Neal Craven:
Marni Poe
William Reis
Michael Creamer
Greg Leiter
Michael Gibbons

Directors

Mark Benadiba
George Burnett
David Gibbons
Stephen Halperin
Betty Jane Hess
Gregory Monahan
Mario Pilozzi
Andrew Prozes
Eric Rosenfeld
Graham Savag

SCHEDULE IV



SCHEDULE V

Distribution of Shares in the Qualifying Provincesof Canada

As used in this Schedule and elsewhere in this égent:

“ Canadian Prospectus” shall mean, collectively, the Canadian Shelf Paxdus, as supplemented by the Canadian Prospectus
Supplement (including any preliminary form of shalbspectus supplement) and including all documiectsrporated by reference therein;

“ Canadian Prospectus Supplement ” means, the final prospectus supplement of the fizom to be filed with the OSC (as principal
regulator) to supplement the Canadian Shelf Praspeo qualify the Shares for distribution in thealifying Provinces;

“ Canadian Securities Laws” means collectively, and, as the context may nexjuhe securities legislation, regulations andptbkcies of
the securities regulatory bodies of the Qualifyirgvinces including, without limitation, Nationaddtrument 44-102 Shelf Distributions ;

“ Canadian Securities Regulators” means the applicable securities commission or geuregulatory authority in each of the Qualify
Provinces, and “Canadian Securities Regulator” meeny one of them;

“ Canadian Shelf Prospectus” means the (final) short form base shelf prospectfithe Company dated June 17, 2009, as filed tivéth
OSC;

“ misrepresentation,” “ material fact ” and “ material change” shall have the meanings given to such terms uagplicable Canadian
Securities Laws; and

“ OSC " the Ontario Securities Commission.

Any reference herein to the Canadian Prospectas;#madian Shelf Prospectus, the Canadian Prosp8opplement or to any
amendment or supplement to any of the foregoingish@nts shall be deemed to refer to and includedanyments incorporated by reference
therein, and to all supplemental or additional reibary material, information, evidence, returreports, applications, statements or documents
related to the Canadian Prospectus, the CanadihBiospectus, the Canadian Prospectus Suppleoregmy amendment or supplement to
any of the foregoing documents.

Representations, Warranties and Covenants of the @apany
The Company represents and warrants to, and coteeaad agrees with, each of the Underwriters dgvist

1.1 The Company has prepared and filed a Canadtiali Brospectus in each of the Qualifying Provinaesitting only such information
as is permitted to be omitted for such documentsyant to applicable Canadian Securities Laws hasdobtained a receipt under Multilateral
Instrument 11-102 - Passport System for the Caneglieelf Prospectus of the OSC, evidencing a redegpeof and of the Canadian Securities
Regulators.



1.2 The Company has prepared and filed a prelipiftam of Canadian Prospectus Supplement, includingws release that has
announced the intention of the Company to proce#dtive distribution of Shares in the QualifyingRinces, and copies of such preliminary
Canadian Prospectus supplement and press releaséden delivered by the Company to the Underveriter

1.3 Prior to the day of the filing of the CanadRmospectus Supplement with the Canadian SecuRggsilators, a copy of the letter from
the TSX advising the Company that conditional agptof the listing of the Shares has been granteth® TSX, subject to the satisfaction of
the customary conditions set out therein, has beéwered by the Company to the Underwriters.

1.4 The Company covenants with the Underwritersittehall have, by not later than the Applicabien&, prepared and filed the
Canadian Prospectus Supplement, in a form approydlde Underwriters, acting reasonably. The Commall allow and assist the
Underwriters to participate fully in the preparatiof the Canadian Prospectus and shall allow thdetdariters to conduct all “due diligence”
investigations which the Underwriters may reasopaidjuire to fulfill its obligations as underwrigeand to enable the Underwriters respon:
to execute any certificate required to be exechbtethe Underwriters in such documentation;

1.5 The Company shall fulfill to the satisfactioftioe Underwriters, acting reasonably, all legajuieements to be fulfilled by it to enable
the Shares to be offered for sale and sold to tidiqby or through the Underwriters (or other drdgistered investment dealers and brokers
through which the Underwriters may sell the Shéwebe public under the terms of this agreement) wdmply with all applicable Canadian
Securities Laws in each of the Qualifying Provindhe Company will use its commercially reasonaferts to fulfill all legal requirements to
permit the distribution of the Shares in each ef@ualifying Provinces as soon as possible bubynewvent not later than the Applicable Time;
such fulfillment shall include, without limiting ¢hgenerality of the foregoing, compliance withagplicable Canadian Securities Laws
including, without limitation, compliance with akquirements with respect to and the preparatiaifiting of the Canadian Prospectus
Supplement in each of the Qualifying Provinces. @beuments incorporated, or to be incorporatedelgrence in the Canadian Prospectus, at
the time filed with the Canadian Securities Regukatonform or will conform, in all respects to tleguirements under applicable Canadian
Securities Laws.

1.6 The filing of the Canadian Prospectus shalktitrte the Company’s consent to the Underwritase of the Canadian Prospectus in
connection with the distribution of the Shareshia Qualifying Provinces in compliance with this Agment and applicable Canadian Secui
Laws.

