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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): My 30, 2014

Cott Corporation

(Exact name of registrant as specified in its chaefr)

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

6525 Viscount Roac
Mississauga, Ontario, Canada

5519 West Idlewild Avenue L4V1H6
Tampa, Florida, United States 33634
(Address of Principal Executive Offices; (Zip Code)

Registrant’s telephone number, including area code(905) 672-1900
(813) 313-1800

N/A

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

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

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
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))




Item 1.01 Entry into a Material Definitive Agreement.

The information discussed under Item 2.01 of thisrént Report on Form 8-K is incorporated hereindfgrence.

Item 2.01 Completion of Acquisition or Dispositionof Assets

On May 30, 2014, the United Kingdom / Europe (“U)KBusiness Unit of Cott Corporation (the “Compapghtered into a Share
Purchase Agreement (the “Purchase Agreement”) patgo which it acquired on that date all of theuisd share capital of Aimia Foods
Holdings Limited (“Aimia”). Aimia, a privately-heldompany headquartered in Merseyside, United Kingdoanufactures, sells and
distributes food and beverages, including hot cladepcoffee, malt drinks, creamers/whiteners areéals.

The purchase price under the Purchase Agreemédntesthe payment of approximately $80 millionlasing plus an adjustment for
working capital, $33 million in deferred considéoatpayable in September 2014, and on-target eanumsideration of $20 million, with a
minimum earnout consideration of $13 million anchaximum earnout consideration of $27 million. Theghase price will be funded with
available cash and borrowings under Cott's assstdbiending facility. The Purchase Agreement costegpresentations, warranties,
covenants and conditions that the Company beliakesustomary for a transaction of this size apeé tas well as indemnification provisions
subject to specified limitations.

The description of the Purchase Agreement appearitigs Current Report on Form 8-K is qualifieditie entirety by reference to the
Purchase Agreement, which is attached hereto aibiERH and incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits
(a) Financial Statements of Businesses Acquired

The Company intends to file the financial stateraeatating to the acquisition described in lteml2aBove under cover of Form 8-K/A
no later than 71 calendar days after the dateQisent Report on Form 8-K was required to be filed

(b) Pro Forma Financial Information

The Company intends to file pro forma financiabimhation relating to the acquisition describedtém 2.01 above under cover of Fc
8-K/A no later than 71 calendar days after the triteCurrent Report on Form 8-K was required tdileel.

(d) Exhibits
Exhibit No. Description
2.1* Share Purchase Agreement, dated as of May 30, B9lahd among Robert Unsworth and the sharehotdekania

Foods Holdings Limited identified therein, Cott \feres Limited, the Company, and Cott Beverages tieith

* Certain schedules and exhibits have been omjiteduant to Item 601(b)(2) of Regulation S-K. Tlesdctiptions of the omitted
schedules and exhibits are contained within theliftage Agreement. The Company hereby agrees tafuangopy of any omitted
schedule or exhibit to the Securities and Exch&@g@mission upon reque:



SIGNATURES

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

Cott Corporatior
(Registrant’
June 2, 201
By: /s/ Marni Morgan Poe
Marni Morgan Pot
Vice President, General Counsel and Secre¢




EXHIBIT INDEX

Exhibit No. Description

2.1* Share Purchase Agreement, dated as of May 30, B§lahd among Robert Unsworth and the sharehotifekania
Foods Holdings Limited identified therein, Cott \feres Limited, the Company, and Cott Beverages tieich

* Certain schedules and exhibits have been omjitteduant to Item 601(b)(2) of Regulation S-K. Tlesatiptions of the omitted
schedules and exhibits are contained within thelitage Agreement. The Company hereby agrees tafuantopy of any omitted
schedule or exhibit to the Securities and Exch&g@mission upon reque:



DATED 30 May 201«

ROBERT UNSWORTH AND OTHERS
And

COTT VENTURES LIMITED

And

COTT CORPORATION

And

COTT BEVERAGES LIMITED

Exhibit 2.1

@

)

®3)

(4)

SHARE PURCHASE AGREEMENT
relating to the sale and purchase of the whold@itsued share capital of Aimia Foods Holdingsitath

Squire Sanders (UK) LLP
Trinity Court

16 John Dalton Street
Manchester

M60 8HS

United Kingdom

DX 14347 Manchester 1

O +44 161 830 5000
F +44 161 830 5001

Reference JLH/COT.28-296

42812284/124/1
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DATE OF AGREEMENT 30 May 2014

PARTIES
(1) THE SEVERAL PERSONSwhose names and addresses are set out in colufiifattdl of Schedule 1 (tt“ Sellers” )

(2 COTT VENTURES LIMITED , a company incorporated in England (Company NuriB8B8049) whose registered office is at c/o
Cott Beverages Limited, Citrus Grove, Sideley, KegW, Derby, DE74 2FJ (tr*Buyer” )

3) COTT CORPORATION , a company incorporated in Canada (Corporation barm404823) whose registered office is at 333 /
Avenue, Point-Claire QC, H9R 5W3, Canad#Cott Corp” )

(4) COTT BEVERAGES LIMITED , a company incorporated in England (Company NurfB886071) whose registered office is at
Citrus Grove, Sideley, Kegworth, Derby, DE74 2I‘Cott Beverages”)

INTRODUCTION

A The Family Sellers and the Management Sellersharéegal and beneficial owners of the sharesseset out opposite their
respective names in Part 1 of Schedule 1. The euSellers are the legal owners of the sharesussebout opposite their respective
names in Part 1 of Schedule 1. The Family SelteesManagement Sellers and the Trustee Seller¢himgare the legal and
beneficial owners of the whole of the issued slcapstal of the Targe

B The Sellers have agreed to sell the whole of theeid share capital of the Target to the Buyer eridims of this agreeme

Cott Corp and Cott Beverages have agreed to giegréghe payment of any upwards adjustment to #sh ®ayment calculated in
accordance with the provisions of Schedule 6, aany Eut Consideration payable and any paymentsidder the Loan Stock
Instrument.

IT IS AGREED THAT:
1 DEFINITIONS AND INTERPRETATION
1.1 In this agreement the following words and expressighall have the following meanin

“ASB” means the Accounting Standards Board Limited, apemy registered in England and Wales (registeredben 2526824), or
such other body prescribed by the Secretary oé$tam time to time pursuant to the Companies Acts.

“Associate” means any person, firm or company which is a caedauerson (as defined in section 1122 of CTA 2@f@ny of the
Sellers, or which is an associated company of dtlyeoSellers within the meaning of section 44€dfA 2010 but excluding the
Target Group.



“Bank Instruction Letter” means the letter, in the agreed form, from the &gdkgents to the Escrow Bank.
“Boston Property” means the premises known as Unit 2 The Willows, Biddton Trading Estate, Wilcock Lane, Lancashire.

“Business Day”means any day (other than a Saturday, Sunday amnlady public holiday) during which clearing barges open for
business in the City of London.

“Buyer’s Group” means the Buyer, any subsidiary of the Buyer, aigihg company of the Buyer and any holding compainy
subsidiary of any holding company of the Buyer, angl subsequent holding company of each holdingoeom of the Buyer up to
and including Cott Corp from time to time.

“Buyer’s Solicitors” means Squire Sanders (UK) LLP of Trinity Court,Join Dalton Street, Manchester, M60 8HS.

“Claim” means a claim under the Warranties, the Tax Waesnt the Tax Covenant or an Indemnity Claim aduwding a GSOP
Claim.

“Cash Payment” means the sum of £52,140,000.

“CMA/EC Investigation” means any investigation undertaken by the Competénd Markets Authority CMA ) or the European
Commission EC ) into any member of the Target's Group for anyalosreof the Competition Laws before Completion.

“Companies Acts” has the meaning set out in section 2 of the Conegaict 2006 and includes any enactment passedtiagter
Companies Act 2006 which may, by reason of thatrmyr other enactment, be cited together with the @2ones Act 2006 as “the
Companies Acts”.

“Competition Law” means the national and directly effective legistaf any jurisdiction which governs the conductompanies
or individuals in relation to restrictive or othemti-competitive agreements or practices (includmg not limited to, cartels, pricing,
resale pricing, market sharing, bid rigging, tewhsrading, purchase or supply and joint venturdejninant or monopoly market
positions (whether held individually or collectiygland the control of acquisitions or mergers, smtuding, without limitation, the
Competition Act 1998 and Articles 101 or 102 of fireaty on the functioning of the European Union.

“Completion” means completion of the sale and purchase of theeSlin accordance with clause 4.

“Completion Accounts” means the consolidated balance sheet of the T@rgep as at the close of business on the date of
Completion which shall be prepared in accordandk &thedule 6 and presented in the form set deadt4 of Schedule 6.

“Confidential Business Information” means all or any information of a secret or prdprieor confidential nature (however stored)
and not publicly known which is owned by any memdiethe Target Group or which is used in or otheenielates to the business,
customers or financial or other affairs of the TdrGroup, including, without limitation, informatiaelating to:
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(a) the business methods, technical processeradepplans, management systems, finances, newdsssopportunities or
development projects of the Target Group

(b) the marketing or sales of any past or presefutare products, goods or services of the Ta@etup including, without
limitation, customer names and lists and otherildeth customers, sales targets, sales statistiasket share statistics,
prices, market research reports and surveys arettgglng and other promotional materials

(c) future projects, business development or planrdogymercial relationships and negotiations
(d) any trade secrets or other information relatintheoprovision of any product or service of the EarGroup.

“Consultancy Agreement” means the consultancy agreement in the agreedtfobm entered into with effect from Completion
between Aimia Foods Limited and lan Unsworth.

“CTA 2010" means the Corporation Tax Act 2010.

“Covered Product” means any product (including without limitation peved beverages and packaged cereals) that whidib2
months preceding Completion was produced, markst#d, licensed or under development by any merobtire Target Group.

“Data Site” means the online data site hosted by Merrill Caapon (on behalf of the Target).

“Disclosed” means fairly and clearly disclosed in or underDigelosure Letter with sufficient detail to enableeasonable buyer to
identify the nature and scope of the matter digzdos

“Disclosure Letter” means the letter in the agreed form dated the stateeas this agreement from the Warrantors to thyeB
disclosing information constituting exceptionslte Warranties and the Tax Warranties.

“Domain Names” means the domain names listed in Part 3 of Schedule

“Due Amount” means the amount (if any) due to the Buyer on arCda (as the context may require) a GSOP Claimdpsettled,
agreed or determined in accordance with the tefrttisagreement.

“Earn Out Consideration” means the aggregate additional consideration Yif payable for the Shares as calculated in acceelan
with Schedule 7.

“Earn Out Period” has the meaning given to it in Schedule 7.
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“Employee” means a current employee or former employee of énget Group.
“Environment” means the natural and man-made environment ingjudin

(a) land, including without limitation, surface rsub-surface strata, sea bed and river bed wvater (as defined in
paragraph (b)) and natural and r-made structure:

(b) water, including, without limitation, coastal andand waters, surface waters, aquatic sedimengngravaters, and water
drains and sewer

(c) air, including, without limitation, air inside bdihgs and other natural and n-made structures above or below ground,;
any living systems or organisms supported by thdiaget out in (a), (b) or (c) aboy

“Escrow Account” means a deposit account to be opened if requiresipnt to the terms of this agreement in the joamhes of the
Buyer’s Solicitors and the Sellers’ Solicitors la¢ tEscrow Bank.

“Escrow Agents” means the Buyer’s Solicitors and the Sellers’ Solis.
“Escrow Bank” means Lloyds Bank Plc.

“Escrow Instructions” means the instructions in the agreed form fromBiiger and the Sellers to the Escrow Agents to hHudd
Escrow Payment, as set out in Schedule 9.

“Escrow Letter” means the letter, in the agreed form, to be sigmelehalf of the Sellers and the Buyer instructind authorising
the Escrow Agents to establish and operate theolsaccount.

“Escrow Payment” means the sum to be held in the Escrow Accountuamitso clause 12 and Schedule 9 of this agreement.

“ESH Law” means all international, EU and national laws, camitaw, statutes, ordinances, directives, reguiatidecisions, codt
of practice, judgments or orders, the requiremantsconditions of all ESH Permits, circulars, guaicanotes (statutory or otherwise)
concerning the protection of or harm to human he@icluding food safety) or the Environment or twnditions of the work place
and worker and process safety, or the generatiamsportation, storage, treatment or disposal pfHazardous Substance, in each
case as enacted, amended, replaced or supplenfiemtetime to time and in each case to the exteggllg binding from time to time

“ESH Permits” means any permits, consents, licences, certificegggstrations, notifications, exemptions, vadas, renewals,
permissions and amendments and other authorisaimhapprovals including any conditions thereofineml under ESH Law for the
operation of the Target's business or its occupatiouse of the Properties.
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“ESH Regulator” means any governmental entity or other public @sgpublic authority or privatised utility havingsponsibility
for any matters concerning the Environment or ESi/L

“EU” means the European Union.

“Family Sellers” means each of Robert Unsworth, Gary Unsworth, laswérth, Irene Unsworth, Jennifer Welsby, Jodiewbrsh,
Louise Unsworth and Jacqueline Unsworth.

“Fundamental Warranties” means each of the Warranties at paragraphs 1.1.ar(d) to (c) and (f) only of Schedule 2.
“GPP” means the Group Personal Pension Plan with Avislaefee number TK064843).

“Group” means any subsidiary of an entity, any holding camypof such entity and any subsidiary of any h@dinompany of such
entity, from time to time.

“GSOP” shall have the meaning set out at paragraph 1lddide 8.
“GSOP Claim” means any claim by the Buyer against any of therslvidors under paragraph 4(j) of Schedule 8.
“Guarantors” means each of Cott Corp and Cott Beverages.

“Hazardous Substance’means any natural or artificial substance (wheitheplid or liquid form or in the form of a gas waipour)

or organism (including genetically modified organ whether alone or in combination with any oth#sstance capable of causing
harm or damage to the Environment or human healifetfare or which restricts or makes more codily tise, development,
ownership or occupation of any property including bot limited to asbestos or any controlled, hdaas, toxic or dangerous
chemical, substance or waste.

“Indemnities” means the indemnities set out in clause 6.8 ofafjieement.
“Indemnity Claim” means any claim for breach of any of the Indenmitie

“Indemnity Letter” means the letter from the Buyer and the Guaramtioesen date to the Sellers’ Representative rejatincertain
matters set out at clause 6.8 of this agreement.

“Independent Expert” shall have the meaning set out in clause 11.8.
“Initial Consideration” means the aggregate of the Cash Payment and timeStoek.

“Intellectual Property” means any patents, trade marks, service marksteegd designs, utility models, design rights, ciyby
(including copyright in computer software), databaghts, semi-conductor topography rights, invamdi trade secrets and other
confidential information, know-how, business odeanames (including internet domain names and éaddiess names) and all
other



intellectual and industrial property and rightsaa§imilar or corresponding nature in any part efworld, whether registered or not
capable of registration or not and including thghtito apply for and all applications for any of toregoing rights and the right to ¢
for infringements of any of the foregoing rights.

“IP Licences” means any licences, sub-licences, agreements raations and permissions whether express or impledating to
the use, enjoyment and/or exploitation by:

€) any member of the Target Group of any Third Pantgllectual Property Rights; ai
(b) any third party of any Target Intellectual PropeRights.
“JV Shares” mean the 22,934 ordinary shares of £1.00 eacteindpital of the Target Joint Venture.

“Last Accounts” means the audited balance sheet of each membse dBrget Group as at the Last Accounts Date amdubited
profit and loss account of each member of the TiaBgeup made up to the Last Accounts Date andch@rcase of the Target) the
audited consolidated balance sheet of the Targatgsas at such date, the audited consolidated T@mep cash flow statements
and the audited consolidated profit and loss adroliiie Target Group for such period and (in eea$e) the auditor’s and the
directors’ reports and notes thereon.

“Last Accounts Date” means 30 June 2013.
“Life Assurance Plan” means the scheme providing death in service bertefindividuals who join the GPP.

“Loan Stock” means the £19,926,000 aggregate principal amowsicuned loan stock of the Buyer to be repaid byBiinger not
later than 30 September 2014.

“Loan Stock Instrument” means the loan stock instrument in the agreed émmstituting the Loan Stock.
“Loan Stock Repayment Date”"means 30 September 2014.
“London Stock Exchange” means London Stock Exchange plc.

“Management Accounts” means each set of monthly management accounts isangpthe unaudited balance sheet and profit and
loss account of each member of the Target Grougtheg with the unaudited consolidated balance sraprofit and loss account
and the consolidated Target Group cash flow foitéhemonth period ended on the Management Accdbiais.

“Management Accounts Date”’means 2 May 2014.
“Management Sellers”"means Robert Unsworth, David Drabble and Glenn binids

“Mars Change of Control Agreement” means the agreement between Aimia Foods LimitecdMard Chocolate Drinks and Treats
(a Division of Mars Chocolate UK Limited) consemgito the change of control of the Target as a teguhe transactions
contemplated by this Agreement.



“Material Customer” means any customer of the Target Group from whanTdrget Group has received income in excess of
£400,000 in the current accounting period of thegéaGroup up to the date of this agreement.

“Material Supplier” means any supplier to the Target Group with whoenTthrget Group has incurred expenditure in excess o
£400,000 in the current accounting period of thegéaGroup up to the date of this agreement.

“Planning Acts” means the Town and Country Planning Act 1990, tharfng (Listed Buildings and Conservation Areas} 2990,
the Planning (Consequential Provisions) Act 1988,Rlanning (Hazardous Substances) Act 1990 anilamning (Compensation)
Act 1991, and any other statute or subordinateslatipn relating to town and country planning.

“Properties” means all the leasehold properties owned or ocdupi@sed by any member of the Target Group, ledils of whict
are set out in Part 1 of Schedule 3 &cbperty” means any one of them.

“Registered Intellectual Property Rights” means the Intellectual Property listed in Part Scffiedule 4.
“Release Date"means the earlier of:

(a) the date immediately following the date on vahitM Revenue & Customs (a) issues a closure nédiceoncludes a
discovery assessment) and (b) agrees a reguldlidet@rmination (under the Income Tax (PAYE) Retjohes 2003), in
respect of the Tax Liabilities arising in connentigith the GSOP (as set out in paragraph 4(j) dieSale 8)

(b) the date on which HM Revenue & Customs otherwisdigns in writing that all of the Tax Liabilitiesriaing in connectiot
with the GSOP (as set out in paragraph 4(j) of 8ale8) have been finally settled or otherwise Ire=bor that it will not
be undertaking any further enquires or investigetim connection with the GSOP;

(c) 6 April 2019.
“Retention Sum” shall have the meaning set out in Schedule 7.

“Schemes”means the GPP, the Life Assurance Plan and inageled Robert Unsworth, the Self Invested Pers&®aision Plan to
which the Group makes payments to SIPPDEAL Trustees

“Security Interest” means any mortgage, charge, assignment or assigristiway of security, guarantee, indemnity, detient
hypothecation, pledge, declaration of trust, lidght of set off or combination of accounts or amcumbrance or security interest
whatsoever, howsoever created or arising and whatbaetary or not.
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“Seller Guarantees” means all securities, guarantees, indemnities,teodumdemnities, sureties and letters of comforaiy nature
whatsoever given by or binding upon any membehefitarget Group in respect of a debt, liabilityobligation of any of the Sellers
and/or any of their Associates.

“Seller Indebtedness”means all debts, liabilities (whether actual, augeint or prospective) or obligations subsistingutstanding
as at Completion owed by any member of the TargetiGon the one hand to any of the Sellers or yooditheir Associates on the
other hand.

“Sellers’ Accountants” means Grant Thornton UK LLP of 4 Hardman Squar@&Bpgfields, Manchester, M3 3EB.
“Sellers’ Representative” means Robert Unsworth, being one of the Sellers.
“Sellers’ Solicitors” means Eversheds LLP of Bridgewater Place, Watee | beeds, LS11 5DR.

“Service Agreements”means the service agreements in the agreed fobm ¢émtered into with effect from Completion between
Aimia Foods Limited and each of Messrs Robert Untlww®avid Drabble and Glenn Hudson.

“Shares” means the 500,000 ordinary shares of £1.00 eattteioapital of the Target.

“Spanish Property” means the freehold property owned or occupied ed by any member of the Target Group, brief detdils
which are set out in Part 4 of Schedule 3.

“Subsidiaries” means the subsidiaries of the Target, brief detdilshich are set out in Part 4 of Schedule 1.

“Systems” means the computer, telecommunications and netn@fidrdware and software and other informationrteldgy owned
or used by any member of the Target Group.

“Target” means Aimia Foods Holdings Limited, brief detailsunich are set out in Part 3 of Schedule 1.
“Target Group” means the Target and the Subsidiaries.

“Target Intellectual Property Rights” means all the Intellectual Property owned by anynlver of the Target Group including,
without limitation, the Intellectual Property listén Parts 1, 2 and 3 of Schedule 4.

“Target Joint Venture” means Associated Coffee Merchants (Internationatjted, details of which are set out in Part 5 of
Schedule 1.

“Target Joint Venture Subsidiary” means Complete Coffee Limited, details of whichseeout in Part 5 of Schedule 1.

“Tax” has the meaning given to it in Schedule 8.



“Tax Claim” means a claim under the Tax Covenant.

“Tax Covenant” has the meaning given to it in Schedule 8.

“Tax Expert” shall have the meaning set out in clause 12.5.

“Tax Liability” has the meaning given to it in Schedule 8 ‘@rak Liabilities” shall be construed accordingly.
“Tax Warranties” has the meaning given to it in Schedule 8.

“Tax Warranty Claim” has the meaning set out in paragraph 2.1 of Scaédul

“Third Party Competition Claim” means a claim brought by a third party againstraeynber of the Target Group and/or the Buyer
and/or any member of the Buyer’s Group for any thear alleged breach of the Competition Laws by meynber of the Target
Group before Completion.

“Third Party Intellectual Property Rights” means all Intellectual Property used or exploitedriin connection with any member
the Target Group but not owned by any member offtirget Group.

“Transaction Documents” means the Loan Stock Instrument, the Disclosurtet.and the Indemnity Letter.

“Trust Documents” means (i) the Trust Deed relating to the Unswordff@dil Trust dated 12 May 2014 between Gary Ungiwvor
and Jacqueline Unsworth (as Settlors) (1) and Gagworth, Jacqueline Unsworth, Robert UnsworthnifenWelsby (as Trustees)
(2), (ii) the Trust Deed relating to the Robert &mdiise Unsworth Family Trust dated 12 May 2014nsetin Gary Unsworth (as
Settlor) (1) and Gary Unsworth, Robert Unsworth Bodise Unsworth (as Trustees) (2) and (iii) thastDeed relating to the I&l
Unsworth Family Trust dated 7 May 2014 betweenUasworth and Irene Unsworth (as Settlors) (1) amdWnsworth and Irene
Unsworth (as Trustees) (2).

“Trustee Sellers” means each of (1) Robert Unsworth, Gary Unsworthlaruise Unsworth as trustees of the Robert andsieou
Unsworth Family Trust, (2) lan Unsworth and Irenes\orth as trustees of the | & | Unsworth Familydtrand (3) Gary Unsworth,
Jacqueline Unsworth and Jennifer Welsby as trustetee Unsworth Family Daffodil Trust.

“TUPE” means the Transfer of Undertakings (ProtectionmpByment) Regulations 2006.

“UK GAAP” means all Statements of Standard Accounting Pedtinancial Reporting Standards and Urgent Is$ask Force
Abstracts issued by the Accounting Standards Board.

“UKLA” means the Financial Services Authority acting srcaipacity as the UK Listing Authority.

“Warranties” means the warranties set out in Schedule 2.
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1.2

13

14

15

1.6

1.7
1.8

1.9

“Warrantors” means the persons whose names and addresses@ueind®art 2 of Schedule 1.
“Warranty Claim” means any claim for breach of any of the Warranties

Any reference to a statute, statutory provisipeubordinate legislation shall be construeceéerring to that statute, statutory
provision or subordinate legislation as amended]ifieal, consolidated, re-enacted or replaced arfdrice from time to time,
whether before or after the date of this agreerapdtshall also be construed as referring to anyiquie statute, statutory provision
subordinate legislation amended, modified, conatdid, re-enacted or replaced by such statutef@tatorovision or subordinate
legislation, but provided always that no such ameet, modification, consolidation, re-enactmentepiacement shall apply for the
purposes of this agreement to the extent that ildvimpose any new or extended obligation, liapilfestriction on, or otherwise
adversely affect the rights of any party to thiseggnent

Any reference to a statutory provision shaltbestrued as including references to all statuttstruments, orders, regulations or
other subordinate legislation made pursuant todtatitory provision

Unless the context otherwise requires, all wanad expressions which are defined in the Compaiits shall have the same
meanings in this agreeme

Unless the context otherwise requir

€) words denoting the singular include the plural wice versa

(b) words denoting any gender include all other genc

(c) any reference to “persons” includes individuaisdies corporate, companies, partnerships, urpocated associations,
firms, trusts and all other legal entiti¢

(d) all references to time are to London tir

(e) any reference to a party is to a party to this exgent.

Clause headings are for convenience only aalli st affect the interpretation of this agreemduty reference to a clause, sub-
clause, paragraph or schedule is to the relevansel su-clause, paragraph or schedule of this agreer

The schedules to this agreement shall for all pgepdorm part of this agreeme

Any reference to a document being in the “agjfeem” means a document in a form agreed by thgsaand initialled by, or on
behalf of, each of them for the purposes of idaifon.

Any phrase introduced by the terms “includirfificlude”, “in particular” or any similar expressi shall be construed as illustrative
and shall not limit the sense of the words preagthiose terms
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1.10

2.2

2.3

2.4

2.5

2.6

References to any English statutory provisioBnglish legal term for any action, remedy, metbbjudicial proceeding, document,
legal status, court, official or any other legahcept or thing shall, in respect of any body coap@incorporated in any jurisdiction
other than England, be deemed to refer to anddecény equivalent or analogous action, remedy, odeti judicial proceeding,
document, legal status, court, official or otheydeconcept or thing or what most nearly approx@san that jurisdiction to the
English statutory provision or English legal tel

SALE AND PURCHASE

Subject to the terms and conditions of thigagrent, each of the Sellers shall sell with ftik tjuarantee and the Buyer shall
purchase the number of Shares set opposite thHat's name in Part 1 of Schedule

Each of the Sellers severally covenants with thgeBthat:

€) the number of Shares set opposite his or higs aame in Part 1 of Schedule 1 are fully paidcfedited as fully paid) and
constitute the whole of his or her or its intelieghe allotted and issued share capital of thgdia

(b) he or she or it is entitled to sell and trangiie full legal and beneficial ownership of thenher of Shares set opposite his
or her or its name in Part 1 of Schedule 1 to thgdB on the terms of this agreement without theseahof any third party;
and

(c) he or she or it will sell and transfer the n@mbf Shares set opposite his or her or its nanfRaih 1 of Schedule 1 to the

Buyer free from all Security Interests and togethigh all accrued benefits and rights attachingaeruing to those Shares,
including all dividends declared on or after théedaf this agreemen

The Sellers waive all rights of pre-emptionafify) over the Shares to which they may be entitiedker the Articles of Association of
the Target or otherwise in relation to the sale pmthase of the Shares pursuant to this agree

Each of the Sellers holding 10 per cent or noditbe issued share capital of the Target, beiobeR Unsworth, Louise Unsworth,
Jennifer Welsby, lan Unsworth and Irene Unsworttebyg confirm their consent to the sale and purclofisiee Shares as set out in
clause 2.1 above pursuant to article 9.2.2 of thil&s of Association of the Targe

Except as otherwise expressly provided inagigement, all warranties, undertakings, agreememtgnants, indemnities and
obligations made or given or entered into by theafaors under this agreement are assumed by thiattyjand severally. All
warranties, undertakings, agreements, covenamtsiinities and obligations made or given or enteredby the Trustee Sellers
under this agreement are assumed by them seve

Notwithstanding any rule of law or equity to thentrary, any release, waiver or compromise or o#neangement to which the Buy
may agree or effect in relation to any one of thlieBs in connection with this agreement and/or agreement or document entered
into pursuant to this agreement shall not affegtraght, power or remedy of the Buyer against afithe other Sellers
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3.2

3.3
3.4

4.2

CONSIDERATION
The consideration for the purchase of the Shara Isk the aggregate ¢

(a) the Cash Payment, subject to any adjustmerthwgfiall be calculated and satisfied in accordantethe provisions of
Schedule 6

(b) the principal amount of Loan Stock; a

(c) the Earn Out Consideration, if any, which shalch&ulated and paid in accordance with Schedu

The Initial Consideration shall be satisfied

(a) the payment in cash on Completion of an ameqguoal to the Cash Payment to the Sellers in acnoedaith clause 4.8 in
the amount set opposite their respective nameslimm 3 of Part 1 of Schedule 1; 8

(b) the issue to each of the Sellers of the pradcmount of Loan Stock set out opposite their@espe names in column 4 of
Part 1 of Schedule .

Any adjustment falling to be paid pursuant to thevsions of Schedule 6 shall be paid as provide8dhedule €

The Sellers agree that any sums due in caalhdo any of the Sellers pursuant to this agreemeay be paid by the Buyer to the
Sellers’ Solicitors whose receipt shall constitatill discharge of the Buyer’'s obligations to maks/ such payment and the Buyer
shall not be concerned with the application of angh amount between all or any of the Sell

COMPLETION

Completion shall take place at the officeshef Buyer’s Solicitors immediately after the signofghis agreement on the date of this
agreement when each of the events set out in dal2eo 4.8 shall occu

At Completion, the Sellers or the Warrantors (gdiapble) shall deliver to the Buye

€) duly completed and executed transfers of the Shafesour of the Buyer or as it direc
(b) the certificates for the Share
(c) the resignations of lan Unsworth, Gary Unswothvid Drabble, Glenn Hudson, Alex Wright, Steedidson and Patrick

Mroczak as directors of each member of the Targetfand Louise Unsworth as the secretary of eamilmar of the
Target Group in the agreed form from their respectiffices with each member of the Target Groupaoimg a written
acknowledgement from each of them that he hasaima@gainst any member of the Target Group on aoyrgls
whatsoever
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4.3

(d)

(€)

(f)

(9)

(h)
(i)

settlement agreements to be entered into by eBGary Unsworth, lan Unsworth, Louise Unswotacqueline Unsworth,
Jennifer Welsby, Irene Unsworth and Jodie Unswanith Aimia Foods Limitec

evidence satisfactory to the Buyer of conserihé¢ change of control in the Target from eachlafs Chocolate Drinks and
Treats (a Division of Mars Chocolate UK Limited)ekogg Europe Trading Limited; SmithKline Beechaimmited; Weigh
Watchers International, Inc.; Sanrio GmbH and Stekb Manufacturing EMEA B.V

the duly executed agreement between Kelloggts Aimia Foods Limited relating to the manufactarebehalf of
Kellogg's of certain hot cereal products by the Target @ifoom the Kellog's Property

evidence that notice in the agreed form to beate the guarantee between DIS B.V. and Aimia Bdadhited has been
given to DIS B.V.;

a duly executed acknowledgment of the Indemnitydretind

evidence satisfactory to the Buyer that allrges, debentures and other Security Intereststaffeeach member of the
Target Group (including without limitation all suSecurity Interests held by Barclays plc and tretteh mortgage held by
Lombard North Central Plc and the debentures helihd C-operative Bank) have been released and dischanged.i

At Completion, there shall be delivered or madelakke to the Buyer (in the manner stated belownetapplicable)

(@)

(b)
()

(d)
(€)
(f)

the certificate of incorporation (and, wherlevant, any certificate of incorporation on chanf@ame) of each member of
the Target Groug

the minute books of each member of the Target Gfanich shall be made available at the Penny Lapnpdity);

the register of members and other statutoristexg of each member of the Target Group duly mgud® immediately
before but not including Completio

any common seal of each member of the Target Gftoughe extent applicable
to the extent held by any member of the Target @rall unissued share certificates of each membtirecTarget Groug

the title deeds relating to each of the Prdpsnivhich are contained in the list agreed betwherBuyer’s Solicitors and the
Seller¢ Solicitors;
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4.4

4.5
4.6

4.7

4.8

(9)

(h)

()

all books of accounts and documents of recartal other documents in the possession, custodgrmrol of any of the
Sellers in connection with each member of the Tia@yeup will be left at the Penny Lane Prope

all bank statements of all bank accounts oheaember of the Target Group for the past 2 yepait® Thursday 29 May
2014, save to the extent already uploaded to the Bite prior to Completior

a bank reconciliation as at close of business erBilsiness Day prior to this agreement;

all current cheque books and paying in booksl eredit cards, petrol cards and car keys (if @sged by any member of
the Target Group to Gary Unsworth, lan Unsworthjiee Unsworth, Irene Unsworth, Jodie Unsworth, feniVelsby an
Jacqueline Unsworth will be left at the Penny LBneperty.

At Completion, the Sellers shall and shall preahat their respective Associates shall paynalhies (if any) then owing by them to
any member of the Target Group, whether due formeant or not

At Completion, the Warrantors shall procure thatheaf the Service Agreements and the Consultanagéxgent is entered int

At Completion, a board meeting of each membéneTarget Group shall be duly convened and heldhich, with effect from
Completion:

(@)
(b)

()

(d)

the transfers referred to in clause 4.2(a) shabjéct to stamping) be approved and registe

such persons as the Buyer may nominate shalppeinted as directors and as the secretary bfmamber of the Target
Group and the resignations referred to in claugé¥shall be submitted and accept

all authorities to the bankers of each memlbéhe Target Group relating to bank accounts dtallevoked and new
authorities to such persons as the Buyer may ndmsfwll be given to operate the same;

the Service Agreements shall be approved and ehieie

At Completion, each of the Warrantors shaléeitto an election under section 431 of the Incdiae (Earnings and Pensions) Act

2003.

Upon completion of all of the matters specifieciauses 4.2 to 4.

(@)
(b)

the Buyer shall pay an amount equal to the CasmBat/by telegraphic transfer to the Se’ Solicitors;

the Buyer shall issue to each of the Sellegspttincipal amount of the Loan Stock set out optpdsbieir respective names in
Column 3 of Part 1 of Schedule 1, deliver to thbeBeduly executed certificate(s) for the Loancktso issued and enter
the names of the Sellers in the BUs register of debentures as the holders of the Stack;
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4.9

5.2

5.3

5.4

(c) as evidence of the authority of each person eménito an agreement or document on behalf of theeBar the Guaranto!
the Buyer shall deliver to the Sellers a copy césolution of the board of directors (or a dulyremised committee) or
board minute of the Buyer and of the Guarant

(d) Cott Corp shall deliver to the Sellers a legihion in terms satisfactory to the Sellers canfirg the capacity of Cott Corp
to enter into this Agreement (including but notitied to its obligations under clause

(e) each of the Guarantors and the Buyer will deliecthe Sellers the duly executed Indemnity Lettad

() the Buyer will deliver executed counterparts of 8ervice Agreements and the Consultancy Agreer

The Buyer may in its absolute discretion waiag requirement contained in clauses 4.2 to 4d@ygive) but shall not be obliged to
complete the purchase of any of the Shares urtlegsurchase of all the Shares is completed simedtasly in accordance with such
clauses and this agreeme

POST-COMPLETION OBLIGATIONS

Each of the Sellers undertake that, immedidtélgwing Completion until such time as the tragrsfof the Shares have been
registered in the register of members of the Tawpath of the Sellers will hold those Shares regéstin his name on trust for and as
nominee for the Buyer or its nominees and undestaidold all dividends and distributions and eisgrall voting rights available in
respect of the Shares in accordance with the ddrecbf the Buyer or its nominees and if any Sefién breach of the undertakings
contained in this clause such Seller irrevocabtharises the Buyer to appoint some person or persoaxecute all instruments or
proxies (including consents to short notice) oreottiocuments which the Buyer or its nominees magaeably require and which
may be necessary to enable the Buyer or its nomiteeattend and vote at general meetings of thgefand to do any thing or thir
necessary to give effect to the rights containettimclause 5.1

With effect from Completion, the parties agtiest the confidentiality agreement dated 28 Felyr@@d4 between the Warrantors and
the Buyer relating to the Target Group shall benteated.

At any time after Completion, the Sellers a&littown expense shall (and shall use their bestaralirs to procure that any necessary
third party shall) sign and execute all such doausmand do all such acts and things as the Buygmetuire for effectively vesting
the Shares in the Buye

Each of the Warrantors shall following Compulatprovide all such written information relatinggach member of the Target Group,
its business and affairs within their respectivstady, possession or control and to the extentsihett written information has not
been delivered at Completion as the Buyer shadaeably reques
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55

5.6

5.7

5.8

59

For so long as they are employees of the T&gamip, the Management Sellers hereby undertakertply with the obligations
relating to the maintenance of current resourcgeasut in the Mars Change of Control Agreementyipled always that the Buyer
will procure that its board representatives apalrtb the Target Group on Completion will not takg action to frustrate
compliance by the Management Seller with this @ahs.

Following Completion the Buyer agrees to usegasonable endeavours (and the Sellers’ Repatisersgrees to do all such things
as may be reasonably necessary to assist the Boy@mcure that the trustees of the J N Nicholsnfd) PLC Retirement Benefits
Scheme (referred to in this clause 5 as*Scheme”):

€)) determine whether a liability has arisen urtdergoverning documentation of the Scheme, or@ead or 75A of the
Pensions Act 1995 (Section 75 Liability ") as a debt due in respect of the Scheme by Akoiads Limited (registered
number 1542173) and/or Stockpack Limited (registenember 620367) as a result of or at any timevalg the cessation
of their participation in the Scheme on or afté&d@&ember 2004

(b) if no such debt is due, write to confirm thatsuch debt is treated as due and/or that the atewed Subsidiaries are not
liable under the governing documentation of theeBwoh or section 75 or 75A of the Pensions Act 19%e(tion 75"),
and/or

(c) if a debt is due, to arrange the certification foarthal issue for payment of such debts by the a-named Subsidiarie

For the avoidance of doubt, reasonable endeavoubhssi clause means entering into appropriate spoiedence with the trustees of
the Scheme.

The Buyer and the Sellers’ Representative staah (or the Buyer shall procure that the releGantsidiaries shall) keep the Sellers
Representative or the Buyer (as applicable) inforaieregular intervals of any material updateh@ratters referred to at clause
and provide copies of any material correspondealeging to such matters to the Sellers’ Represietat the Buyer (as applicable).
Upon request and to the extent applicable, the Baythe Sellers’ Representative shall procurefaniitate the Sellers’
Representative’s or the Buyer’s (each as appli¢am®lvement in discussions with the trusteeshef $cheme in connection with the
calculation and certification of any Section 75hilay or liability under the governing documentati of the Scheme in relation to the
Subsidiaries named in clause £

As soon as reasonably practicable following @letion Gary Unsworth, in his capacity as a defémember of the J N Nichols
(Vimto) PLC Retirement Benefits Scheme, shall refjaecopy of the 2002 and 2005 actuarial valuatietaing to the J N Nichols
(Vimto) PLC Retirement Benefits Scheme and upoeriptof such valuations shall provide a copy oftsugluations to the Buyer.
Prior to Gary Unsworth making such request the Bshall approve the form of the reque

Richard Saunders (the Cott Beverages’ Engingdvianager) on behalf of the Buyer and the SellRepresentative shall within 30
Business Days of Completion (acting reasonablyg@gvrhich of the repairs and maintenance set aheifBuilding
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6.2

6.3

6.4

6.5

6.6

Surveyor’s Report for Penny Lane prepared by SaUK Limited dated November 2013 are to be underidky the Target Group
within the period of 2 years following the dateGdmpletion ( thé¢Agreed Repairs” ). Once each of the Agreed Repairs has been
carried out, the Sellers’ Representative shall estjuonfirmation from the Landlord of the Penny édroperty that the Agreed
Repairs have been carried out to his reasonahfasdion and evidence of such confirmation andapgropriate VAT receipts shall
be provided to the Buyer. In the event that theaatosts (excluding VAT) incurred by the Targeb@r in completing the Agreed
Repairs within the period of 2 years following tiete of Completion (“Repair Costs”) are less thah®&000, an amount equal to
£250,000 less the Repair Costs shall be added thahe Out Consideratiol

WARRANTIES AND INDEMNITIES

Each of the Warrantors jointly and severally watsdn the Buyer that each Warranty (but excludirggEundamental Warranties) i
Tax Warranty is true and accurate and not mislepdfat the date of this agreement and severalisania to the Buyer that each
Fundamental Warranty is true and accurate and isd¢ading as at thdate of this agreement, subject only

(a) any matter Disclosed in the Disclosure Let
(b) the limitations and qualifications set out in thiause 6 and Schedule 5; ¢
(c) in relation to the Tax Warranties only, the limitais and qualifications set out in Part 4 of Schedu

Each of the Trustee Sellers severally warrantise Buyer that each Fundamental Warranty isandeaccurate as of the date of this
agreement

Each Warranty (excluding the Fundamental Wéiganand Tax Warranty made or given in respethefTarget shall be deemed to
be a warranty of the Warrantors made or given $peet of each member of the Target Group, and garte context or subject
matter otherwise requires) the expressior‘ Targe” in the Warranties and the Tax Warranties shalldrstued accordingh

Each Warranty and Tax Warranty shall be corstas a separate and independent warranty anghtexieere expressly stated, shall
not be limited or restricted by reference to oemehce from the terms of any other warranty or@hgr provision of this agreeme

The rights and remedies of the Buyer in respkahy breach of the Warranties or the Tax Waiearghall not be affected by
Completion, and, save as expressly set out inAgisement, by any failure to exercise or delayxereising any right or remedy or
by any other event or matter whatsoever, excepeeaific and duly authorised written waiver or redea@xpressly referring to such
breach.

Each of the Sellers (or the Warrantors, asiegike) agrees with the Buyer (for itself and astiee for each member of the Target
Group and their respective directors, officers amgployees) to waive any claim or remedy or rightolvihey may have in respect of
any misrepresentation, inaccuracy or omission ifia@n any information or advice supplied or givgnamy member of the Target
Group or
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director, officer or employee of any member of Tagget Group for the purpose of assisting the 8ellethe Warrantors in giving
any warranty, representation, undertaking or congria preparing the Disclosure Letter and in @ntgimto this agreement or any
agreement or document entered into pursuant t@grsement

If any Warranty or Tax Warranty is qualified thye expression “so far as the Warrantors are dwargo the best of the knowledge,
information and belief of the Warrantors” or wotdssuch effect, such expression shall mean thdt eGthe Warrantors shall be
deemed to have knowledge of all facts, matterscaedmstances actually known to such Warrantor ¢wlisihall not include any
constructive or imputed knowledge) after making dad careful enquiries of each

€) the directors of the Target Grot

(b) Graham Hill (the head of purchasing) in respé¢he Warranties at paragraph 4.14 (PrincipalpBers) of Schedule 2
only;

(c) Graham Wright (the IT manager), in respect of therMhties at paragraph 6.9 (Information technolag\gchedule 2 onl:

(d) Alison Berrington (HR Manager) in respect of therraaties at paragraph 5 (Employment) of Schedubngd

(e) the Seller’ Accountants, in respect of the Warranties at pajatg 2.1, 2.2 and 2.3 (Accounts) of Schedu

Each of the Warrantors agrees that the knowleddesmation, belief or awareness of any one of tre@nahtors shall be attributable
to all the other Warrantors.