1.7 The Company represents and warrants thattae afate of filing of the Canadian Prospectus Serppht and as of the Closing Date
and as of the Option Closing Date, as the casebmathe Canadian Prospectus does not and willaxaam an untrue statement of a mate



fact or omit to state a material fact that is regdito be stated or that is necessary in orderakerthe statements therein, in the light of the
circumstances under which they were made, not adgte.

1.8 The Company shall use reasonable efforts thifgtlae Shares for sale under the securities lafssuch jurisdictions as the
Underwriters reasonably designate (other than tbeipce of Québec and the territories of Canadd)tarcontinue such qualifications in effect
so long as required for the distribution of the i@saexcept that the Company shall not be requirednnection therewith to qualify as a
foreign corporation or as a dealer in securitiearig jurisdiction in which it is not so qualifiety execute a general consent to service of pre
in any state or to subject itself to taxation ispect of doing business in any jurisdiction in vihiicis not otherwise subject.

1.9 The Underwriters shall be entitled to assunaéttie Shares are qualified for distribution in angvince of Canada where (i) a receipt
or similar document for the Canadian Shelf Prospebas been obtained from the applicable securégadatory authority following the filing
of the Canadian Shelf Prospectus; and (ii) the GianaProspectus Supplement has been filed.
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Investor Relations
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investor.relations@cott.com

COTT ANNOUNCES PRICING OF COMMON SHARE OFFERING
TO FUND CLIFFSTAR ACQUISITION

TORONTO, ON and TAMPA, FL — August 12, 2010~ Cott Corporation (NYSE:COT; TSX:BCB) announcedayp that it priced its
previously announced underwritten public offeririd ,600,000 shares at U.S. $5.60 per share. Teerf yields gross proceeds to Cott of
approximately U.S. $65.0 million and, net of undetiwg discounts and commissions, proceeds of apprately U.S. $62.4 million. In
connection with the offering, Cott has grantedhte einderwriters an option for 30 days to purchasadalitional 1,740,000 common shares to
cover over-allotments, if any. Cott intends to theenet proceeds from the offering to fund a partdthe purchase price and related fees and
expenses for the previously announced and pendiqgjsition of substantially all of the assets aadilities of Cliffstar Corporation and its
affiliated companies (the “Cliffstar Acquisition"ott intends to finance the remaining portionkef Cliffstar Acquisition through a dradewn
on its asset based lending facility, which Coténtds to amend or refinance in connection with thiés@r Acquisition to, among other things,
increase the amount of borrowings available undeh sacility, as well as a previously announcedate offering of U.S. $375.0 million
aggregate principal amount of senior notes. If Ao#s not complete the Cliffstar Acquisition, itands to use the net proceeds from the
offering for general corporate purposes.

Deutsche Bank Securities, J.P. Morgan and Morganl&t are acting as joint book-running managershisroffering. Barclays Capital and
BofA Merrill Lynch are co-managers for this offegin

Cott has filed a registration statement (includingrospectus) and a preliminary prospectus suppiewieh the Securities and Exchange
Commission and a prospectus supplement under trefshm base shelf prospectus dated June 17, @@%he securities regulatory
authorities in each of the Provinces of Canadapb@eebec for the offering to which this communimatrelates. Before you invest, you
should read such documents and the other docu@ettithias filed with the Securities and Exchange @agion for more complete
information about Cott and the offering. You may theese documents for free by visiting EDGAR on 8t&C Web site at www.sec.gov,
with respect to the Canadian prospectus suppleraemiww.sedar.comAlternatively, copies of the prospectus and pmelary prospectus
supplement relating to the offering may be obtaifieth Deutsche Bank Securities Inc., Attention:dprectus Department, 100 Plaza One,
Jersey City, NJ 07311, by calling 800-503-4611yehmnail to prospectus.cpdg@db.com.
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This press release does not constitute an offeeltpor the solicitation of an offer to buy, argcarities of Cott, nor will there be any sale of
securities in any state or jurisdiction in whicttkwffer, solicitation or sale would be unlawfuigerto registration or qualification.

About Cott Corporation

Cott Corporation is one of the world’s largest radoeholic beverage companies and the world’s ldnggailer brand soft drink company. With
approximately 2,800 employees, Cott operates hgtfhcilities in the United States, Canada, thedthKingdom and Mexico. Cott markets
non-alcoholic beverage concentrates in over 50 tei@snaround the world.

Safe Harbor Statements

This press release contains forward-looking statgsnithin the meaning of Section 27A of the SetgesiAct of 1933, Section 21E of the
Securities Exchange Act of 1934 and applicable Gamasecurities laws conveying management'’s exfientas to the future based on plans,
estimates and projections at the time Cott makels statements. Forward-looking statements invaibeiient risks and uncertainties and Cott
cautions you that a number of important factorddcause actual results to differ materially frdmde contained in any such forward-looking
statement. The forward-looking statements are baseassumptions regarding management’s currens glad estimates. Managembstieve:
these assumptions to be reasonable but thereassurance that they will prove to be accurate.

Readers are cautioned not to place undue reliamtieese forward-looking statements, which speal« aslof the date hereof. Readers are
urged to carefully review and consider the varidiselosures, including but not limited to risk faxd contained in Cott’s Annual Report on
Form 10-K for the year ended January 2, 2010 angduarterly reports on Form 10-Q, as well as gpeeiodic reports filed with the securities
commissions. Cott does not, except as expressiyreshby applicable law, undertake to update oiseeany of these statements in light of new
information or future events.