Each of the Warrantors jointly and severally covesavith and undertakes to the Buyer to pay tdB®bger an amount equal t

€) all losses, liabilities, costs, charges, expenslaims and demands which the Buyer or any meoflibe Buyer's Group or
Target Group may suffer or incur arising out ofroconnection with

0] any act or omission of the Target or any memidfghe Target Group or any of its/their employdesner
employees, officers or agents in relation to th@leyment or termination of employment of the emgleyeferred
to at document K.87 of the Data Site on or befoven@letion;

(i) a CMA/EC Investigation and/or any Third Party Cortitgen Claim;

(iii) subject always to clause 6.10 below, anyrasibrought by any of the customers of the Targeu@referred to at
clause 6.10(a) below only alleging that any mendf¢he Target Group has failed in the period ptio€ompletiol
to account to any of such customers in full for amyounts due under any applicable contract incudit) any
failure by any member of the Target Group to cdlyezalculate the price payable by that custometeurany
applicable contract; and/
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(iv)

(v)

(2) any failure by any member of the Target Graupdrrectly report and account to that customeafor cost or
material savings due to be paid to that customdeuany applicable contract (in either case regasdbf whether
or not the customer in question has become awateedflaim in question as a result of it exercisang right of
audit over any member of the Target Group (hereaft€ustomer Claim” ), but provided always that the only
losses which can be claimed pursuant to this cléw&@)(iii) shall be the amount of any paymentscivlthe Targe
Group is liable to make to any of such customers esult of the said failure to account to thatemer in full for
any amounts due under any applicable contractu@ey, without limitation, any overcharging andfailure to
account for costs or material savings) prior to @tation;

any breach in the period prior to Completiordéor as a result of circumstances existing atitite of this
agreement by Aimia Foods Limited of clause 3.7hef agreement contained at reference A.3.3.1.32edData
Site restricting the ability of Aimia Foods Limited perform services (including any product develept service:
for any third parties; an

the participation of Aimia Foods Limited (retgsed number 1542173) and Stockpack Limited (reggst number
620367) in the occupational pension scheme thewkras the J N Nichols (Vimto) PLC Retirement Betsefi
Scheme (théScheme”) including any debt due under Section 75 arisingelation to Aimia Foods Limited
(registered number 1542173) and/or Stockpack Lin(tegistered number 620367) having ceased tocjzate in
the occupational pension scheme then known asahen$e on (or shortly after) 5 November 2004, bbjext to
the Warrantors not being liable under this-clause;

(A) unless the Buyer (and/or any member of the Bsy@roup or Target Group) first uses reasonable
endeavours to recover any such losses, liabilitiests, charges, expenses, claims and demands$h@vhet
in full or in part) through enforcement of the imdi@ity set out at clause 12.2 of the Agreement edter
into between (1) Nichols PLC and (2) Ever 2448 ltedi(now Aimia Foods Group Limited, 5202201),
dated 5 November 2004; and

(B) in the event that the Buyer (and/or any menadf¢he Buyer's Group or Target Group), receivesten
confirmation in a form satisfactory to the Buyesifr the Scheme’s trustees that the above-mentioned
Subsidiaries are not liable under Section 75 oeutite Scheme’s governing documentation in full and
final discharge from liability (in which case, ftire avoidance of any doubt, this sub-clause 6.8(a){!
cease to apply immediately upon receipt of sucltevriconfirmation)
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6.9

6.10

In relation to the indemnities set out in claus{®)(ii), the Buyer shall

(@)

(b)

()

take any action as it deems necessary in tod®roid, dispute, resist, mitigate, compromisdede or appeal against any
decision or award made against the Target andéoBtlyer and/ or any member of the Buyer’'s Groug essult of a
CMAV/EC Investigation which gives rise to a Competitindemnity Claim (dCompetition Judgment” ) and any
adjudication with respect to any such Competitiodgiment, provided that the Warrantors shall giveawrse to be given to
the Buyer all such assistance as it may reasomaflyire in taking such actio

in its absolute discretion, decide who will bahe sole conduct of any such action in respanseQGompetition Judgment,
including requiring the Warrantors or any membethef Target Group to take control of such actionyjged always that
in so doing, the Warrantors shz

@ consult with and inform the Buyer as to the condanat progress of the matter on a timely basis;

(i) as soon as reasonably practicable upon theeBsiyvritten request provide to the Buyer copieslbfelevant data,
reports, records, pleadings, statements or cornglgpae concerning the claim which they have irr thessession;
and

(iii) not make or cause to be made any admissidiabiiity, agreement, settlement or compromisaiey Competition
Judgment with any third party in relation to anyio®, communication, action or proceeding withdw& prior
written consent of the Buyer, al

following Completion allow the SellerRepresentative to take such steps and actions msy@gree with the Buyer acti
reasonably and in good faith to mitigate any poateixposure of the Warrantors pursuant to claud@@yii), including but
not limited to approaching in the name of any menaf¢he Target Group the counterparty to any @witwhich is or has
been identified as containing clauses, provisiarteions which may constitute an infringement of @etition Law

( “Relevant Clauses™) with a view to negotiating with the counterpatidyany such contract in the name of the relevant
member of the Target Group to procure the amendaraior variation of any such contract, including ot limited to th
removal or amendment of such Relevant Clausestedg any such infringement or potential infringen@inCompetition
Law, in each case, to the reasonable satisfacfitmedSeller’ Representative and the Buy

The provisions of this clause 6.10 shall applylsuse 6.8(a)(iii)

(@)

(b)

The only customers who shall be the subjeatdfim against the Warrantors pursuant to claug@Riii) shall be the
customers specified in document 39 attached t®tbeosure Letter by reference to this clause6Ji(

The Warrantors shall have no liability pursutintlause 6.8(a)(iii) unless written notice oflswtaim is received by the
Seller¢ Representative within the following time perio
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(c)

(d)

(e)

(f)

(9)

() in the case of the customer specified in Data &cument K.86, by reference to this clause @)i) within a
period of 12 months immediately after the date ompletion;

(i) in the case of the customers specified in Ciita document K.86, by reference to this claug8®)(ii) within a
period of 3 years immediately after the date of @lation; anc

(iii) in the case of the customers specified ind3ite document K.86, by reference to this claus@(B)(iii) within a
period of 6 years immediately after the date of @lation.

The Warrantors shall not be liable for any wdisal claim pursuant to clause 6.8(a)(iii) unléss amount of such liability
exceed:£1,000;

If any member of the Target Group shall receiv@ustomer Claim in respect of which the Buyenthas a right to claim
against the Warrantors pursuant to clause 6.8fdJ@iferred to in this clause 6.10 asRecoverable Claim” ), the Buyer
shall only be entitled to make a claim in respéc Becoverable Claim against the Warrantors atwais of not less than 6
months, and at such time, the Buyer shall inclidRecoverable Claims (save to the extent exclyslegduant to clause
6.10(b) or (c)) received during the last six mopéhiod or, if longer, the period of time since thst claim made by the
Buyer against the Warrantors in respect of a Raate Claim;

All Customer Claims shall be dealt with inmély manner and the Sellers’ Representative antiyer shall co-operate
and consult with each other to seek to resoh

If, prior to or on 1 July 2016, any fact, matte circumstance arises which is reasonably likelgive rise to a Recoverable
Claim being made by the Buyer against the Warrantames to the attention of the Buyer or the 82IRepresentative in

his capacity as Managing Director of the Targethascase may be, the Buyer and the Sellers’ Reptative shall (or shall

procure that the relevant member of the Target Eshall):

0] as soon as reasonably practicable, give writi@ice to the other party of such potential Recable Claim and the
facts, matters or circumstances relating theretd.

(i) prior to the Buyer making a claim pursuanttause 6.8(a)(iii), the Buyer and the Sellers’ Rspntative shall co-
operate and consult with each other and take refd®steps to challenge the underlying CustomenGigich
has been made against the Target Group, includihgte applicable, finding and providing appropriet@ence ti
the relevant customer to demonstrate that the aatgvayment or liability to such customer whiclthis subject of
Customer Claim has been satisfied, settled or digd in full or in part

After 1 July 2016, if any fact, matter or cimstance arises which is reasonably likely to gise to a Recoverable Claim
being made by the Buyer against the WarrantorsBther shall (or shall procure that the relevantmhber of the Target
Group shall)

21



6.11

6.12

6.13

0] as soon as reasonably practicable, give writiatice of such potential Recoverable Claim andidlets, matters or
circumstances relating thereto to the S€’ Representative

(i) prior to making a claim pursuant to clause(8)8ii) against the Warrantors, take reasonaldpssto challenge the
underlying Customer Claim which has been made agttie Target Group, including, where applicable]ifhg
and providing appropriate evidence to the relecastomer to demonstrate that the relevant paynrdighility to
such customer which is the subject of a CustomainChas been satisfied, settled or dischargedllimfin part;
and

(iii) consult with and have regard to the reasoealmments of the Sellers’ Representative in conications (both
verbal and written) with the relevant customerammection with the resolution of a Customer Cle

Notwithstanding any other provisions of this agreatror any other agreement or document enterecintsuant to this agreeme
save as set out in this clause 6.11 none of thaliimns contained in this clause 6, Schedule Th(trie exception of paragraphs 2.
2.7 inclusive thereof), Schedule 8, the Disclodigter nor any statutory limitation shall apply

(@)

(b)

any claim brought pursuant to clause 2.2 and/aagraphs 1.1, 1.2(a) and/or 1.4(a) only of Sched8ukdating to:

0] title to the Shares; «

(i) capacity to enter into this agreement

(iii) title to the shares in any of the Subsidiariesh&itg held by the Target Group as set out in Paft3chedule 1

any claim for breach of the Warranties or tla Warranties or under the Tax Covenant whereabg fatter or
circumstance giving rise to the claim arises assalt of fraud, fraudulent misrepresentation ofulitoncealment on the
part of any of the Sellers or Warrantors (as applie), any member of the Target Group or any df tlespective officers
or employees

If any amount is paid by the Sellers or the Wawemnin respect of a breach of any Warranty or Tatfahty or otherwise pursuant
this clause 6, the amount of such payment shaleleened to constitute a reduction in the considargtayable under this agreeme

The Buyer and the Guarantors jointly and severadlyrant to the Sellers th:

(@)

this agreement and the other Transaction Doots {to the extent they are parties thereto) exechy the Buyer and the
Guarantor constitute valid and binding obligatiofshe Buyer and the Guarantor enforceable in atzowe with their
respective terms, subject to the laws of bankruptay other laws affecting the rights of contracheaties and/or creditors
generally;
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6.14

(b)

(©)

(d)

()

each of the Buyer and Cott Beverages is a cagngaly incorporated and validly existing under thes of England and
Wales and has the requisite power and authorignter into and perform, and has taken all necessaporate action to
authorise the execution and performance of, itgjabbns under this agreement and any other Tréipsaldocument to
which it is a party

Cott Corp is a company duly incorporated anlitisaexisting under the laws of Canada and hag¢logisite power and
authority to enter into and perform and has takknezessary corporate action to authorise thewgi@tand performance
of, its obligations under this agreement and ahgioTransaction Document to which itis a pa

the execution, delivery and performance byBhger and the Guarantors of this agreement and Baxatsaction Document
(to the extent they are parties thereto) does

@ breach any provision of their respective constitudii documents
(i) breach or constitute a default under any agre or arrangement to which either of them isréyday which it is
bound,;

(iii) breach any applicable laws or regulationsany orders, judgements or decrees of any cowgrgmental agency
or authority;

the Buyer and the Guarantors have obtained allexdasapprovals and authorisations necessary filaievant authoritie
to execute and perform their respective obligatiomder this agreement and all the other Transa@imuments (to the
extent they are parties theret

The Buyer confirms to the Sellers that akaidate of this agreement the Buyer has no achuabledge (being the actual knowledge
of Jo Lloyd-Davies, Steve Corby and Jerry Hoyleadifreach of any of the Warranties or Tax Warraritieespect of which as at the
date of this agreement it currently intends to makgarranty Claim of claim under the Tax Warrant

GUARANTEE

In consideration of the Buyer entering into thisesgnent, each of the Guarantors unconditionallyiaadocably:

(@)

guarantees as a continuing obligation, the gayrof any adjustment to the Cash Payment calaulataccordance with the
provisions of Schedule 6, any Earn Out Considengtimyable and any payments due under the Loan $ttok
Guaranteed Payments”) when such payments become due and payable by ter;Band
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7.2

7.3

7.4

(b) undertakes that, if the Buyer fails to payufi &nd on time any of the Guaranteed Payments sheh payments become
due and payable, either Cott Corp or Cott Beveragksmmediately on demand pay that amount as\fere the principal

obligor.

The Guarantors shall indemnify and keep indemniéiach of the Sellers on demand agai

(a) all losses, liabilities, costs, charges, expenelaims and demands incurred by the Sellergesudt of the failure by the
Buyer to make payment to the Sellers of any ofGoaranteed Payments when such payments becomad payable;
and/or

(b) any of the obligations (or purported obligaspiof the Buyer to make the Guaranteed Paymeritgg loe becoming void,

voidable or unenforceabl

The Sellers will not be obliged before exergisany of the rights, powers or remedies confeupgzh them in respect of the
Guarantors under this clause or by Ii

(a) to make any demand of the Buy

(b) to enforce or seek to enforce any claim, rightesnedy against the Buyer or any other perso

(c) to make or file any claim or proof in connectiorttwihe insolvency of the Buyer or any other persm
(d) to take any action or obtain judgment in any cagdinst the Buyer or any other pers

Neither the Guarantc’ liability under this guarantee nor the rightswars and remedies conferred by the Sellers unéeclifuse or
by law shall be affected, discharged, modifiednopaired by:

(a) any insolvency, liquidation, administration, reegship or windin-up or dissolution of the Buye
(b) any change of control or sale of the Buy
(c) save in relation to any time or other indulgegeanted to the Buyer in respect of any of ther@éutaed Payments by the

Sellers and/or the Warrantors, any time or othéuligence being granted to the Buyer to make anjeoGuaranteed
Payments; and/c

(d) any amendment to, or any variation, waiver or igdeaf any obligation of the Buyer to make the Ganrad Payment:

(e) the insolvency, incapacity, disability, or any cbann the constitution, name, control or styletb& Buyer, the Guarantor
any other persor
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7.5

7.6

7.7

() any invalidity, illegality, unenforceabilityriegularity or frustration in any respect of anytlod liabilities or obligations
referred to in clause7; and

(9) save as specifically set out in this agreemamy,other act, omission event or circumstanceshwHiut for this provision
might operate to prejudice, affect or otherwiseetfthe liability of the Guarantors under this slawr any of the rights,
powers or remedies conferred upon the Sellers uhdeclause or by lav

This guarantee shall remain in force and efiatit the Buyer has performed, observed and diggthall of its payment obligations
in full in respect of the Guaranteed Payments,witiccontinue in full force and effect until fingdayment in full of all amounts due
and payable by the Buyer in total satisfactionhef Guaranteed Paymer

The Guarantors agree that whilst any amouetsamay be owed by the Buyer in respect of ther@taed Payments or the Buyer is
under any actual or contingent obligation in resjpéthe Guaranteed Payments, the Guarantors wiilerercise any rights which the
Guarantors may at any time have by reason of paence by them of their obligations under this aa

€) to be indemnified by the Buye

(b) to take the benefit (in whole or in part) anldether by way of subrogation or otherwise of anghefrights of the Buyer
under this agreement;

(c) to claim or prove in a liquidation or otherdhgency proceedings (or the local equivalent) ef Buyer or any co-surety in
competition with the Seller:

Each obligation of the Guarantors under clauseindispendent of each other obligation under treaisg.

RESTRICTIVE COVENANTS

Each of the Sellers (in the case of the TruStdkers for the avoidance of doubt, acting inrtipeirsonal capacity only) severally
covenants with the Buyer (for itself and as trusteeesach member of the Buyer's Group) that withitwet prior written consent of the
Buyer, neither the Sellers nor any of their Assedawill:

(a) during the First Non-Compete Period eitherrascipal or partner, alone or jointly with, through as manager, adviser,
consultant or agent for any person or in any ot@acity whatsoever, directly or indirectly, caory or be engaged,
concerned or interested in any business which, skfigibutes, manufactures or develops any Covereduct in the Unite
Kingdom in competition with the business of any rbemof the Target Group as carried on as at theafadr in the 12
months prior to the date of Completion PROVIDED THAothing contained in this clause 8.1(a) shaltjuge any of the
Warrantors from being the registered holder or bieia owner for investment purposes only of notrmthan 3% of the
equity share capital of any company listed on tfffecial List of the UKLA or the AIM market of the andon Stock
Exchange; o
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(b)

()

(d)

(e)

(f)

(9)

in the case of the Family Sellers only, for 8econd Non-Compete Period either as principabamnpr, alone or jointly
with, through or as manager, adviser, consultaagent for any person or in any other capacity sdeter, directly or
indirectly, carry on or be engaged, concerned @résted in any business which sells, distributesjufactures or develops
any Covered Product in the United Kingdom in contjoet with the business of any member of the Tafgetup as carried
on at the date of or in the 12 months prior to Clatign PROVIDED THAT nothing contained in this ct8.1(b) shall
preclude any of the Family Sellers from being thgistered holder or beneficial owner for investnamposes only of not
more than 3% of the equity share capital of anymamy listed on the Official List of the UKLA or t&M market of the
London Stock Exchange;

in the case of the Minority Sellers only, foetAdditional Non-Compete Period either as prinlcipgartner, alone or
jointly with, through or as manager, adviser, cdiasu or agent for any person or in any other capacdhatsoever, directl
or indirectly, carry on or be engaged, concerneidterested in any business which sells, distributganufactures or
develops any Covered Product in the United Kingdloeompetition with the business of any membethefTarget Group
as carried on at the date of or in the 12 months py Completion PROVIDED THAT nothing containadthis clause 8.1
(c) shall preclude any of the Family Sellers froaing the registered holder or beneficial ownerifioestment purposes
only of not more than 3% of the equity share capitany company listed on the Official List of thiKLA or the AIM
market of the London Stock Exchange

for a period of 3 years after the date of Caatiph, solicit or entice away or seek to entice yaamy person who is, and was
at the date of Completion, employed by any membéreTarget Group as a manager or senior emplgyegided always
that there shall be no breach of this clause 8Midire such a person responds to a general banadicertisement
available to the public generally and is not apphea by any of the Sellers or any of their Assesiaor

for a period of 3 years after the date of Catiph, solicit or endeavour to solicit in compaetitiwith the business of any
member of the Target Group (as carried on at the @aCompletion) the custom of, or orders fromy parson, firm or
company who has been a customer of any membeedfdtget Group at any time during the period ofridhths
immediately preceding the date of Completion

for a period of 12 months after the date of @etion, employ any person who was at the dateash@etion, employed by
any member of the Target Group as a manager aorsemiployee; o

for a period of 12 months after the date of @tmtion, accept orders from any person, firm or pany who has been a
customer of any member of the Target Group at iy tluring the period of 12 months immediately pding the date of
Completion; ot
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8.2

8.3

8.4

8.5

8.6
8.7

(h) for a period of 12 months after the date of @tation, interfere with or seek to interfere willetcontinuance of supplies to
any member of the Target Group (or the terms redath such supplies) from any suppliers who hawentsipplying
components, materials or services to any membtreof arget Group at any time during the period2frfonths
immediately preceding the date of Completi

For the purposes of clause €

(a) “ Additional Non-Compete Perio¢’ shall mean an additional period of 1 year at tret @frthe First No-Compete Perioc

(b) “Family Sellers” shall mean each of Robert Unsworth, Gary Unswdatth Unsworth, Irene Unsworth, Jennifer Welsby,
Jodie Unsworth, Louise Unsworth and Jacqueline dntw

(c) “First Non-Compete Perio¢” shall mean a period of 3 years after the date ofi@etion;

(d) “Minority Sellers” shall mean each of David Drabble and Glenn Hudaod

(e) “Second No-Compete Perio¢’ shall mean an additional period of 2 years at titead the First No-Compete Perioc

The restrictions contained in this clause 8caresidered to be reasonable by the Sellers meslects but if any of those restrictions
shall be held to be void in the circumstances wheseuld be valid if some part were deleted, theties agree that such restrictions
shall apply with such deletion as may be necessanyake it valid and effectivi

Each Seller shall procure that each of thaijpeetive Associates shall comply with the provisiofthis clause as if each such person
were a party covenanting with the Buy

Each Seller acknowledges that the Buyer is acogpltie benefit of the covenants contained in thasigt 8 both on its own behalf ¢
on behalf of each member of the Buyer’'s Group &edTarget Group with the intention that the Buyeyralaim against the relevant
Seller on behalf of any such person for loss snethby that person as a result of any breach obéthe covenants contained in this
clause,

The provisions of clauses 8.1(a) to 8.1(h) are s¢pand severable and shall be enforceable aogiyd

The Buyer acknowledges and agrees that, faatbelance of doubt, the following shall not congé a breach of clauses 8.1(a) and
8.1(b):

(a) the continued employment or engagement andipeets undertaken as an officer of or by any efSkllers following
Completion by or in respect of any of the Targebv@r or any member of the Buyer's Group shall naistitute a breach of
clause 8.1(a), 8.1(b) or 8.1(c); and

(b) subject to the provisions of clause 8.1(d) (I8 inclusive, the continued employment or engagret of and/or any acts
undertaken as an officer by Robert Unsworth, Gamgwbrth and/or lan Unsworth by or in respect of
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8.8

9.2

Fear Drinks (International) Limited and/or No F&ainks (International) Holdings Limited as permissi under the terms
of the service agreements or consultancy agreenbts entered into at Completion between suchopsrand Aimia
Foods Limited and PROVIDED ALWAYS THAT this excepti and authorisation shall not apply or continuthimevent
that No Fear International Limited and/or No Feainks (International) Holdings Limitec

0] during the First Non-Compete Period, othervitsan being the licensor of the NO FEAR word maré svinged
Skull Device and carrying on its business as cawie immediately prior to Completion as disclosethie Buyer,
carries on or is engaged, concerned or interestdteibusiness of manufacture or the supply of fmmdibeverages
on behalf of retailers, brand owners and distrilgito the United Kingdom in competition with thesimess of any
member of the Target Group as carried on at the ala€ompletion; o

(i) during the Second Nofompete Period, otherwise than being the licensthheoNO FEAR word mark and Wing
Skull Device and carrying on its business as carmie immediately prior to Completion as disclosethe Buyer,
carries on or is engaged, concerned or interesttkibusiness of manufacture or the supply of fowdibeverages
on behalf of retailers, brand owners and distrilgito the United Kingdom in competition with thesimess of any
member of the Target Group as carried on at the afla€ompletion

Each of the covenants in this clause 8 is ars¢p undertaking given severally by each Selleeliation to himself and his interests
and shall be enforceable by the Buyer, the Buy@rsup and the Target Group separately and indepélgds their right to enforce
any one or more of the other covenants containduisrclause

CONFIDENTIALITY AND USE OF NAMES

Each Warrantor shall not at any time afterdhie of Completion use or disclose or permit theree disclosed any Confidential
Business Information which it has or acquires PROMD THAT this clause shall not apply if and to #hdent that

(a) such Confidential Business Information has carmt@the public domain (other than as a resulirefich of any obligation
of confidence by any of the Sellers or any of thegpective Associates);

(b) any disclosure of such Confidential Business Infation has been authorised in writing by the Buge
(c) disclosure of the Confidential Business Informatimmcerned is required by la

Each Warrantor shall not at any time afterdhie of Completion either as principal or partiadmne or jointly with, through or as
manager, adviser, consultant or agent for any pess@n any other capacity use any of the Targellectual Property Rights or use
anything which is intended, or is likely to be cosdéd with any of the Target Intellectual Properighss.
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9.3

10

11
111

11.2

Each Warrantor shall procure that each of tlesipective Associates shall comply with the priovis of this clause as if each such
person were a party covenanting with the Bu

TAX

The parties agree that the provisions of Schedgleall have effec

SETTLEMENT OF CLAIMS

If a Due Amount arises in respect of a Claunhject to the other provisions of this clausettié,Buyer and the Sellers agree that the
Due Amount shall be satisfied as follov

(@)

(b)

if the Due Amount arises prior to 1 July 20t Buyer shall deduct the Due Amount (plus inteaesruing on the Due
Amount from the date that the Due Amount arised the expiry of the Earn Out Period at a rate gr@num of two
percentage points above the base rate from tiimeoof Barclays Bank plc) from the amount of therfieOut
Consideration to be paid to the Sellers under Sdked (except to the extent that the Due Amounthbeesn satisfied in

accordance with clause 11.
subject to clauses 11.4 to 11.10, if the DueoAn arises after 1 July 2016 (or for any reasenethemains an outstanding

Due Amount after 1 July 2016 which has not beeisféad in accordance with clause 11.1(a) or cldl&8) then the Due
Amount shall be satisfied by payment to the Buyethie Sellers or the Warrantors (as the case mp

and payment into the Escrow Account shall be acatdd to the extent required under clause

Any GSOP Claim shall be satisfied in accordanith the provisions of this agreement (and irtipalar the provisions of Schedule 8
and Schedule 9) without reference to clause 1tdviged that:

(@)

(b)

(©)

if there is a Due Amount under a GSOP Claimcliiias not been satisfied prior to the Loan Stogfagment Date, the
Buyer shall be entitled to deduct the Due Amourrespect of such GSOP Claim from the amount taepaid to the Selle

under the Loan Stock Instrume

if there is a Due Amount in respect of a GSQ& e which has not been satisfied prior to 1 JU & then the Buyer shall
be entitled to deduct the Due Amount (plus inteaestuing on the Due Amount from the date thatihe Amount arises
until the expiry of the Earn Out Period at a rate annum of two percentage points above the baésdrea time to time of
Barclays Bank plc) from the amount of the Earn Oahsideration to be paid to the Warrantors undee8agle 7

for the avoidance of doubt, an amount due uade6OP Claim pursuant to Schedule 8 must, if tingeBelects not to
exercise its rights of set-off pursuant to thisuska11.2, be satisfied in accordance with paragdapftSchedule 8 by the
Warrantors even if it falls due before 1 July 2C

29



11.3

114

115

11.6

11.7

If a Due Amount arising in respect of a Clarior to 1 July 2016, when aggregated with any owe Amounts arising in respect of
any Claims prior to 1 July 2016, exceeds £7,956,88um equal to the amount by which it exceed35367000 (less any amount
already paid in respect of such Claim pursuantitodlause 11.3) shall be payable by the SelletsWarrantors (as the case may
be) to the Buyer in cash within 10 Business Daythefdate that the Due Amount arises in satisfaaiiopart satisfaction (as
applicable) of the Clain

If a Claim has been made prior to 1 July 20dithe Due Amount in respect of the Claim hashean determined at that time (a
“Retention Claim” ), the Buyer shall be entitled to deduct from tle@rEOut Consideration in respect of the RetentitainCsuch
amount as is calculated, agreed or determineddardance with clause 11.7 (t*‘Retained Amount” ).

Upon the Due Amount being determined in respeet Betention Claim, to the extent that the Selletthe Warrantors (as applicak
have not otherwise made payment to the Buyer jpa@sof such Retention Claim, the Due Amount shalteducted from the
Retained Amount(s) in satisfaction pro tanto ofrsRetention Claim (and such Retention Claim shalldgarded as satisfied to the
extent of such deduction, but not further or othieewvhere the amount of such deduction is ins@fficto satisfy such Retention
Claim in full) and the Earn Out Consideration pdgalmder Schedule 7 shall be reduced accordil

Upon all Due Amounts being determined in respectlidRetention Claims

€) if there is a surplus of the Retained Amounaf&r all deductions under clause 11.5 then sugbliss shall be paid by the
Buyer to the Sellers in cash to the Se’ Solicitor's account within 3 Business Days as Earn Out Ceresiidn; or

(b) if the aggregate of such Due Amounts exceeglatiyregate of the Retained Amount(s), such extedkbe paid by the
Sellers or the Warrantors (as applicable) to thgeBwithin 10 Business Day

The Retained Amount in respect of a Reter@ilaim shall either be determined by the Buyer wigheement in writing of the Sellers
Representative or, in the absence of such agreetherRetained Amount shall be determined as fall

€) the Independent Expert shall be jointly instieddoy the Sellers and the Buyer to determine vérathnot, in his opinion,
the Retention Claim is likely to be successful drakance of probabilities (that is, that the Ra@n€Claim is likely on a
balance of probabilities to be adjudged in favduhe Buyer by a court of competent jurisdictiongaif so, the
Independent Expe's estimate of the likely quantum of such Reten@daim;

(b) if the Independent Expert determines that theeRtion Claim is not likely to be successful dpagance of probabilities,
then the Retained Amount shall be zero and theplenident Expe’s fees shall be borne by the Buy

(c) if the Independent Expert determines that thieRtion Claim is likely to be successful on a baéaof probabilities and
agrees with the Buyer’s assessment of the quanfuhe dretention Claim, then such amount shall leeRbtained Amount
and the Independent Exg’'s fees shall be borne by the Sellers or the Warraiias applicable
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11.8

11.9

11.10

1111

(d) if the Independent Expert determines that thteRtion Claim is likely to be successful on a beéaof probabilities but not
for the full amount of the Retention Claim propo&gahe Buyer, then the amount of the RetentionnCfar the purposes
of calculating the Retained Amount shall be the amof the Retention Claim which the Independemidikestimates is
likely on a balance of probabilities to be awartgd court of competent jurisdiction and/or deteraai pursuant to clause
19 and the Independent Expert’s fees shall be boyribe Sellers or the Warrantors (as applicabid)tae Buyer in the
respective proportions which the amount of the R@ia Claim (as so estimated by the IndependentExpears to the
original amount of the Retention Claim proposedh®/Buyer; ant

(e) in the event that the Independent Expert deterntimesthere is insufficient information to calc@ahe Retained Amount
make a determination in accordance with paragrégh® (d) above, the Retained Amount shall be aathe
Independent Expe's fees shall be borne by the Buy

The matters referred to in clause 11.7 skatldrided by an independent counsel of at leastisystanding with commercial
expertise and/or taxation expertise if the RetenGtaim is in respect of Tax (hdependent Expert”) nominated jointly by the
Buyer and the Sellers’ Representative or, failiaghsnomination within 10 Business Days of notifieatof the relevant dispute, at
the request of either party, by the Chairman ferttme being of the Bar Council of England and \W§e

The Independent Expert shall be instructattljoby the Buyer and the Sellers to act as an gl not as an arbitrator and to reach
a decision within 20 Business Days of his nomimatio appointment or as soon as reasonably prafgicalwritten copy of the
decision shall be sent promptly to both the Buyet the Sellers’ Representative. Subject to thepgaddent Expert agreeing to
comply with such confidentiality undertakings ae Buyer may reasonably require, the Buyer and &tierS shall provide the
Independent Expert with such documents and otliemation in the possession of the Buyer or thedisyGroup or the Sellers,
insofar as the appropriate party is able to losat#h documents and information, as the Indeperigdgrert may reasonably request
for the purpose of making his determination imaelly manner taking account of any timing requiretaerf the Independent Expert.
In the absence of manifest error, his decisionl gieafinal and binding on all parties who shall sy costs in accordance with clause
11.7 or otherwise as he direc

For the avoidance of doubt, the Independgpei shall only be responsible for determining Retained Amount and no Retention
Claim shall be (or be deemed to be) determinedhbyridependent Expe

Any deduction from the amount repaid underitban Stock Instrument or from the amount of thenEDut Consideration in or
towards satisfaction of any Claim or GSOP Claimils|
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12
121

12.2

12.3

12.4

125

12.6

(a) in no way prejudice or affect any other rightsemedies of the Buyer or any member of the Bay@roup for the purpose
of recovering any amount due to the Buyer or anynber of the Buy¢'s Group; anc

(b) not be regarded as imposing any limit on the amotiahy Claim or GSOP Claim or any other claim urttiés agreemen

PAYMENTS TO ESCROW ACCOUNT

If the Release Date has not occurred on arédf July 2016, the parties agree that a maximimeipal amount of £4,000,000 shall
be held in the Escrow Account from the end of thenEOut Period in relation to any GSOP Claim oeptial GSOP Clairr

The Escrow Account shall be establishedgbired, not less than 5 Business Days prior tolyl 2016 or such earlier date as the
Escrow Account may be required pursuant to cla@s®g, hnd shall be administered in accordance Witptovisions of Schedule 9.
The Sellers’ Representative is hereby duly autkdrts sign the Escrow Letter on behalf of the $efler the purpose of establishing
the Escrow Account if require

If, prior to 1 July 2016, the aggregate of Ehee Amounts in respect of a Claim or Claims exee&d000,000, the Buyer and the
Warrantors shall procure that the Escrow Accounpisned as soon as reasonably practicable ang ievamt within 10 Business
Days of the aggregate Due Amount exceeding £1,00086d the Warrantors shall within a further perd& Business Days of the
Escrow Account having been opened and being avaitabreceive funds pay an amount equal to sucheggte of the Due Amounts
(less any previous amount paid into the Escrow Antpursuant to this clause 12.3) into the Escraeoiint provided that the
maximum principal sum to be held in the Escrow Agtcshall not at any time exce£4,000,000

Unless, on or before 1 July 2016, the RelBade has occurred, the Buyer shall be entitlecettudt the sum of £4,000,000 (or such
other sum as is agreed or determined pursuanatses 12.5 to 12.7), less the aggregate amounirpaithe Escrow Account by the
Warrantors under clause 12.3 (if any), from thenEaut Consideration and pay it into the Escrow Arntc

If, not later than 40 Business Days prioti® énd of the Earn Out Period, the Sellers’ Reptasige has produced to the Buyer
evidence to the Buyer's satisfaction, acting reabgnbut in its absolute discretion, that a suns &n £4,000,000 is required to be
paid into the Escrow Account, then the Buyer aredWharrantors shall negotiate in good faith to adineeamount to be held in the
Escrow Account in relation to any GSOP Claim orgmtiel GSOP Claim. If the parties cannot agree sucbunt within 15 Business
Days of the production of the evidence to the Byyesuant to this clause 12.5, the matter willdéfenred to an appropriate
independent expert Tax Expert ") for determination of the amount to be paid ithe Escrow Account based on the available
evidence and clauses 12.6 and 12.7 shall a

The Tax Expert shall be tax counsel of attléa®ars’ standing nominated jointly by the Bugiad the Sellers’ Representative or,
failing such nomination within 5 Business Daysdaling the matter needing to be referred under elds5, at the request of either
party, by the Chairman for the time being of the 8auncil of England and Wale
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12.7

13
13.1

13.2

13.3

The Tax Expert shall be instructed jointlytbg Buyer and the Warrantors to act as an expdrhahas an arbitrator and to reach a
decision within 20 Business Days of his nominatiomppointment or as soon as reasonably practichhieTax Expert shall be
instructed to determine what in his view as an exipghe most likely quantum of a GSOP Claim otgmtial GSOP Claim, and not
express such liability within a range. In the evilwatt the Tax Expert is only able to express siadfility, within a range and the upy
end of the range expressed by the Tax Expertssthes £4,000,000, then such amount at the uppeofethe range expressed by the
Tax Expert shall be paid into the Escrow Accoumtthle event that either (i) the quantum or the uppe of the range expressed by
the Tax Expert is equal to or greater than £4,010,0r (ii) the Tax Expert is unable to expressiarqum or a range then £4,000,000
shall be paid into the Escrow Account. A writterpg®f the decision shall be sent promptly to bl Buyer and the Sellers’
Representative. Subject to the Tax Expert agraeimgmply with such confidentiality undertakingsths Buyer may reasonably
require, the Buyer and the Warrantors shall prottieTax Expert with such documents and other médion in the possession of -
Buyer or the Buyer’s Group or the Warrantors, iasa@fs the appropriate party is atidocate such documents and information, a
Tax Expert may reasonably request for the purpbseasting his determination in a timely manner tgkatcount of any timing
requirements of the Tax Expert. In the absencearfifest error, the Tax Expert’s decision shallibalfand binding on all parties.
The Warrantors shall bear the costs of the Tax Ex

ANNOUNCEMENTS

Except to the extent otherwise expressly peethby this agreement, the parties shall not naakepublic announcement or issue a
press release or respond to any enquiry from thespor other media concerning or relating to thie@ment or its subject matter or
any ancillary mattel

Notwithstanding any other provision in this agreameither party may, after consultation with thles party whenever practicab
make or permit to be made an announcement conceonirelating to this Agreement or its subject matr any ancillary matter if
and to the extent required t

(a) law; or
(b) any securities exchange on which either ['s securities are listed or traded;
(c) any regulatory or governmental or other autiiasith relevant powers to which either party ibjget or submits, whether

or not the requirement has the force of |

The Sellers acknowledge that the Buyer’s Grailihe required to disclose the purchase priéggtonical audited financial statements
and other transaction information necessary foBimger's Group to fulfil its disclosure obligatiots the US Securities and
Exchange Commission, the Ontario Securities Comamsshe new York Stock Exchange and the TorontxlSExchange
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13.4

14
141

14.2

14.3

14.4

145

14.6

14.7

14.8

14.9

The Buyer and the Sellers authorise the relefithe press announcement, the employee annoentetine customer announcement
and the supplier announcement in the agreed fotitmose persons on the agreed distribution

GENERAL

Except where this agreement provides otheyweseh party shall pay its own costs relating tonaonnection with the negotiation,
preparation, execution and performance by it of #reement and of each agreement or documengeéritdéo pursuant to this
agreement and the transactions contemplated baghnéement (including the due diligence exerciselaoted prior to Completion).
Save to the extent provided for in the Completimtdunts, no such costs incurred by or on behdti@Sellers shall be charged to
any member of the Target Grot

No variation of this agreement or any agreememtocument entered into pursuant to this agreemeittsh valid unless it is i
writing and signed by or on behalf of each of thetips.

No delay, indulgence or omission in exercising ggkt, power or remedy provided by this agreemeriiylaw shall operate 1
impair or be construed as a waiver of such rigbiygr or remedy or of any other right, power or rdgn

No single or partial exercise or r-exercise of any right, power or remedy providedhig agreement or by law shall preclude any
other or further exercise of such right, poweremedy or of any other right, power or reme

The rights, powers and remedies of the Buy@riged by this agreement are cumulative and atexausive of any rights, powers
and remedies provided by la

The provisions of this agreement insofar ag tlave not been performed at Completion shall ireim&full force and effect
notwithstanding Completiot

This agreement and each of the agreementdamusinents executed pursuant to this agreementtshalhding upon and enure for
the benefit of the successors in title of the par

If any provision of this agreement is or beesriflegal, invalid or unenforceable under the &fvany jurisdiction, that shall not affect
or impair:

(a) the legality, validity or enforceability in thatrjadiction of any other provision of this agreemen
(b) the legality, validity or enforceability under thewv of any other jurisdiction of that or any othlpeovision of this agreemer

If any party defaults in the payment when due of sum payable under this agreement (whether datedy agreement or pursu
to an order of a court or otherwise) its liabilétyall be increased to include interest on suchfsom the date when such payment is
due up to and including the date of actual payn(eitér as well as before judgement) at an anntalaB8% from time to time. Such
interest shall accrue from day to d
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14.10

1411

14.12

15
151

15.2

15.3

154

Subject to the provisions of this clausenbdperson who is not a party to this agreement emdgrce any term of this agreement.
Clauses 14.11 and 14.12 set out the sole basidqmmwhe Contracts (Rights of Third Parties) Ac92%hall apply to this agreement
and any agreement or document entered into pursodmis agreemen

Where a term of this agreement is expressbd for the benefit of or confers a right on a rhenof the Buyer’s Group, other than
the Buyer, (the “Third Party Rights”), such riglat® enforceable by each such member of the Bu@osp in accordance with the
Contracts (Rights of Third Parties) Act 19!

The Buyer may, at its discretion, exercigeTthird Party Rights on behalf of any relevant Buy&roup member as if the Buyer w
such persor

ASSIGNMENT

No party may assign, transfer, charge, make thgsubf a trust or deal in any other manner witk afits rights under it or purpo
to do any of the same nor sub-contract any orfatsmbligations under this agreement without phier written consent of all of the
other parties, such consent not to be unreasomdatiifeld or delayec

Notwithstanding clause 15.1, the Buyer shall bétledtto assign its rights under this agreemenf{@mahy agreement or docume
entered into pursuant to this agreement to any reewitthe Buyer's Group provided that the Buyedigacure that any such
company to whom it assigns any of its rights unbesr clause shall re-assign all such rights toBhger immediately prior to its
ceasing to be a member of the BU's Group.

Notwithstanding clause 15.1, the Buyer may assigwddy of security all or any of its rights undeistigreement and/or al
agreement or document entered into pursuant t@grsement to any bank and/or any financial institulending money or making
banking facilities available to the Buyer in conti@a with the acquisition of the Shart

If there is an assignment or transfer of the B’s rights in accordance with clause 15.2 or 1
€) the Sellers may discharge their obligations unkisrAgreement to the Buyer until they receive rmti€ the assignmer

(b) the assignee may enforce this Agreement asviéie named in this Agreement as the Buyer, uBtlyer shall remain
liable for any obligations under this Agreeme

(c) such assignment shall not increase the liabilitthefSellers or the Warrantors hereunder;
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16
16.1

16.2

17
171

(d) such assignment shall not affect the liabilitylwé tGuarantor hereund:s

ENTIRE AGREEMENT

This agreement and any agreement or documeered into pursuant to this agreement constihgeshtire agreement between the
parties and supersede any previous agreementamg@ment between the parties or any of them rglédithe acquisition of the
Shares

The Buyer agrees that it has not enteredliiscagreement or any agreement or document enitgieegdursuant to this agreement in
reliance upon any representation, statement, conewarranty, agreement or undertaking of any matunatsoever made or given by
or on behalf of any of the Sellers or the Warramticept as expressly set out in this agreemeartyoagreement or document ente
into pursuant to this agreement. The Buyer waivgsckaim or remedy or right in respect of any regrgation, statement, covenant,
warranty, agreement or undertaking of any naturatsdever made or given by or on behalf of any ef3bllers or the Warrantors
unless and to the extent that a claim lies for dggador breach of this agreement or any agreemratdaument entered into pursuant
to this agreement. Nothing in this clause shalliede any liability on the part of any of the Sedler the Warrantors for fraud,
fraudulent misrepresentation or wilful concealmemthe part of any of the Sellers or the Warrantany member of the Target
Group or any of their respective officers, emplsyerpadvisers

NOTICES

Any notice or other communication given under #gseement shall be in writing and signed by or elndif of the party giving it an
shall be served by delivering it by hand or sendlity pre-paid recorded delivery or registeredtffosregistered airmail in the case
of an address for service outside the United Kimgyto the party due to receive it as follo\

To the Buyer

For the Attention of: Joanne Lloyd-Davies

Address: Citrus Grove, Sideley, Kegworth, DerbyshiDE74 2FJ

To the Sellers’ Representative:

For the Attention of: Robert Unsworth

Address: 17 Summerville Gardens, Stockton Heatlhrridgion WA4 2EG
To each of the Sellersit the address specified in Schedule 1.

To the Agent for Servicein accordance with clause 17.6 below.

To Cott Corp:

With a copy sent for the Attention of: Marni Poe
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17.2

17.3

17.4
175

17.6

Address: 5519 W. Idlewild Avenue, Tampa, FL 33634

To Cott Beverages:

For the Attention of: Joanne Lloyd-Davies

Address: Citrus Grove, Sideley, Kegworth, DerbyshDE74 2FJ
or to such other address as are last notified itingrto the parties.

Subiject to clause 17.3, in the absence okecil of earlier receipt, any notice or other comigation given pursuant to this clause
shall be deemed to have been recer

€) if delivered by hand, at the time of actual delivtr the address referred to in clause 1
(b) in the case of p-paid recorded delivery or registered post, two Beiss Days after the date of posting;
(c) in the case of registered airmail, five Businesgdafter the date of postin

If deemed receipt under clause 17.2 occurs bef@@ &m on a Business Day, the notice shall be dé¢mleave been received at €
am on that day. If deemed receipt occurs on anydagh is not a Business Day or after 5.00 pm @usiness Day the notice shall
be deemed to have been received at 9.00 am orextd8usiness Day

For the avoidance of doubt, notice given underdgieement shall not be validly served if sent-mail or by fax.

Each of the Sellers agrees that for the peposthis agreement and/or any agreement or daduenéered into pursuant to this
agreement

€) any notice or other communication to be madgi\@n by the Warrantors or the Sellers or anyhefrt shall only be made
or given following unanimous agreement by eacthef$ellers or the Warrantors (as applicable) bySeiéers’
Representative on behalf of all the Sellers oMizrantors (as applicable) as he shall in his atvsaliscretion think fit;
and

(b) any notice or other communication to be madgiven to the Sellers or the Warrantors (as apbpléeor any of them shall
be deemed to have been validly made or given ifteetihe Sellers’ Representative notwithstanding failure to send any
such notice to any of the Sellers or the Warrantotttie non-receipt of any such notice by any ef$ellers or the
Warrantors

Cott Corp irrevocably appoints Cott Beverdgesited Citrus Grove, Sideley, Kegworth, Derby, DEZFJ (thé’/Agent” ) as their
agent for service of process in relation to anyncllorm or other process in any proceedings ortaation in England and Wales
arising out of or in connection with this agreem@mt¢luding in relation to any non-contractual gfatiions) (é'Service Document”).
Any Service Document should be marked for the &tiarof Jo Lloyd-Davies and shall contain the refere Project Alice. Cott Corp
agrees that any Service Document will be effecfieelrved on it by service on the Agent in accordamith this clause 1°
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17.7

17.8

17.9

18

19
19.1

19.2

19.3

19.4

A copy of any Service Document served on ther pursuant to clause 17.6 will also be senhbySellers’ Representative by post
to Cott Corp.

If the Agent (or any replacement agent appdipursuant to this clause 17.7) ceases for aspne@a act as such, Cott Corp will
immediately appoint a replacement agent havingdainess for service in England and Wales and withadiately notify the Sellers’
Representative of this change in writing. Unlesd antil Cott Corp notifies the SellerRepresentative in writing that it has appoin
a replacement agent in accordance with this claidsé the Sellers shall serve notice on Cott Caontd such notice is receive

Nothing in this clause 17 will affect the righttbie Sellers to effect service of a Service Docunreany other manner permitted
law.

COUNTERPARTS

This agreement may be executed in any number aftequarts and by the different parties on sepa@taterparts (which may be
facsimile copies), but shall not take effect uaith party has executed at least one counterath. @unterpart shall constitute an
original but all the counterparts together shalistiiute a single agreement.

DISPUTE RESOLUTION

This agreement and any non-contractual oldligarising out of or in connection with it sha# governed by and construed in
accordance with English la\

Save in respect of any claim under paragrapledile 75 of Schedule 7 which shall be dealt witaccordance with clause 19.3 to
19.11 below, each party irrevocably agrees to sttmthe exclusive jurisdiction of the courts ofdtand in relation to any claim or
matter arising under or in connection with thisesggnent or any of the Transaction Docume

Any dispute, controversy or claim arising out offoconnection with paragraph Schedule 75 of Scleetiwf this agreement, whetl
based on contract, tort, common law, statute, aitgoshall be referred to and finally resolvedapitration in accordance with the
International Arbitration Rules“the Rules” ) of the International Center for Dispute Resolnt{6ICDR” ) as at present in force,
which are deemed to be incorporated by referertoetlins clause to the extent they are not amengetib clause 19. Any arbitration
commenced pursuant to this clause shall be admiei$ty the ICDR. The appointing authority shaltte ICDR.

In any proceedings initiated by the Sellerspant to paragraph Schedule 75 of Schedule 7landec19.3 above*Seller
Proceedings”), the Buyer may

(a) raise and pursue any claim under Schedule instghe Sellers in such proceedings, other thattemsaset out in paragraph
Schedule 73.2 of Schedule 7 referred to or capaftideing referred to an Independent Accountantyaunsto paragraph
Schedule 73.5 of Schedule
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195

19.6

(b) raise and pursue any claim under this agreearhtiny of the Transaction Documents against éflerS in such
proceedings provided that such claim relates t&G#ilker Proceedings; al

(c) set off any Due Amount in respect of any clainter this agreement and any of the Transactiouideats (but excluding
any sums payable under the Loan Not

There shall be three (3) arbitrators (tAebitration Panel” ), each of whom shall have substantial experiendké resolution of
complex business disputes. Two of the arbitratbadl §e members of the Bars of England and at leestof these shall be a non-
sitting judge, unless no such judge is availablee Of these arbitrators shall be the presidingrator. At the request of either party,
at least one of the members of the Arbitration Pahall be an accountant who is a partner of arimattionally recognized account
firm, with experience in financial and complex mess transactions and company accounting, whoxXpastese in the resolution of
disputes relating to financial matters arising frifrase transactions but who need not be a memizBaf or be a non-sitting judge.
All arbitrators shall be English or American citime and, at the request of either party, the Aatidn Panel shall include at least one
citizen of each countn

Each of the Buyer and the Sellers’ Represgstahall use its reasonable best efforts to agitrethe appointment of the members of
the Arbitration Panel and cause the Arbitrationd?am be constituted within twenty (20) Businesy/®after the date on which a
Notice of Arbitration is delivered by the Buyertbe Seller’ Representative to the other. If the parties ardlen® agree upon one
more members of the Arbitration Panel within thve¢nity (20) Business Day period, the number of membecessary to complete
the Arbitration Panel shall be chosen in accordavite the following procedure

(a) If one of the parties has requested that opiérator be a partner of an internationally recegdi accounting firm as
provided at clause 19.4, and the parties have beable to agree on that arbitrator, the ICDR stedld to each party a list
of partners of Ernst & Young LLP and one otheriingionally recognised accounting firm that is aher party’s regular
accounting firm and that was not involved in trengaction for any party (or such other firm aspghgies may agree upon)
who are experienced in the arbitration of dispatésing from business transactions. The partiel attampt to agree to an
arbitrator from the submitted list for a periodsefven (7) Business Days and will advise the ICDiRef/ reach an
agreement. If the parties are unable to agree, gt may strike up to seven (7) (but not morextbaehalf of the numbe
of names on the composite list) unacceptable ndimesthe list, number the remaining names in oafgreference and
return the list to the ICDR within three (3) BusiseDays of receiving the list. From among the eatiits who have been
mutually approved by the parties, and in accordavittethe designated order of mutual preference |@DR shall invite a
arbitrator to serve. If there is no mutually acedye name, the ICDR shall appoint this arbitratdahwwreference being
given to a chartered public accountant with sulisthexperience in the resolution of complex bussdisputes
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19.7

(b)

()

The other arbitrator or arbitrators shall bpaipted as follows. Each party shall supply tol@BR up to five (5) names of
arbitrators within three (3) Business Days of tRpigy of the twenty (20) Business Day period at6lq.he ICDR shall then
send to each party a composite list that includes af arbitrators from the ICDR’s Panel of Antaitors and also the names
supplied to it by the parties. The parties shadirapt to agree to an arbitrator or arbitrators ftmsubmitted list for a
period of seven (7) Business Days and will aduigelCDR if they reach an agreement. If the padiesunable to agree,
each party may strike up to seven (7) (but not nilwae one-half of the number of names on the coiteplist)
unacceptable names from the list, number the reéngimames in order of preference and return thedithe ICDR within
three (3) Business Days of receiving the list. Feomong the arbitrators who have been mutually apgatdy the parties,
and in accordance with the designated order of atyieference, the ICDR shall invite an arbitraioarbitrators to serve.
If there are not a sufficient number of mutuallyegpved arbitrators, the ICDR shall appoint the rigring arbitrator or
arbitrators.

If the parties cannot agree on which arbitratwall be the presiding arbitrator within the aboventioned twenty
(20) Business Day period, the ICDR shall decidenuthe presiding arbitrato

In any proceeding hereunder, each party megept testimony, withesses, and experts, and eathghall have the right to cross-
examine any witnesses and experts produced bytliee. @he arbitration shall be conducted in accocdavith the Rules as at
present in force with the following additional peattires, limitations and/or exceptiol

(@)

(b)
()

(d)

(€)

The respondent shall have thirty (30) Busiri2esgs after the Arbitration Panel has been appoitdedspond to the Notice
of Arbitration with a Statement of Defence and Ceunclaim (if any). The claimant will have fifteebg) Business Days to
submit a written statement of defence in respoosay counterclaim asserted by responc

The parties shall not take any depositions andithération Panel shall not require that any deposs be taker

There shall be no disclosure of documents dtiem the documents that each side will presestipport of its submissions
and at the hearing of its ca:

The parties shall use their reasonable best efiotemplete discovery and to have agreed a heddtgythat is within sixt
(60) Business Days from the date the Arbitrationd?és established, or at such later date as theepanay mutually agree
upon. The Arbitration Panel and the parties shsgl ieasonable efforts to schedule consecutiverfiedaiys if more than
one day is necessal

Each Party may submit a pre-hearing brief amrlthan ten (10) Business Days before the hedgtey summarizing the
facts and evidence the Party intends to presemgapplicable law and the basis for the requesteddiar denial of relief
sought. The parties shall not make any other wrstgmissions to the Arbitration Panel prior to llearing unless
permitted by the Arbitration Pant
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19.8

19.9

19.10

19.11

() Direct testimony shall be submitted orally, hgtwritten statements, unless both parties agiteerwise, except that written
reports of experts may be submitt

(9) Each party may submit a post hearing briefl{wib right of reply) written brief within thirty (8 days after the hearing
summarizing the evidence and its legal argumentsotNer written submissions (including any motionspplications)
shall be made to the Arbitration Panel following thearing unless requested by the Arbitration P,

The place of arbitration shall be London. Tergyuage in the arbitration proceedings shall bglisim The decision and award of the
arbitral tribunal shall be final and binding on terties and may be entered and enforced in any bauing jurisdiction, and the
parties irrevocably and unconditionally waive amg all rights to any form of appeal, review or recse to any state or other judicial
authority, insofar as such waiver may be validlydei

The costs of arbitration, including the adiitr's fees and related administrative fees slabdrne equally by the parties to such
arbitration, except that each party shall bearctsts and fees of its own counsel, professionabady, experts and witnesses, and
Panel may, in its discretion, award to the premgifparty in any dispute a portion or all of its tsoand expenses and fees incurred in
connection with the arbitration proceeding. Failtr@ay the fees of ICDR and the arbitrators whes shall constitute a separate
breach of this agreement for which the damage$ sbawarded by the arbitrators and consist of¢lasonable attorneys’ fees and
costs incurred to obtain payment of those f

All decisions of the Arbitration Panel shadl rendered in a reasoned, written opinion, anl sbdinal and binding on all parties and
not subject to appeal, provided, however, thatghal not preclude any party from bringing anyirolghat it may have under this
agreement or any of the Transaction Documentsr titla@ a claim based on or arising from or purstapiaragraph Schedule 75 of
Schedule 7 and counterclaims made by the Buyerdoegdings pursuant to clause 19.4 above and dkbidthe Arbitration Panel
such proceedings. Any determination of the ArbitraPanel may be enforced in any court of compgteisdiction, but the
substance of its determination shall not be sultgectview in any such proceedir

The jurisdiction of the English courts under s48 a9 Arbitration Act 1996 is exclude

IN WITNESS of which the parties have executed this deed on ttees#a out above.
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Name and address of Selle

David Drabble
48 Broad Walk
Wilmslow
Cheshire

SK9 5PL

Robert Unsworth
17 Summerville Gardens
Stockton Heath
Warrington

WA4 2EG

Glenn Hudson
The Gatehouse
Chelford
Cheshire

SK11 9AH

SCHEDULE 1

Target Group

PART 1 - SELLERS’ HOLDINGS

Number of

Amount of Cast

Shares
to be sold

25,00(

57,47

25,00(
42

Payment
£

2,607,001

5,993,07

2,607,001

Amount of Loan

Stock
£

996,30(

2,290,33

996,30(

Proportion of
Earn Out
Consideration
%

11.494:

Proportion

of Escrow
Payment

5.59i

12.86¢

5.59;



Name and address of Selle

Gary Unsworth
Dalton Grange
Higher Lane
Dalton

Wigan

WNS8 7TW

lan Unsworth
33 Granville Park West
Aughton
Ormskirk
Lancashire
L395DT

Irene Unsworth
33 Granville Park West
Aughton
Ormskirk
Lancashire

L39 5DT
Jennifer Welsby
The Heys
Parbold

Wigan
Lancashire
WNS8 7DU

Number of

Shares
to be sold

27,47

51,72¢

50,53:

57,47
43

Amount of Cast

Payment
£

2,864,67!

5,393,77

5,269,47

5,993,071

Amount of Loan

Stock
£

1,094,77.

2,061,30!

2,013,80.

2,290,33

Proportion of
Earn Out
Consideration
%

5.494;

10.344¢

10.106¢

11.494.

Proportion

of Escrow
Payment

6.15(

11.57¢

11.31¢

12.86¢



Name and address of Selle

Jodie Lee Unsworth

33 Granville Park West

Aughton

Ormskirk

Lancashire

L39 5DT

Louise Anne Unsworth

17 Summerville Gardens

Stockton Heath

Warrington

WA4 2EG

Jacqueline Carol Unsworth

Dalton Grange

Higher Lane

Dalton

Wigan

WNS8 7TW

Robert Unsworth, Gary Unsworth and
Louise Unsworth as trustees of the Robert
and Louise Unsworth Family Trust
c/o 17 Summerville Gardens
Stockton Heath

Warrington

WA4 2EG

Number of

Shares
to be sold

48,89t

57,47

45,66

27,44;
44

Amount of Cast

Payment
£

5,098,77.

5,993,071

4,761,52!

2,861,65:

Amount of Loan

Stock
£

1,948,56.

2,290,33

1,819,68.

1,093,61

Proportion of
Earn Out
Consideration
%

9.779(

11.494.

9.132:

5.488¢

Proportion

of Escrow
Payment

10.94¢

12.86¢

10.22:



Name and address of Selle

lan Unsworth and Irene Unsworth as
trustees of the | & | Unsworth Family Trust
c/o 33 Granville Park West

Aughton
Ormskirk
Lancashire
L39 5DT

Gary Unsworth, Jacqueline Unsworth,
Robert Unsworth and Jennifer Welsby as
trustees of the Unsworth Daffodil Trust
c/o Dalton Grange

Higher Lane
Dalton
Wigan

WN8 7TW

Number of
Amount of Cast
Shares
to be sold Payment
£
11,49 1,198,59.
14,36¢ 1,498,29!

45

Amount of Loan

Stock
£

458,05¢

572,59:

Proportion of
Earn Out
Consideration
%

2.298t¢

2.873¢

Proportion

of Escrow
Payment



PART 2 — THE WARRANTORS

Name and Address

David Drabble
48 Broad Walk
Wilmslow
Cheshire
SK9 5PL

Robert Unsworth

17 Summerville Gardens
Stockton Heath
Warrington

WA4 2EG

Glenn Hudson
The Gatehouse
Chelford
Cheshire

SK11 9AH

Gary Unsworth
Dalton Grange
Higher Lane
Dalton

Wigan

WN8 7TW

lan Unsworth

33 Granville Park West
Aughton

Ormskirk

Lancashire

L39 5HS

Irene Unsworth

33 Granville Park West
Aughton

Ormskirk

Lancashire

L39 5HS

Jennifer Welsby
The Heys
Parbold

Wigan
Lancashire
WN8 7DU
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Jodie Lee Unsworth
33 Granville Park West
Aughton

Ormskirk

Lancashire

L39 5HS

Louise Anne Unsworth
17 Summerville Gardens
Stockton Heath
Warrington

WA4 2EG

Jacqueline Carol Unsworth
Dalton Grange

Higher Lane

Dalton

Wigan

WN8 7TW
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PART 3—DETAILS OF THE TARGET

Registered Number: 06201887
Type of Company: Private company limited by shar
Date of incorporation: 03/04/2007
Country of incorporation: England and Wale
Authorised Share Capital: £1,078,751 divided into 535,001 Ordinary Shareg1o00 each and 543,750 Preference Shares of
£1.00 eact
Issued Share Capital: 500,000 Ordinary Shares £1.00 eact
Registered Office: Penny Lane
Haydock
Merseyside
WA11 0Qz
Directors: David Anthony Drabble

Glenn Hudson

Steve Johnson

Patrick Mroczak

Gary Nicholls Unsworth
lan McDonald Unsworth
Robert Nicholls Unsworth

Alex Wright
Secretary: Louise Anne Unswort
Accounting Reference Date: 30 June
Auditors: Grant Thornton UK LLF
VAT Registration No: Not VAT registerec
Charges: None outstandin
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Name of Subsidiary:
Registered Number:
Type of Company:

Date of incorporation:
Country of incorporation:
Authorised Share Capital:
Issued Share Capital:
Registered Office:

Directors:

Secretary:

Accounting Reference Date
Auditors:

VAT Registration No:
Charges:

Shareholder:

PART 4—SUBSIDIARIES OF THE TARGET

Aimia Foods Limitec

0154217:

Private company limited by shar

28/01/1981

England and Wale

£100,000 divided into 100,000 Ordinary Share£l eact
800 Ordinary Shares £1 eact

Penny Lane
Haydock

Merseyside
WA11 0Qz

David Anthony Drabble
Glenn Hudson

Steve Johnson

Patrick Mroczak

Gary Nicholls Unsworth
lan McDonald Unsworth
Robert Nicholls Unsworth
Alex Wright

Louise Anne Unswort

30 June

Grant Thornton UK LLF
849734478 (group registratio
None outstandin

Aimia Foods Group Limite:

Shares held by Aimia Foods Group 800 Ordinary Shares of £1 each

Limited:
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Name of Subsidiary:
Registered Number:
Type of Company:

Date of incorporation:
Country of incorporation:
Authorised Share Capital:
Issued Share Capital:

Registered Office:

Directors:

Secretary:

Accounting Reference Date:
Auditors:

VAT Registration No:
Charges:

Shareholder:

Shares held by the Target:

Aimia Foods Group Limite:

05202201

Private company limited by shar

10/08/2004

England and Wale

£250,000 divided into 250,000 Ordinary Share£l eact
250,000 Ordinary Shares £1 eact

Penny Lane
Haydock

Merseyside
WA11 0QZ

David Anthony Drabble
Glenn Hudson

Steve Johnson

Patrick Mroczak

Gary Nicholls Unsworth
lan McDonald Unsworth
Robert Nicholls Unsworth
Alex Wright

Louise Anne Unswort

30 June

Grant Thornton UK LLF
849734478 (group registratio
None outstandin

Aimia Foods Holdings Limite:
250,000 Ordinary Shares £1 eact
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Name of Subsidiary: Stockpack Limitec

Registered Number: 00620367
Type of Company: Private company limited by shar
Date of incorporation: 05/02/195¢
Country of incorporation: England and Wale
Authorised Share Capital: £3 and US$3 divided into 3 Ordinary Sharei£1 each and 3 Ordinary shares of US$1 ¢
Issued Share Capital: 3 Ordinary Shares (£1 each 3 Ordinary Shares of US$1 e
Registered Office: Penny Lane
Haydock
Merseyside
WA11 0Qz
Directors: David Anthony Drabble

Glenn Hudson

Steve Johnson

Patrick Mroczak

Gary Nicholls Unsworth
lan McDonald Unsworth
Robert Nicholls Unsworth

Alex Wright
Secretary: Louise Anne Unswort
Accounting Reference Date: 30 June
Auditors: Grant Thornton UK LLF
VAT Registration No: 849734478 (group registratio
Charges: None outstandin
Shareholder: Aimia Foods Group Limite

Shares held by Aimia Foods Group 3 Ordinary Shares of £1 each
Limited: 3 Ordinary Shares of US$1 e¢

51



Name of Subsidiary:
Registered Number:
Type of Company:

Date of incorporation:
Country of incorporation:
Authorised Share Capital:
Issued Share Capital:

Registered Office:

Directors:

Secretary:

Accounting Reference Date
Auditors:

VAT Registration No:
Charges:

Shareholder:

Shares held by the Target

Name of Joint Venture:
Registered Number:
Type of Company:

Date of incorporation:

Aimia Foods EBT Company Limite

0644500z

Private company limited by shar

04/12/2007

England and Wale

£1000 divided into 1000 Ordinary Share<£1 eact
1 Ordinary Share (£1

C/o Aimia Foods Holdings Limited
Penny Lane

Haydock

Merseyside

WA11 0QZ

Gary Nicholls Unsworth
Robert Nicholls Unswort

Louise Anne Unswort

30 June

Grant Thornton UK LLF

Not VAT registerec

None

Aimia Foods Holdings Limite:
1 Ordinary Share £1

PART 5 - TARGET JOINT VENTURE

Associated Coffee Merchants (International) Limi
0149399¢

Private company limited by shar

28/04/198(
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Country of incorporation: England and Wale

Authorised Share Capital: £273,134 divided into 250,200 Preference Shar£l each and 22,934 Ordinary Share£l eact
Issued Share Capital: 250,200 Cumulative Preference Sharefl each and 22,934 Ordinary Share£l eact
Registered Office: 1 Kentish Buildings

125 Borough High Street

London

SE1 1INF
Directors: lan Ernest Anthony Breminer

Kristine Elise Antonia Breminer Isgren
lan Maxwell Scot

Secretary: David John Eagl

Accounting Reference Date 31 March

Auditors: Macalvins Limited

VAT Registration No: 397001748 (group registratio
Charges: None outstandin
Shareholders: CCL Products India Limited

Mette Breminer

Gil Vivian Katharine Bomber

Aimia Foods Limited

lan Ernest Anthony Breminer
Richard Breminer

Kristine Elise Antonia Breminer Isgre

Shares held by Aimia Food: 11,238 Ordinary Shares of £1 each
Limited:
Subsidiaries Associated Coffee Merchants (International) Limitexdds 100% of the entire issued share capital of

Complete Coffee Limited (details belov
Name of Joint Venture Subsidiary: = Complete Coffee Limite
Registered Number: 0023762¢
Type of Company: Private company limited by shar
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Date of incorporation: 04/03/192¢
Country of incorporation: England and Wale

Authorised Share Capital: £1,500,000 divided into:
1,495,000 Ordinary Shares of £1.00 each and
5,000 Preference Shares£1.00 eact

Issued Share Capital: 1,420,884 Ordinary shares£1.00 each and 5,000 Preference shar£1.00 eact
Registered Office: 1 Kentish Buildings

125 Borough High Street

London

SE1 INF
Directors: lan Ernest Anthony Breminer

Kristine Elise Antonia Breminer Isgren
lan Maxwell Scott
David Towler

Secretary: David John Eagl

Accounting Reference Date 31/03

Auditors: Macalvins Limited

VAT Registration No: 397001748 (group registratio
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Charges: 28/07/2011: Debenture (HSBC Bank plc)

18/02/2013: Fixed charge on purchased debts whitkofvest (HSBC Invoice Finance (UK)
Limited)

18/02/2013: Floating Charge (HSBC Invoice FinaridK)(Limited)
Shareholders: Associated Coffee Merchants (International) Limi

Shares held by Associated Coffee 1,420,884 Ordinary shares of £1.00 each and 5,88f@iience shares of £1.00 each
Merchants (International) Limited:

Subsidiaries None
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1.2

SCHEDULE 2

Warranties

CORPORATE MATTERS

Authority and Capacit

(@)

(b)

Each Seller has full power and authority teeemto and perform this agreement and any agreeanatocument to be
entered into by such Seller pursuant to this agesenvhich constitute, or when executed will comggit valid and binding
obligations on such Seller which are enforceabkcitordance with their respective teri

The execution and delivery of, and the perfaragaby each of the Sellers of their obligationsarnthis agreement and any
agreement or document entered into pursuant t@grsement will not result in a breach of any orfletgment or decree
of any court or governmental agency or Securitgridt, contract, agreement, or other arrangementtitch any of the
Sellers is a party or by which any of the Selleramy of their respective assets is bot

Title to the Share

(@)

(b)
()
(d)

(e)

(f)

Each Family Seller and each Management Sellgei only legal and beneficial owner of the numife8hares set out
against his name in Part 1 of Schedule 1. Eacht@euSeller is the legal owner of the number of 8&haet out against his
name in Part 1 of Schedule

The Shares have been validly allotted and issuedudly paid or are properly credited as fully gz

There is no Security Interest on, over or affecany of the Shares and there is no agreemeartangement to give or
create any such Security Interest. No claim has besde by any person to be entitled to any suchrigdnterest.

The Target has not created or granted or agmeeckate or grant any Security Interest in respeany of its uncalled share
capital.

There are no agreements or arrangements ia ¥anech provide for the present or future allotmésgue, transfer,
redemption or repayment of, or grant to any pefahe right (whether conditional or otherwise¥¢guire the allotment,
issue, transfer, redemption or repayment of, amayesbr loan capital of the Target (including anyiapor right of pre-
emption or conversion

In relation to such of the Shares as are registertftt name of any Seller being an individual drustee:;
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1.3

14

0] the shares concerned have never been the subjd¢tarfsaction at an undervalue and do not reprassets whic
have been the subject of a transaction at an uahlex

(i) insofar as the shares concerned have been thesabgetransaction at an undervalue, the dononbaat any tim
been insolvent for the purposes of the Insolvency1®86 and so far as the relevant Seller is awahenot
become insolvent within 5 years of the transactiban undervalue; ar

(iii) insofar as the shares have been the subjezt@nsaction at an undervalue, the transactias not entered into for
the purpose, or partly for the purpose, of puttisgets beyond the reach, or otherwise prejuditiagnterests, of
creditors as contemplated by section 423 Insolveéutyl 986.

Changes in share capi

Since the Last Accounts Date:

(@)
(b)

no share or loan capital has been issued or allatteagreed to be issued or allotted, by the Taesgel

the Target has not redeemed or purchased or aireedeem or purchase any of its share ca|

Subsidiaries and other intere

(@)

(b)

(©)

(d)

(e)

The Target (or where specified in Schedule3ulasidiary) is the sole legal and beneficial owsfahe whole of the issued
share capital of each of the Subsidiar

The whole of the issued share capital of ed¢heoSubsidiaries has been validly allotted asdés and is fully paid or
properly credited as fully pair

There is no Security Interest on, over or affecany of the share capital of any of the Sulasids and there is no
agreement or arrangement to give or create anySectrity Interest. No claim has been made by anggm to be entitled
to any such Security Intere

All the Subsidiaries save for Aimia Foods Lietitare dormant and have no assets or liabilitietsoever and save for
Aimia Foods Limited and Stockpack Limited have tratled since their respective dates of incorpana

Apart from the Subsidiaries and the TargettMenture, the Target does not own or have anyesteof any nature
whatsoever in any shares, debentures or otheriseswf any body corporate, whether incorporatedny part of the
United Kingdom or elsewher
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1.6

1.7

1.8

Directors

(@)
(b)
()

(d)
(e)

(f)

The only directors of the Target are the personssetmames are so listed in relation to the Targ8thedule 1
No person is a shadow director of the Target withenmeaning of the section 251 of the Compani¢<2806.

The Target has not been a party to any traiwsatti which any of the provisions of sections 82®30 Companies Act
1985 may have applie

The Target has not been a party to any traiwsatti which the provisions of section 322A of thempanies Act 1985 may
have applied

The Target has not been a party to any traioseitt which the provisions of Chapter 4 of PartofGhe Companies Act
2006 may apply

No director is now or has at any time within thet & years been subject to any disqualificatioreotothder the Compani
Acts, the Insolvency Act 1986 or the Company DivegtDisqualification Act 198¢

Corporate complianc

(@)

(b)
()

The Target has at all times carried on busiaadsconducted its affairs in all material respétisccordance with its
Memorandum and Articles of Association for the tibeeng in force

The Target is empowered and duly qualified to campusiness in all jurisdictions in which it noardes on busines

Due compliance has been made with all the pions of the Companies Acts and other legal remergs in connection
with the formation of the Target, the allotmenissue of any of its shares, debentures and otleerises and the payment
of dividends.

Memorandum and Articles of Associati

The copy of the Memorandum and Articles of Assaaiabf the Target which is contained on the Data &itrue, accurate and
complete in all respects and has embodied indnoexed to it a copy of every such resolution asdsired under the Companies

Acts.

Documents filec

(@)

(b)

All returns, particulars, resolutions and doeuts required by the Companies Acts to be fileth Wit Registrar of
Companies in England and Wales in respect of tmgefdave been duly filed within the relevant tilineits and were true,
accurate and corre

All mortgages and charges in favour of the Eaftave (where necessary in order to secure thiraeability) been duly
registered in accordance with the Companies /
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1.9

1.10

1.11

Possession of documer

(a) All documents of title relating to the materaisets of the Target (but excluding the title dgethting to the Properties) are
in its possessior

(b) The Target has in its possession either thgirai or a copy of the customer or supplier cong@ontained on the Data Site
in the form contained on the Data S

Accuracy of Informatior

€) The information contained in Schedule 1 is trueuaate and complet
(b) Full and complete copies of the Trust Documentsargained on the Data Si
Commission:

No one is entitled to receive from the Target angédr’s fee, brokerage or other commission in catiog with the sale and purchase
of the Shares under this agreement.

ACCOUNTS
The Last Account

(a) The Last Accounts were prepared in accordarittetiae historical cost convention. The bases aiitips of accounting
adopted for the purposes of preparing the Last Acatsoare the same as those adopted in preparirattieed accounts of
the Target in respect of the last 3 preceding attbog periods

(b) The Last Accounts

() give a true and fair view of the assets anlilies and state of affairs of the Target Groap the case may be, as
at the Last Accounts Date and of its profits os&ssfor the financial period ended on that ¢

(i) comply with all applicable requirements of the C@mies Acts

(iii) have been prepared in accordance with UK GAgsPapplicable to a United Kingdom company aset #st
Accounts Date

(iv) make full provision or reserve for all actui@bilities and capital commitments of the Targetstanding as at the
Last Accounts Date

(v) make proper provision (or note in accordancih\gbod accountancy practice) for all contingeaiilities which
would normally be provided for or note
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2.2

2.3

2.4

(©)

(d)

(vi) make provision reasonably regarded as adequasd! foed and doubtful debt

(vii)  make full provision or reserve for all Taxable to be assessed on the Target or for whiclayt Ine accountable in
respect of the period ended on the Last Accounts;Rad

(viii)  are not affected by any extraordinary, excepti@nador-recurring item

No amount included in the Last Accounts in respéeny asset, whether fixed or current, exceedsuitshase price ¢
production cost (within the meaning of the Comparfiets) or (in the case of current assets) itseaisable value on the
Last Accounts Date

Except as stated in the Last Accounts, no chsutgits accounting policies were made by the @airgrespect of any of its
latest 3 financial years ended on the Last AccoDat®.

Valuation of stoct

In the Last Accounts:

(@)

(b)

all stock was valued in the same way as iratidited accounts of the Target for the 3 precefimancial years and on the
basis of the lower of cost or net realisable va

all redundant and obsolete stock has been fuiigen off and all slow-moving and damaged sthek been adequately
provided for.

Depreciation of fixed asse

The rates of depreciation and amortisation showheraudited accounts of the Target for the 3 firaryears ended on the Last
Accounts Date were sufficient to ensure that eagdfasset of the Target will be written down tbhyi the end of its useful life.

Management Accoun

(@)

(b)

()

The Management Accounts have been prepareztordance with accounting policies consistent withse used in
preparing the Last Account

The Management Accounts are not misleadingneittier overstate the value of the assets nor staterthe liabilities of
the Target as at the Management Accounts Date amdtdoverstate the profits of the Target for thequ to which they
relate.

As at the Management Accounts Date, the ManageA®rdunts make

0] proper provision or reserve for all actual lialgl#t and capital commitments of the Tar¢
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2.5

2.6

(i) proper provision (or note in accordance wittbd accountancy practice) for all contingent ligie# which would
normally be provided or note

(iii) provision reasonably regarded as adequate foadlbimd doubtful debt

(iv) proper provision or reserve for all Tax lialttebe assessed on the Target or for which it neegdzountable in
respect of the period ended on the Management Atsdate; an

(v) save to the extent set out therein are not affdayemhy extraordinary, exceptional or -recurring item

Books and Recorc

(@)

(b)

()

(d)

All the accounts, books, ledgers, financial atfter records, of whatsoever kind, of the Targetim its possession or under
its control, are up-to-date and have been maindaimaccordance with all applicable laws and UK GAén a proper and
consistent basis and comprise complete and acawateds of all information required to be recordestrein.

All the accounting records and systems (inalgdivithout limitation, computerised accountingtsyss) of the Target are
recorded, stored, maintained or operated or otlsertveld by the Target or another member of the€f&@goup and are not
wholly or partly dependent on any facilities ortgyss which are not under the exclusive ownershigoatrol of the Target
or another member of the Target Gro

The register of members and other statutorkbad the Target are in its possession or undeitérol, are up-to-date and
have been maintained in accordance with all apipléciaws and comprise a complete and accuratedexdall information
required to be recorded therein. The Target hasawatived any notice that any information contaiimeany of the statutor
books is incorrect or should be rectifit

The Target Group does not maintain any off balameet account:

Accounting Reference Da

The current accounting reference date of the Tdogehe purposes of the Companies Acts is the sjageified in Schedule 1 and has
always been that date for the five years precettiagiate of this agreement.

FINANCE

Capital Commitment

(@)

As at the Last Accounts Date, the Target had nstantling capital commitments except as disclosdidenast Accounts
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3.2

3.3

3.4

(b)

()

Since the Last Accounts Date, save to the éRetlosed, the Target has not made or agreedhierany capital
expenditure or incurred or agreed to incur anyrfaial liabilities in respect of capital commitments any case in excess of
£20,000 per item c£100,000 in aggregate, nor has it disposed of disezhany capital assets or any interest the

In the reasonable opinion of the Warrantors,ftrecasts, plans and budgets Disclosed to therBatyreference K.85 of the
Data Site include all capital expenditure requi@tie made and operating costs to be incurreddy singet which the
Warrantors reasonably believe is required to delikese forecasts, plans and budgets for finayeiat 2015/ 201¢€

Dividends and distribution

(@)

(b)

Since the Last Accounts Date, no dividend beotistribution (as defined in CTA 2010) has beeis treated as having
been declared, made or paid by the Tal

All dividends or distributions declared, madepaid by the Target have been declared, madeidiipaccordance with its
Memorandum and Articles of Association and the igpple provisions of the Companies Acts and in ed@ace with any
agreements between the Target and any third pagtylating the payment of dividends and distribugit

Loans by the Targe

The

Debtors
(a)

(b)

(©)
(d)

Target has not lent any money which has nat begaid to it nor has it made any loan or quaaitloontrary to the
Companies Acts

A list of all debts owing to the Target which argstanding as at the close of business on theotetd®usiness Day prior
the date of this agreement is contained on the Bista

So far as the Warrantors are aware, all daltttanding at Completion have realised or willisgaln the normal course of
collection and in any event within 3 months aftentpletion their full value, as included in the LAsicounts or in the
books of the Target, after taking into account spegcific provision or reserve for bad or doubtfebts included in the Last
Accounts. So far as the Warrantors are aware, obsech debts is subject to any counter-claim bo#eexcept to the
extent of any such provision or reser

There are no debts owing to the Target other tratetdebts incurred in the ordinary and normal s®orf busines:

Since the Last Accounts Date the Target hasmaate any change in its policies and practicesrdaggthe collection of or
reserving for debts, accelerated payment of angivables or deferred payment of any payat
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3.5

3.6

3.7

3.8

Liabilities

(@)

(b)

There are no liabilities (including contingdiabilities) which are outstanding on the partlod fTarget other than those
liabilities disclosed in the Last Accounts or theggch have been incurred in the ordinary and preperse of trading
since the Last Accounts Date which (except foriligds incurred under executory contracts but vahilo not result from a
breach of or failure to perform under such conttacthe Target) are not material in amount, indinaillly or in aggregate

The Target has not during the 10 year periati@aiately prior to the date of this agreement libertenant of, or has not at
any time been a guarantor in respect of, any leddgitoperty other than the Properti

Trade Creditor:

A list of all trade creditors of the Target whicte autstanding as at one Business Day prior tal#te of this agreement is contained
on the Data Site.

Bank Accounts

Details of all the bank accounts of the Targehatdate of this agreement are contained on the Sitga

Bank and other borrowin¢

(@)
(b)
()

(d)
()

(f)

(9)

Details of all limits on the Targ's bank overdraft facilities are set out in the Risare Letter
The total amount borrowed by the Target from edadtsdankers does not exceed its respective oafirticilities.

The total amount borrowed by the Target (asmeihed in accordance with the provisions of theuant instruments) does
not exceed any limitations on its borrowing powaatained in its Memorandum or Articles of Assadoiator in any
debenture or other deed or document of a finamaialre binding upon i

The Target has no outstanding loan capital, noittegreed to create or issue any such loan ca

The Target has not factored any of its debtengaged in financing of a type which would najuiee to be shown or
reflected in the Last Accounts, or borrowed any eyowhich it has not repaid, save for borrowingsexateeding the
amounts shown in the Last Accour

Since the Last Accounts Date and save for theefurchase finance and similar facilities whigvé been settled prior to
the entry into of this agreement,, the Target lwsepaid or become liable to repay any loan oeledness in advance of
its stated maturity

The Target has not received notice (whethen&bior informal) from any lenders of money to équiring repayment or
intimating the enforcement of any security the Emahay hold over any of its assets and there a@roomstances existing
at the date of this agreement which could givetasany such naotice
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3.9

3.10

Continuation of facilities

In relation to all debentures, acceptance creaitsrdrafts, loans and other financial facilitiesstanding or available to the Target
and which are not being repaid at or prior to Catiph (referred to in this paragraph“feilities” ):

(@)

(b)
(c)

(d)

()
(f)

the Disclosure Letter sets out material paldicuof such facilities and all documents relatimguch facilities are contained
on the Data Site

there has been no contravention of or-compliance with any provision of any such documentany of such facilities

no steps for the early repayment of any indéfidss have been taken or threatened by the prayidery facilities at or
prior to the date of this agreeme

there have not been nor are there any circurosgaknown to any of the Warrantors at the dathisfagreement whereby
the continuation of any of the facilities might fpeejudiced, or which might give rise to any adveaakeration in the materi
terms and conditions of any of the faciliti

none of the facilities is dependent on the guamoténdemnity of or any security provided by adhparty;

no Warrantor has any knowledge, informatiorbelief that, as a result of the acquisition of 8fares by the Buyer, any of
the facilities might be terminated or mature ptiits stated maturity

Government grani

The Target has not applied for or received anytgraubsidies or financial assistance from any gowental department or agenc)
any local or other authority or other body.

TRADING

Changes since Last Accounts D

Since the Last Accounts Date:

(@)

(b)
(©)

the business of the Target has been carriéd i@ ordinary and normal course so as to mairttersame as a going
concern;

there has been no material adverse change intthever or the financial or trading position of tharget;

no resolution of the members of the Targethieen passed, whether in general meeting or otheletber than any
resolutions relating to the routine business chanual general meeting
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4.2

4.3

4.4

(d)
()

(f)

the Target has not entered into any contract caitsid ordinary and normal course of busin

the Target has not assumed or incurred anififjafincluding any contingent liability) which isot provided for in the Last
Accounts otherwise than in the ordinary and norooalrse of busines

so far as the Warrantors are aware, no pati@business of the Target has been affected bwylamgrmal factor not
affecting similar businesses to a like extt

At the date of this agreement, the Warrantorshat aware, having made no specific enquiry gftaird party, of any reason for a
material decrease in the distribution of any of Taege’s product lines between Completion and the eneoBarn Out Periot

Effect of Sale of the Shar

Compliance with the terms of this agreement do¢snd will not:

(@)

(b)

()

conflict with, or result in the breach of, anstitute a default under, any of the terms, camukt or provisions of any
contract with a Material Supplier or a Material @user to which the Target is a party, or any prioviof its Memorandur
or Articles of Association or any Security Interdetise, contract, order, judgment, award, injumgtiegulation or other
restriction or obligation of any kind or charadigrwhich or to which any asset of the Target isrzbar subject, in each
case, which is in force at the date of this agreenue

in relation to any contract with a Material lipr or a Material Customer, relieve any persamfrany contractual
obligation to the Target under such a contracer@able any person to terminate any such obligatidn exercise any right
under any such agreement with the Targe

result in the creation, imposition, crystaltisa or the enforcement of any Security Interesboover any of the assets,
property or undertaking of the Target or resultity present indebtedness of the Target becomingudipayable prior to
its stated maturity

Contracts

(@)

The Target is not a party to any agreement, arraegeor obligation whicl

0] is of an unusual or abnormal nature or outsideotdary and normal course of business
(i) is with a Material Customer or Material Supplierighis for a fixed term of more than 6 months
(iii) is with a Material Supplier and is incapatdgtermination without penalty or payment (otheartof accrued

amounts due and payable) by it in accordance wgtterms on 6 mont’ notice or less; ¢
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(b)

(iv)
(v)

(Vi)

(vii)

(viii)
(ix)

)

(xi)

(xii)

(xiii)

is of a los-making nature (that is, likely to result in a Iaest on completion of performance);

has provided income to the Target in exced60,000 per annum or has required expendituréédi arget in
excess of £00,000 per annum in the current accounting pesfde Target Group up to the date of this agredr
or

so far as the Warrantors are aware, cannalilsele fulfilled or performed by it on time withoundue or unusual
expenditure of money, effort or personnel

has or, so far as the Warrantors are awarbkély to have, a material adverse effect onfil@ncial or trading
position of the Target; ¢

is not of an entirely ar’s length nature; ¢

save for payments transferred to supplierguires the performance by the Target of any ohibgatoutside the
United Kingdom; ol

is with a supplier to the Target Group where Trarget Group has a projected spend in excesz0f, @00 in the
current accounting period of the Target Group siibh supplier which involves payment by it of amtsun
determined by reference to fluctuations in the indkretail prices or any other index or in theeraf exchange for
any currency; o

is a restrictive trading or other agreemenaoangement pursuant to which any part of itsress is carried on or
which in any way restricts its freedom to carrytbe whole or any part of its business in any pathe world in
such manner as it thinks fit;

is an equipment lease, a rental or hire agreerh@atpurchase agreement, conditional sale or csediit agreemer
agreement for payment on deferred terms or by vi@godical payment which has not been settleflirprior to
Completion; ot

provided for the sale, transfer or dispobglthe Target of any body corporate or businessssets outside of sales
of finished goods to customers in the ordinary sewf business in circumstances such that the Tergmins
subject to any liability (whether contingent or etlvise) which is not fully provided for in the Lastcounts.

The Target is not party to any agreement aragement with a supplier, under the terms of wihehsupplier is required to
provide Commercially Sensitive Information to thardet.“Commercially Sensitive Information” means informatior

(i)

to which actual or potential competitors would hate access in the normal course of business
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4.5

()

(i) which is not publicly available or easily accessifstbm a no-confidential source; ar

(iii) knowledge of which could give the Target awmoetitive advantage in relation to a competitottategy or
competitive behaviour, and includes (without lirtiiia):

(A) details of a undertaking’s market positiongliing details of individualised market share¢esaand
pricing policies or other competitive terms of irayl

(B) current or prospective pricing, including detaifsates, margins, commissions, sales volumes auliity
terms and condition:

© information about current or prospective custoneersuppliers or business partne

(D) current or future cost:

(E) plans to reduce or expand operatic

(F) future business, marketing or strategic plangjections, investments, budgets, new productégtoj
plans; anc

(G) trade secrets or other proprietary technology axtd.

Any contract with a third party in relation to theoduction of No Fear cans is capable of termimaitiowhole or part by th
Target at any time following Completion without pédty.

Joint Ventures and Partnersh

(@)
(b)
(©)
(d)
()

(f)

The Target is not, nor has it agreed to becenmeember of any joint venture, consortium, paghigr or other
unincorporated association other than the Target ¥@nture.

The information set out in Part 5 of Schedule ttus and correc

There is no Security Interest on, over or affecany of the JV Shares owned by the Target harktis no agreement or
arrangement to give or create any such Securigrdst. No claim has been made by any person taotliked to any such
Security Interest

No dividends have been paid by the JV to Aimia Fobithited.

The Target has no liability to make any payraavttatsoever to or on behalf of the JV save irotidénary course of
business under contracts Disclosed to the Bt

The JV Shares are fully paid or are properly cestés fully paid
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4.6

4.7

4.8

4.9

(9) So far as the Warrantors are aware, there &as bo material change to the value of the Targetiiss investment in the
JV as reflected in the Last Accounts since the ia@tgan of such investmen

(h) In relation to the JV
0] all arrangements and agreements between the Jgmnchember of the Target Group are on’s length terms
(i) no directors or employees of the Target Group leewvmfluence over the day to day business of theadd

(iii) Aimia Foods Limited owns less than 50% of the isksigare capital of the J'

0] The Target is not, nor has it agreed to becazgrty to any agreement or arrangement for sha@emmissions or other
income.

Agency Agreement

(a) The Target is not a party to any agency agreeimeluding, without limitation, any agency whicd) or the Warrantors
reasonably believe might reasonably be considerbe tat risk of being, subject to the Commerciatitg (Council
Directive) Regulations 199:

(b) There is not now outstanding any agreement allowmgthird party to act or trade as agent of they@a
Outstanding Offer

No offer, tender, bid or proposal is outstandindaluhis capable of being converted into an obligatim the part of the Target by
acceptance of some other person, firm or company.

Powers of attorney and author
€) No power of attorney given by the Target is in ol

(b) There are not outstanding any authorities @sgor implied) by which any person (other thairectbr of the Target) may
enter into any contract or commitment to do anygton behalf of the Targe

Guarantees and indemniti

(a) The Target has not entered into any guaranteereeagent for indemnity or for suretyship in respefciny debt, liability o
obligation of any third party not being a membethaf Target Groug

(b) There are no Seller Guarantees nor has any thtiné party entered into or provided any guarardeagreement for
indemnity or for suretyship or performance bonatbrer security in respect of any debt, liabilityatigation of the Targe
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4.10

411

Insider contracts and arrangeme

(@)

(b)

()

(d)

(e)

Defaults

(@)

(b)

()
(d)

Save for the contracts of employment or serag@ements or consultancy agreements which harebisclosed, there is
not now outstanding and there has not at any tiang the 3 years prior to the date of this agregrbeen any contract or
arrangement between the Target on the one handrgndf the Sellers or any Associate of any of take® or any director
of the Target on the other har

Save in respect of payments due to any Sefideuemployment or consultancy agreements whick baen Disclosed,
there is no outstanding Seller Indebtedn

There is not now outstanding any debt, liabilityobiigation of any member of the Target Group tg ahthe Sellers or an
Associate of any of the Sellel

There are no agreements, arrangements or tadeisgs (whether legally enforceable or not) wrdch currently in force,
or between the Target and/or any of the Selleemgrperson who is a former shareholder of the Tangthe beneficial
owner of any interest in the Target or any Assec@dtany such person relating to the managemethiecT arget’s business,
or the appointment or removal of directors of tlaget, or the ownership or transfer of ownershiprof shares or other
securities in the Target or the letting of anyhaf fissets of the Target, or the provision, supppuechase of finance,
goods, services or other facilities to, by or frima Target, or in any other respect relating tditsiness or affair:

None of the Sellers nor any Associate of any ofSbkers has any rights or interests, whether tlrec indirectly, in any
business other than that now carried on by theéftd@goup which are or the Warrantors reasonabligbelare likely to be
or become competitive with the business of the @a@youp except as the registered holder or baakéiener for
investment purposes only of not more than 3% oktingty share capital of any company listed onQifffecial List of the
UKLA or on the AIM market of the London Stock Exciuge.

The Target is not in default under any agrednewhich it is a party and, so far as the Wawesmtre aware, there are no
facts, matters or circumstances existing at the dathis agreement which could give rise to arghsidefault.

The Target has complied with all provisions in oas¢r contracts restricting its ability to manufaetor provide services
a third party.

The Target is not in default under any obligatierssting by reason of membership of any associatidrody.

So far as the Warrantors are aware, no parynyoagreement with the Target is in default uradgr material provision of
such agreement and, so far as the Warrantors amedhere are no facts, matters or circumstandstrexat the date of
this agreement which are likely to give rise to angh default
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4.12  Validity of agreement

(a) All agreements to which the Target is a partycl are material to its business constitute vatid binding obligations on
the Target which are enforceable in accordance il respective term

(b) No party with whom the Target has entered into agrneement has given written notice to terminateescind or has soug
in writing to repudiate or disclaim any such agreeir

4.13  Defective products or servic

In the 3 years prior to Completion, the Target matsmanufactured, sold or supplied products oriseswvhich are or were in any
material respect faulty or defective or which do comply in any material respect with any warraste representations expressly or
impliedly (whether by statute common law or othes®yimade by it or which do not comply with all apable regulations, standards
and requirements having legal effect.

4.14  Principal supplier:

(a) No supplier (including any person connected ina&ay with any such supplier) accounts for more th@% of the
aggregate value of all purchases made by the Téngetp.

(b) A list of all suppliers of the Target Group riifovhom the Target Group has made purchases haniaggregate value in
excess 0£100,000 during the 12 months up to 13 May 2014igained on the Data Sil

(c) During the 12 months preceding the date ofaljieement, no significant supplier of the Targeiup (being a supplier
who has accounted for more than 10% of the aggeegdtie of all purchases made by the Target Growipgl such period
has ceased to deal with the Target Group or, sasféhe Warrantors are aware (without having madeigy of any
supplier), has notified the Target of an intentiorcease to deal with the Target Group, eitherhole or in part

(d) The Warrantors have no knowledge or informatibthe date of this agreement (without having metguiries of any
suppliers) that any significant supplier of the @etrGroup (being a supplier who has accounted frerthan 10% of the
aggregate value of all purchases made by the T&getp during the 12 months preceding the dataisfagreement) will
cease to deal with the Target Group or will sulisdiip reduce its supplies to the Target Group assalt of the entry into
of this agreement or otherwis

(e) So far as the Sellers are aware, there amnatiee suppliers to those listed in relation te tarranty at paragraph 4.14(b)
from whom the Target Group would be able to makelpases
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4.15

4.16

4.17

Principal customer

(@)

(b)

(c)

(d)

No customer (including any person connected inveay with any such customer) accounts for more 8tarof the
aggregate value of all sales made by the Targaiss

A list of all customers of the Target Group who éawade purchases from the Target Group during2hadnths precedir
13 May 2014 is contained on the Data Site and Hrgét has not entered into relationships with aay material custome
since such datt

During the 12 months preceding the date ofdlgieement, no significant customer of the Targeu (being a customer
who has accounted for more than 5% of the aggregditie of all sales made by the Target Group dwsingh period) has
ceased to deal with the Target Group or, so fahea§Varrantors are actually aware (without enqafrgny customer), has
notified the Target of an intention to cease td déth the Target Group, either in whole or in pi

The Sellers have no knowledge or informatiothatdate of this agreement (without having madpigy of any customer)
that any significant customer of the Target Grdugir{g a customer who has accounted for more thanf3te aggregate
value of all sales made by the Target Group dutiegl2 months preceding the date of this agreemeéthjease to deal
with the Target Group or will substantially redutspurchases from the Target Group as a restifteoéntry into of this
agreement or otherwis

Business name

The Target does not use a name for any purpose thidgre its full corporate name.

Licences and conser

(@)

(b)

()

The Target has obtained all licences, permissiauthorisations and consents from any persdnoaty or body which are
necessary or required for the carrying on of itsitess in the places and in the manner in which business is now
carried on

A copy of each permit or accreditation thahésessary for carrying on the business of the Téamgée places and in the
manner in which it is now carried on are containedhe Data Site

All such licences, permissions, authorisatiand consents are in full force and effect, ardimoted in duration or subject
to any condition which the Warrantors considereaihusual or onerous, or any condition which ispeal to any of the
Sellers. No expenditure or work is necessary oreciily anticipated by the Warrantors to be necgssacomply with,
maintain or obtain any such licence, permissioth@isation or consent in the same manner as atateeof this
Agreement
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4.18

4.19

4.20

(d)

(e)

Litigation

(@)

(b)

The Target is not in breach of any of the termsasrditions of any such licence, permission, auttadidon or consent and,
the best of the knowledge, information and belfehe Warrantors, there are no facts, mattersroumistances existing at
the date hereof which might in any way prejudice ¢bntinuation or renewal of any such licence, p&sion, authorisation
or consent on the same terms as at the date acighéement

No party is entitled to terminate or revoke anytslicence, permission, authorisation or consemicicordance with it
terms as a result of the entry into or performasfabis agreement or any of the transactions coplated by this
agreement

Neither the Target (nor any person for whose actetaults the Target may be vicariously liablenigolved or during thi

2 years preceding the date of this agreement hasibeolved in any legal or administrative or ardtiion proceedings
(whether as claimant or defendant or otherwise),sanfar as the Warrantors are aware, no such @dougs are pending,
have been threatened in writing and, so far a¥\tagantors are aware, there are no facts, mattasisaumstances existing
at the date of this agreement which are likelyite gise to any such proceedin

There is no unfulfilled or unsatisfied judgmentcourt order outstanding against the Tar

Investigations and disput

(@)

(b)

()

The Target has not received any notice thatgawgrnmental or official investigation or inquitgncerning the Target or
any of its directors or employees is in progresgasrding.

There is no dispute with any government or aggncy or body acting on behalf of such governroeany government
body or authority in the United Kingdom in relatitmthe affairs of the Target and, so far as therdfdors are aware, there
are no facts, matters or circumstances existirtigeatlate of this agreement which are likely to gige to any such disput

The Target is not party to any undertakingssuaance given to any court or government or gowerntal agency or
regulatory body which is still in forc

Compliance with law:

(@)

(b)

(©)

The Target has conducted and is conductinguiginess in accordance with all applicable lawsragdlations in the United
Kingdom.

The Target is not in breach of any order, decnrejudgment of any court or any governmentakgutatory authority in the
United Kingdom.

The Target does not carry on (and has nohatime when not an authorised person under Rafinhncial Services and
Markets Act 2000, carried on) a regulated actiiritthe United Kingdom within the meaning of sect@hFinancial
Services and Markets Act 20(
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4.21

4.22

Insolvency

(@)
(b)

(c)

(d)

(€)

(f)

The Target is not unable to pay its debts withertreaning of section 123 Insolvency Act 1¢

No order has been made or petition presented otimyesonvened for the purpose of considering alutiem for the
winding up of the Target nor has any such resatutieen passed. No petition has been presented srainistration orde
to be made in relation to the Target and no rec€iaeluding any administrative receiver) has bappointed in respect of
the whole or any part of any of the property, assetundertaking of the Targ:

No composition in satisfaction of the debts of Tleegget or scheme of arrangement of its affairsoongromise o
arrangement between it and its creditors and/or Ineesnor any class of its creditors and/or membassbieen proposed,
sanctioned or approve

No distress, execution or other process has be&@dler applied for in respect of the whole or aayt of any of the
property, assets or undertaking of the Tar

The Target has not been a party to any traiesewith any third party which, in the event of bubird party going into
liquidation or being the subject of an administratorder or a bankruptcy order, is likely to cotugé (whether in whole or
in part) a transaction at an undervalue, a preterean invalid floating charge or an extortionatedd transaction or part of
a general assignment of debts or (in Scotland)dairupreference or a gratuitous alienation purst@aithe Insolvency Act
1986.

None of the Warrantors has at any tir
0] been the subject of a bankruptcy order
(i) had a bankruptcy petition filed against him:

(iii) entered into an individual voluntary arrangementtead of arrangement (pursuant to the Deeds ohgemment Ac
1914) or into any other composition or arrangemmtit his creditors in satisfaction of his debts

(iv) had any distress, execution or other procegietl or applied for in respect of the whole or payt of any of his
property or asset

Competition

(@)

Neither the Target nor any of its Subsidiariesngagied in any agreement, arrangement, practicenoluct which amount
to an infringement of the Competition Law of anyigdiction in which the Target or the Subsidiaesduct business and
none of their respective directors, officers or apees is or has been engaged in any activity wiviehld be an offence or
infringement under any such Competition L:
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4.23

(b)

(©)

(d)

()

Neither the Target nor any of the Subsidiaries,amyr of their respective directors, officers or éogpes, is the subject
any investigation, inquiry or proceedings by arlgvant government body, agency, authority or coudonnection with
any actual or alleged infringement of the CompatitLaw of any jurisdiction in which the Target aryeof the Subsidiaries
conducts busines

No such investigation, inquiry or proceedings dsrred to in paragraph 4.22(b) above have beemtimed in writing or s
far as the Warrantors are aware, are pending afat @ the Warrantors are aware, there are norastances existing at
the date hereof likely to give rise to any suctestigation, inquiry or proceeding

Neither the Target nor any of the Subsidiariedfescted by any existing or pending decisions, juégts, orders or ruling
of any relevant government body, agency, autharitgourt responsible for enforcing the Competiti@w of any
jurisdiction in relation to the Target or any oétBubsidiaries, nor have they given any undertakimgcommitments t
such bodies which affect the conduct of the T¢'s business

Neither the Target nor any of the Subsidiaries ieceipt of any payment, guarantee, financiaktessce or other aid fro
the government or any state body which was notshatld have been, notified to the European Coniamiasder Article
108 of the Treaty on the Functioning of the Eurap¥aion for decision declaring such aid to be cotipbawith the
internal market

Data Protectiol

(@)

(b)

()
(d)
(e)

The Target has duly complied in all materiapects with all relevant requirements of the Datadtion Act 1998 (the
“DPA") including, but not limited to, compliance with tf@lowing:

@ the data protection principles established in tRAL
(i) requests from data subjects for access to datablgetgand
(iii) the requirements relating to the notification ofedeontrollers

The Target has not received a notice or allegan writing from either the Information Commiesier or a data subject
alleging non-compliance with the DPA and no enforeat action has been taken against the Targetatiaeto a breach
of the DPA.

No individual has claimed compensation from thegéafor any breach of the DP.
The Target does not use third party data processgnocess personal da

The requisite consents and fair processingestio the extent required under the DPA have bbtained by the Target
and provided to data subjects to enable data fwdmessed in connection with the Ta’s business
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4.24

Questionable paymen

(@)

(b)

(c)

None of the directors, officers, employees, agentsther persons acting on behalf of the Targetieas party tc

0] the use of any assets of the Target for unlhadatributions, gifts, entertainment or other wrfial expenses
relating to political activity or to the making afy direct or indirect unlawful payment to govermmnefficials or
employees from such asset;

(i) the establishment or maintenance of any unlawfuimecorded fund of monies or other asset
(iii) the making of any false or fictitious entries i thooks or records of the Target;
(iv) the making of any unlawful paymel

The Target's assets do not include any “crifnpmaperty” as defined by section 340(3) of thed@exds of Crime Act 2002
(but disregarding paragraph (b) of that definitic

During the five (5) years preceding the dat€ompletion, none of the Sellers nor the Target,amy employees, directors,
affiliates, consultants, representatives or otlees@n operating for their benefit (together tRepresentatives”) have,
directly or indirectly, offered, paid, promisedpay or authorised the payment of, any money orrdttiag of value
(including travel, gifts or entertainment) to arfficer, employee or representative (regardlesstodtiver or not the
individual has decision-making power) of any custonany governmental or regulatory body, any pditparty,
government owned company or multilateral ager“Government Official” ) for purposes of

@ corruptly influencing any act or decision of anystmmer or any Government Offici:

(i) inducing any customer or Government Officialdo or omit to do any act in violation of the lalvéluty of such
person or official; o

(iii) inducing such Government Official to use bisher influence with a Government Body or Governth@fficial
thereof to affect or influence any act or decisidisuch Government Body or Government Offic

in order to assist the Warrantors, the Target gradrheir respective Representatives in obtaimingetaining business or
connection with obtaining or retaining any permlitgnces, approvals, inspections, tax relief, agnshipping or obtaining
any other improper advantage in respect of thenlegsi of the Target.
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(d) During the five (5) years preceding the dat€ompletion, none of the Warrantors nor the Tanget,any of their
respective Representatives have paid, offeredamiged to pay or authorised the payment of, diyemtlindirectly, and
will not pay offer or promise to pay or authoribe payment of, directly or indirectly, any moniesaaything of value,
including without limitation side payments, disctaior rebates of any form in exchange for the pasetof the Company’s
products or services to any person or entity atfe@n the person or entity taking legal title to fineduct objectively
contemplated by the sale as the recipient or eadaf¢he service

4.25 Management repor

There have been no reports concerning the Targihdycial or management consultants within theqokof 3 years prior to the de
of this agreement.

5 EMPLOYMENT
51 Employees and Terms of Employm:

€) The Disclosure Documents contains a list oftedldirectors of the Target and all employeesiefftarget who earn in
excess of £15,000 per annum together with fullipalars of the date of commencement of employmeeripd of
continuous employment, job description or gradée débirth, salary and all benefits provided amel &pplicable standard
form terms and conditions of employment of all sdalectors and employees of the Target. All sudbrmation is true,
complete and accurai

(b) All persons employed by the Target Group areleged on the standard form terms and conditiorengfloyment as
Disclosed at paragraph 5.1(a) above, save for miadations theretc

(c) No persons are employed by the Target at the ddtéscagreement other than the employees listethemata Site. Al
such employees are employed exclusively by Aimiadsd_imited. No employees of the Target are on seéeent,
maternity leave or absent on grounds of disabdlitpther long term leave of absen

(d) No outstanding offer of employment has been madéadylarget to any person nor has any person axtapt offer o
employment made by the Target but who has notgmintenced such employment and who, in any such wasdd earn a
basic salary of more th&£15,000 per annun

(e) There are no contracts for services (incluaiitout limitation consultancy agreements) betwdenTarget and any
person. The Target does not use the services wboketrs, agency workers or persons treated aesgitoyed, contracted
labour or agent:

() All subsisting contracts of service or contsaftir services to which the Target is a party arminable at any time by the
Target on 3 montl' notice or less without compensatic
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5.2

5.3

(9)

(h)

(i)

No contracts of employment or contracts for sewieéh the Target contain liquidated damages clros@ther terms ar
conditions (save for any pay in lieu clause) givirsg to any debt payable by the Target on theitetion of any such
contract.

No director or employee has given notice to theg&aterminating his contract of employment whiclugstanding as at t
date of this agreemer

So far as the Warrantors are aware, there is matetg or regulatory restriction on any employedlaf Target continuing
work for the Target on an indefinite bas

Bonus and other schem

(@)

(b)

()

(d)

The Target does not have in existence or [jyaatie in any share incentive scheme or share optibeme nor has it agreed
or committed to introduce or participate in anytsacheme

There are no schemes (whether contractualsaretionary) in operation by, or in relation tog tharget under which any
director or employee of the Target or former dioecr employee is entitled to any bonus, profitrshaommission or other
incentive scheme (whether calculated by referemtha whole or part of the turnover, profits/loseesales of the Target
otherwise)

The Target has not registered a profit-relgig scheme under the provisions of the Income anmgdtation Taxes Act
1988.

The Target is not bound nor accustomed to pay ammyies (other than in respect of contractual rematigar or emolumen
of employment or pension benefits) to or for thadfe of any director or employee of the Tar¢

Changes in remuneration and terms and condi

(@)

(b)

(©)

Since the last annual pay reviews were impléetktan 1 July 2013, or (where the relevant emplaytroe holding of office
commenced after such date) since the commencimgodighe employment or holding of office, no chahags been made
the rate of remuneration, emoluments, pension lisrefother terms of employment, of any directoemployee

No agreement has been reached with any directqlogwee, trade union or other body representing eygas that will on
future date result in an increase in any directoremployee’s rate of remuneration or enhancedwements of
employment or pension benefi

No negotiations for any increase in the remunenatioemoluments of employment or pension benefitg director ol
employee of the Target are current or (based onhppastice and excluding any acts or requestseBilnyer) anticipated to
take place within 6 months after the date of Corique
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5.4

5.5

Liabilities to employee

(@)

(b)

No material amounts due to or in relation to anyleryee of the Target (including PAYE and natiomeurance an
pension contributions) are in arrears or unpaidsawe as accrued in the Management Accounts, nargsim respect of
bonus, commission or profit share have accrued/fiole or in part) but are not yet due for paymerdarty employee of the
Target.

No outstanding liability has been incurredthe Target for breach of any contract of employnwerdontract for services or
redundancy payments, protective awards, compemsfatiovrongful dismissal or unfair dismissal or failure to comply
with any order for the reinstatement or re-engagegratany employee or in respect of any other ligbarising out of the
termination of any contract of employment or cocitfar services

Compliance

(@)

(b)

()

(d)

(e)

(f)

All employees of the Target have received dtenistatement of particulars of employment asiredqby section 1
Employment Rights Act 1996 to the extent they arerstitled.

As at the date of Completion, each person eyglphired or engaged by the Target has valid abdisting permission to
live and work full time in the United Kingdom indtrole in which they are employed, hired or engdgethe purposes of
section 8 of the Asylum and Immigration Act 1996sections 15 and 21 of the Immigration, Asylum alaionality Act
2006 and the Target has complied with its obligaetionder such legislation. So far as the Warrami@aware, the Target
has in its possession a copy of an original doctwaidly evidencing the right of each person enyplth, hired or engaged
to work for the Target in the UK as required byisbation.

In relation to any contract of employment bedwehe Target and any of its directors, all stajutequirements (including,
without limitation, any provisions for enforcemeitfair dealing by directors) have been compliethvim all material
respects

In relation to each of its employees at the ddithis agreement, the Target has complied imaterial respects with all
statutes, regulations and codes of conduct toxtenthaving legally binding effect, collective agments (to the extent
applicable), terms and conditions of employmerdecs and awards of a court or tribunal relevarhéir conditions of
service or to the relations between it and its eyges or any recognised trade union (to the exzfgpiicable)

The Target has taken reasonable steps to ethainecords held in respect of its employees dpinpall material respects
with the requirements of the Data Protection AQ& ¢ respect of the United Kingdo

During the period of 6 years preceding the ddtthis agreement, the Target has not been a agyy “relevant

transfer” @s defined in the Transfer of Undertakings (Pradectf Employment) Regulations 2006, as amendedjited to
comply with any duty to inform and consult with appriate representatives of any affected employeegr Regulation 13
of the Transfer of Undertakings (Protection of Eayphent) Regulations 2006, as amended (or the elguivarovisions of
the Transfer of Undertakings (Protection of Empleyt) Regulations 1981
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5.6

5.7

(9)

(h)

(i)

So far as the Warrantors are aware, the Té@etomplied in all material respects with its gétions under the Working
Time Regulations 1998, in particular, as to thereauworked by its employees and as to its re-keeping obligations

So far as the Warrantors are aware, the Té@etomplied in all material respects with its gétions to make any
reasonable adjustments pursuant to the Equality2B8t0.

The Target has complied in all material respecth 8 obligations under the Agency Workers Regaoiet 2010

Employment Claim:

(@)

(b)

()

(d)

There are no current legal proceedings betweeiarget on the one hand and any director or @epl of the Target or
consultant or former director or employee of thegéaor former consultant on the other hand nofasas the Warrantors
are aware are any such proceedings pending orliemrethreatene:

So far as the Warrantors are aware there aotaimas pending, or which have been threatenechagtie Target by an
employee, former employee or independent contratany other third party, in respect of any acetddisease, illness or
injury, which the Warrantors believe will not bdljucovered by insuranci

In the 12 months preceding this agreementmmyévement or prohibition notice has been servethermarget in
connection with the conduct of its business by laogy responsible for health and saft

The Target is not involved in any industrialti@de dispute or negotiation regarding a clainihaity trade union or other
group or organisation representing the employediseot arget, or otherwise, and, so far as the \W#ora are aware, there
are no circumstances existing at the date of tpiseanent, including the identity of the Buyer, whare likely to give rise
to such a dispute or clair

Discrimination

(@)

(b)

In the 12 months preceding this agreementethas been no recommendation made by an employritental nor any
investigation by any body responsible for investiggor enforcing matters relating to sex, racéisability discrimination

There are no terms or conditions under whichdirector or employee of the Target is employedswfar as the
Warrantors are aware, has anything occurred oocmirred prior to Completion that will or is likelg give rise to any
claim for sex discrimination, race discriminatialisability discrimination or equal pay either undemestic United
Kingdom or European lav
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5.8

59

5.10

(c) There are no enquiries or investigations existor so far as the Warrantors are aware, pendinghich have been
threatened affecting the Target in relation to amployee or group of employees of the Target byCtimmission for
Equality and Human Rights or the Health and Saedgcutive or any other body or bodies with simflarctions or power
in relation to any employe

Effect of sale

(a) No director nor any employee of the Target hasmgiMereceived notice terminating his employmentftice, except a
expressly contemplated in this agreem

(b) The Warrantors have no knowledge, informatiobedief that any director or employee of the Targ#l give notice
terminating his employment as a result of the ehtbe shares to the Buyt

(c) No director or employee has any entitlement atite of this agreement by reason of the transactiontemplated by th
agreement to any one-off payment, bonus or comarissi to terminate his employment other than omadicontractual
terms.

Redundancie

(a) During the 12 months preceding the date ofaigement, the Target has not given notice ofradyndancies to the
relevant Secretary of State or started consultatigith any trade union under Chapter Il of ParfliNde Union and Labot
Relations (Consolidation) Act 1992 or failed to quynwith any of its obligations under Chapter IIR#ért IV of such Act

(b) The Target has not given any notice of ternimabr dismissal or notice of redundancy to anjt®©&mployees which is
outstanding as at the date of this agreen

(c) There are no severance, redundancy or othéasiagreements or schemes conferring any entitiéme any of the
directors and employees of the Target to receiyepagment on the termination of their employmemtégpt for contractus
notice pay and in accordance with applicable [

Collective Agreement

€) The Target has not entered into any colleady®ement or arrangement with nor does it recogntsgde union, works
council, staff association or other body represgnéiny of its employees nor has it done any acthvhiight reasonably be
expected to be construed as recognit

(b) The Target has not at the date of this agreéneerived or issued any request for the estabksitimf information and
consultation arrangements, whether under the Irdom and Consultation of Employees Regulationstafiotherwise
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511

5.12

Industrial dispute

(a) Neither the Target nor its directors or employadsvolved in any actual or threatened trade dispstdefined by sectic
218 Trade Union and Labour Relations (Consolidatict 1992.

(b) No dispute has arisen during the 6 years precdatimgate of this agreement between the Targetandaterial number
category of its employees (or any trade union beobody representing all or any of such employaed)there are no fac
matters or circumstances of which the Warrantozsasrare, at the date hereof, which will or areljike give rise to any
such dispute

Pension:

(a) Save for the Schemes the Target has not gri@otnpletion paid, provided or contributed towaws] the Target has not
proposed nor is under any obligation, liabilityoemmitment however established and whether oreuatlly enforceable to
pay, provide or contribute towards, any benefitdarra pension scheme (as defined by section 18@dfinance Act 200«
for or in respect of any present or past officeemployee (or any spouse, child or dependant obhtlyem) of the Target
or of any predecessor in business of the Ta

(b) True, complete and accurate details of the Schéianes been supplied to the Buy

(c) The Schemes are registered pension schemds trithmeaning of the Finance Act 2004 and thermiseason why such
registration may be withdraw

(d) If any Employee’s employment has previouslyrbgansferred to the Target as a consequence tfahsfer of an
undertaking within the meaning of TUPE, no lialilio provide a benefit under any occupational pemscheme will
transfer to the Buyer, notwithstanding the exclnsioRegulation 10 of TUPE

(e) The Schemes are and have at all material th@es operated in accordance with their documemntati@ requirements of
HM Revenue & Customs, The Pensions Regulator drapplicable laws and regulatior

() The Target has complied with all of its obligeis and duties in respect of the Schemes inclu@intpout limiting the
generality of the foregoing) the requirements ef Bthemes’ documentation, HM Revenue & Customs PEmsions
Regulator, the Department of Work and Pensionsuaxiér all applicable laws and regulatio

(9) All contributions, insurance premiums, fees argenses which are due to be paid by the Targetation to the Schemes
have been paic
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(h) All contracts of insurance relating to the Sules are valid and enforceable and no circumstasmdsswhich may enable
the insurers to avoid liability under them. All prams due in respect of such policies have beeath pdiiinsured lump sut
and pension benefits (other than refunds of caumtidbs) payable in the event of the death of a me¥rmbservice are fully
insured, with an insurance company authorised iy @ long-term insurance business under the EiahServices and
Markets Act 2000 and no special terms includingpgsremiums in relation to that insurance have begrosed

0] No claim has been made or threatened against ¢ftbeSellers or the Target in respect of any agtng omission or othe
matter arising out of or in connection with the &ctes and so far as the Warrantors are aware,ahere circumstances
which may give rise to any such clai

)] No member of the Target Group is or has since 2 2p04 been, an associate of or connected witth{vthe meaning ¢
sections 435 and 249 respectively of the Insolvekatyl 986) any person who is an employer in refatmany occupation
pension scheme which is not a money purchase scl

(k) Apart from earnings related lump sum death benthe Schemes provide only money purchase bisnefs defined in the
Pension Schemes Act 1993) and the Target has ver gny promise or assurance (oral or writtenntotzeneficiary that
his benefits under the Schemes will be calculatedliy or partly by reference to any person’s renratien or will
constitute (approximately or exactly) any particidenount.

)] The Target has complied with its automatic ¢ément obligations pursuant to the Pensions Act 2@ associated
legislation. No notices, fines or other sanctioagéhbeen issued by the Pensions Regulator andtivesof non-
compliance with the automatic enrolment obligatibage been notified to the Pensions Reguli

ASSETS
Ownership of asse

(a) The Target is the legal and beneficial ownel lams good and marketable title to all assets dsadun the Last Accounts or
acquired by it since the Last Accounts Date (exéapany current assets sold or realised in théargt and normal course
of business since the Last Accounts Date). Norgioli assets is the subject of any Security Inteegsity, option, right of
pre-emption or royalty

(b) No claim has been or, so far as the Warrantorawaeze, will be made as a result of the entry iritthis agreement, by ar
person to be entitled to any Security Interestioover any of the assets, property or undertakirthe Target
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6.2

6.3

6.4

(c) So far as the Warrantors are aware, there dispute, directly or indirectly, between the Tdrged any person relating to
any of the assets of the Targ

(d) All of the assets owned by the Target or whitdh Target has a right to use are in its possessionder its control and are
situated in the United Kingdor

Assets sufficient for the busine

The assets owned by the Target together with thces and facilities to which it has a contractight comprise all the assets,
services and facilities which the Warrantors reabbnbelieve are necessary for or which are usélddrcarrying on of the business
of the Target as now carried on at the date ofagreement.

Retention of title

Any stock, goods or materials purchased by the &idrgm any of its suppliers on terms that propértit does not pass until full
payment is made or all indebtedness dischargedtdbbe used by the Target in the ordinary cowfigs business.

Stock

(a) The stock of raw materials, packaging matedals finished goods now held are not excessiveaamddequate, in each
case in all material respects, in relation to tieent trading requirements of the business offdrget.

(b) None of the stock is obsolete, slow moving, unusablunmarketable or of limited value in relatiorthe current busine:
of the Target

(c) The stock of the Target at the date of thigagrent is in good condition and is capable of bewoid by the Target in the
ordinary and normal course of its business witldistount.

(d) So far as the Warrantors are aware, all itehssazk which are stored within containers or ihestpackaged form are
properly labelled or marked and correspond acclyratigh the descriptions of the stock on such Ialm markings or in th
stock records to which such labels or markingsrbleafer.

(e) So far as the Warrantors are aware, none dftduks of the Target (whether of raw materialspgonents, parts, work in
progress or finished products) contains any mdtéegect (whether of design, manufacture, assembbtherwise) which
could give rise to a liability on the part of tharget to any third party if that stock or a prodmciorporating it were
subsequently sold by the Target in the ordinarys®of business of the Target as carried on addke of this agreemer

() The current work in progress of the Target is atrrad carrying levels at the date of this agreenr
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6.5

6.6

6.7

Leased asse

No circumstance has arisen or, so far as the Wansaare aware, is likely to arise in relation try asset held by the Target under a
lease or similar agreement (but excluding any lealsging to real estate) whereby the rental payablikely to be increased and, in

particular, all such assets have at all relevamt¢$i been used for a qualifying purpose within tieammng of Part 2 Chapter 11 of the
Capital Allowances Act 2001.

Plant and machiner

€) The plant, machinery and vehicles necessargrfased by the Target in the conduct of its bussrage owned by the Target
or the Target has a contractual right to use thereons Disclosec

(b) The plant, machinery, vehicles and other similatamal equipment owned or used by the Tar
0] are in an adequate state of repair and condditd in satisfactory working order and have begularly

maintained, having regard to the nature and agedi assets and their use in the busir
(i) are capable of doing the type of work for whichytinere designed or purchased a

(iii) are not in breach of any applicable legal health safety requirement, and are not obsolete or é&d é immediat
renewal or replacemer

(c) Maintenance contracts are in place in respieall assets of the Target which it is normal argent to have maintained by
independent or specialist contractors and in resyfeal| assets which the Target is obliged to rmor repair under any
leasing or similar agreemel

(d) The plant register of the Target as at 31 M&@bh4, a copy of which is contained on the Data,®ibmprises a complete
and accurate record of all the plant, machinery\atdcles owned or used by the Target at such @atere has been no
material variation to the plant register of thedetrsince such dat

Insurance

€) All the stock and other material assets offthmet of an insurable nature have at all matériags in the last 5 years and
are as at the date of this agreement insured inataoeasonably regarded by the Warrantors as atieggainst fire and
other risks which the Warrantors believe to be pnic

(b) The Target is now and has at all material timeke last 5 years been insured against accidantage, injury, third party
loss (including, without limitation, product liaki}), loss of profits of the Target and other risiamally insured against by
persons carrying on the same type of businessaésdiried on by the Target in amounts that therévaors consider to be
adequate
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6.8

()

(d)

()

(f)

(9)

The Target is now and has at all times since imm@on been fully and adequately insured in respEhearing loss clain
by current and former employees of any memberofT#rget Group and any contractors who provideiseswo the Targt
Group. Details of all hearing loss claims made gfaany member of the Target Group during the Hb period prior to
the date of this agreement are set out in the @8sicé Letter

The Target has never experienced any issugsiotunder any insurance policy in respect of hagring loss claims by
any such employees, former employees or contraatadsall claims have been settled in full by theuner pursuant to such
policies.

All policies of insurance effected by or foethenefit of the Target are currently in full formed effect and so far as the
Warrantors are aware, nothing has been done oteazhid be done which could make any such poliagpsfirance void or
voidable.

A copy of each policy of insurance effecteddnyfor the benefit of the Target is contained o Erata Site. None of such
policies is, in the opinion of the Warrantors, sdbjto any special or unusual terms or restricti

No claim is outstanding or is in the current corpéation of the Target under any such policies dedWarrantors are n
aware of any circumstances existing at the datedfievhich are likely to give rise to such a clabetails of all claims
made by the Target under any policy of insuranéectdd by it or for its benefit during the 5 yepr#or to the date of this
agreement are Disclosed in the Disclosure Le

Intellectual property right

(@)

(b)

()
(d)

()

(f)

The Target Intellectual Property Rights commpas the Intellectual Property used by the Tatgeatperate its business as it
is operated at the date of this agreem

Without limitation to paragraph (a) above, trede marks listed in Schedule 4 comprise all theet marks necessary for or
used by the Target to operate its business agjidsated at the date of this agreem

All the Target Intellectual Property Rights ared#gand beneficially owned by the Target, freenfrany Security Interest

The Target is the sole registered proprietortere relevant, applicant for registration) biRegistered Intellectual
Property Rights

All registrations of Registered Intellectuabperty Rights have been maintained and are sutigiatid have not been
surrendered or are currently being prosecuteddntc

All renewal and prosecution fees which havedree due for payment prior to the date of this ages@ in respect of any
Registered Intellectual Property Rights have besd m time and in full
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(9)

(h)

(i)

0

(k)
()

(m)

(n)

(0)

(9)
(a)

()

The Domain Names are all the internet domaimesmowned or used by the Target. The Target isdteeregistered
proprietor of all the Domain Name

None of the Registered Intellectual Property Rigiit®omain Names are the subject of any proceeditnsh have bee
notified to the Warrantors in writing for oppostiiocancellation, revocation, rectification, licerafaright or relating to title
anywhere in the world. The Warrantors are not aweny circumstances existing at the date ofdhgigement which
might result in any such proceedin

There is no fact or matter of which the Warmstare aware at the date of this agreement (imgjuehy act or omission of
the Target or the Warrantors) which are likelydsult in any registrations of Registered Intellat®roperty Rights or
Domain Names, either in whole or in part, beingoled, invalidated or rendered unenforceable athéncase of
applications for registration, which are likelygeejudice the prospects of registrati

The Target is entitled to use under a licence hiltdrParty Intellectual Property Rights for all poses necessary to cond
its business

Material particulars of all IP Licences are setiouhe Disclosure Lette

All'IP Licences are valid and binding on theret and so far as the Warrantors are aware alidéhces are also binding
on the other parties to such licence and so féie@agVarrantors are aware, are in full force andaf

Each IP Licence which relates to registeredllettual Property and which can be registerechbyTiarget or a member of
the Target Group in respect of such Intellectuap@rty, has been duly registered with the propthaities.

Nothing has been done or omitted to be done by\tagantors or the Target which would enable aniitence which is
material to the business of the Target to be teatathor which in any way constitutes a materiahbhneof any of the terms
of any such IP Licenct

So far as the Warrantors are aware no other paityrnaterial breach of any IP Licen
No IP Licence is determinable in accordance wigtiétms by virtue of the Warrantors having enténéal this agreemen

Other than pursuant to the IP Licences, theriivdors and the Target have not granted and arehtiged to grant any
licence, sub-licence, Security Interest or assigntrirerespect of any of the Target Intellectualgemty Rights or the Third
Party Intellectual Property Right

In the carrying on of its business or otherwibe Target does not infringe and so far as ther&itors are aware has not, at
any time within the past six years, infringed antellectual Property owned by any third party acgdohed any obligations
of confidence owed to any third par
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6.9

(s)
(t)

(u)
(i)

(ii)
v)
(w)

)

So far as the Warrantors are aware no thirty jras infringed the Target Intellectual PropertgtRs, breached any
obligations of confidence owed to the Target orapmopriated or misused any Confidential Busine&sination.

Neither the Warrantors nor the Target nor any efftarge’s officers, employees or agents have made anwptlmanriting
to bring proceedings for infringement of Targetlhdctual Property Rights which is actionable bstug of applicable
legislation.

The Target Intellectual Property Rights are nofetttito any claims arising unde
sections 77 to 80 of the Copyright, Designs anéatAct 1988; o
section 39 to 43 of the Patents Act 19

The Warrantors and the Target have not, exceptarotdinary and normal course of business, in theaBs prior to the da
of this agreement, disclosed or permitted, agreedrtdertaken or arranged the disclosure of anyi@amtial Business
Information to any person other than the Bu

The Target is not party to any confidentiality agrent or other similar agreement which imposes amiaterial restrictio
on the use of or disclosure of any information Wahik material to the business of the Tar

The Target has taken reasonable precautions tegbtoade secret

Information technolog'

(@)

(b)

(©)

(d)

Material particulars of the material partstoé Systems and all material written agreementsimgléo the maintenance and
support (including, without limitation, escrow agreents relating to the deposit of source codesjrite, disaster recovel
management and use of the Systems are containi @ata Site

The Target is entitled as owner, lessee on$iee to use each part of the Systems for all pagpoescessary to carry on its
business in the manner in which it is carried othatdate of this agreement and the business dfdlget is not dependent
on any information technology (including, withoirhitation, data storage and processing) facilitibéch are not under the
exclusive ownership, operation or control of theged.

There are no material defects relating to th&t&ns which affect their material functionalitydathe Systems have at all
material times been and are being, in the opinfadh@Warrantors, properly and regularly maintair

The Systems have the capacity and performance seyas fulfil the present requirements of the Edr
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7.2

()

The Warrantors and the Target have not disdlas@ny third party any source code or algoritmeiating to any software
forming part of the System

() The Target has in its possession and contral escrow all source codes relating to the soféwhut excluding
commercially available off the shelf software) fang part of the System

(9) In the two years prior to the date of this agreetr
0] there have been no major bugs or viruses fiaibures or breakdowns of the Systems or any datem which

have caused material disruption or interruptionrito the business of the Target; ¢
(i) so far as the Warrantors are aware, no pehssngained unauthorised access to the Systemy datastored on
them.

(h) The Target has taken such steps as the Warsanigi@sonably consider are necessary acting indaece with good
industry practice to ensure that its business catirtue to be carried on in the event that thee&wgstfail, whether due to
natural disaster, power failure or otherwi

PROPERTIES

Properties

€) The Properties comprise all the land and bugsiowned, occupied or otherwise used in connegtitnthe business of the
Target Group and all the estate, interest, righttéle whatsoever (including interests in the matof options and rights in
the nature of contractual licences) of the Targetu@ in respect of any land or premises. The padis of the Properties
shown in Part 1 of Schedule 3 are true and cot

(b) The Properties which are occupied or otherwissd by the Target Group in connection with itsiess are so occupied or
used by right of ownership or under lease or liecand the key terms of any such lease or licereslanmarised in Part 2
of Schedule 3 and permit such occupation or

(c) The Target is the sole legal and beneficial owri¢ghe Properties and is in sole and undisputed maioon of each of then

(d) The information contained in Schedule 3 ah#tenure of the Properties and the principal terhtke leases or licences
held by the Target Group in respect of the Propgi§ true and accurate in all respects. The preserof each of the
Properties is correctly stated in Part 1 of Sche@u

Encumbrance

€) The Properties are free from any mortgage, mtelbe, charge, rent charge, lien or other encunderaecuring the

repayment of monies or other obligation or liakitif the Target Group/or any other pers
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7.3

7.4

(b)
(c)

(d)

()

The Properties are not subject to any option, riflgre-emption or right of first refusa

No written notice of any breach of any agreememteoant, restriction or other matter to which thegerties are subje
has been received by the Target Group within thethaee year:

There is no person who is in occupation (othan pursuant to any of the tenancies referred Rait 3 of Schedule 3) or
who, has or claims any rights or easements of any, kn respect of the Properties, adversely toettate, interest, right or
title of the Target Group therei

All fixtures, fittings, plant and equipment ifer than any tenant’s property and meters and etingipment belonging to the
suppliers of telephone, electricity, gas and waégvices) are the Target's own absolute propeety from any
encumbrance:

Statutory Obligation

(@)

(b)

Save as Disclosed in the Disclosure Letterttevwrinotice of breach of any of the applicablewtaty and bye-law
requirements with respect to the Properties anghiticular (but without limitation) with the regements as to fire
precautions and under the Office, Shops and RaiRvaynises Act 1963, the Public Health Acts 1936961, the Factories
Act 1961, the Building (Inner London) Regulatiorg#8%, the Food Premises (Registration) Regulati®®d nd the Food
Safety Act 1990 has been received by the Targetiisirothe last three yeal

No notices, orders, proposals, applications, raguesschedules of dilapidations affecting or liaato the Properties ha
been served or made by any authority or other persthe last three years and, so far as the Wamsare aware, there ¢
no circumstances which are likely to result in &eyng served or made other than as Disclosed iDiteosure Letter

Leasehold Propertie

(@)

(b)

(©)
(d)

The Target Group has paid the yearly rent dratteer sums payable to the appropriate Landlomd\@hich have fallen due
under the leases of the Properties not less thatay® prior to the date of this agreem:

No written notices have been served by the landiordspect of any lease of the Properties withilast three years sa
as Disclosed in the Disclosure Lett

There are no rent reviews under the leases ofribigeRties held by the Target Group currently ingoess

There is not outstanding and unobserved or unpadgdrany obligation necessary to comply with anyttemi notice or othe
requirement given by the landlord under any lea$¢ise Properties within the last 3 yes
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7.5

7.6

7.7

7.8

(e) There are no side letters, collateral assurancekertakings or concessions which have been madayyarty to the leas
under which the Target Group occupies any of tlipérties, other than as set out in Schedule 3 bisadosed in the
Disclosure Letter

Tenancie

There is no lease, underlease, tenancy or liceffeetiag any of the Properties.
Other involvement in relation to properti

The Target Group has not at any time:

(a) had vested in it any freehold property;

(b) had vested in it (whether as an original termaintndertenant or as an assignee, transferedendse) any leasehold
property other than the Properties:

(c) given any covenant or entered into any agreéndeed or other document (whether as a tenanmdertenant or as an
assignee, transferee, guarantor or otherwisesjpex of any freehold or leasehold property othen those Disclosed to
the Buyer or the Buyer’s Solicitors in relationth@ Properties in respect of which any contingemtatential liability
remains with the Target Grou

Preliminary Enquirie:

All written replies to preliminary enquiries raisby the Buyer’s Solicitors and/ or the Buyer andviiled by the Seller and/or Sellers’
Solicitors in writing in relation to the Propertiesly are true, complete and accurate in all reispec

Environmental, Safety and Health Matt
(a) The Target has obtained all ESH Permits and cagifeese are contained on the Data ¢

(b) The Target has operated in all material respaicall times during the 6 years prior to the adtihis agreement and
continues to operate in all material respects mgl@nce with ESH Law and ESH Permits includinghwiit limitation in
relation to the

0) Producer Responsibility Obligations (Packaging WpBRtegulations 200°
(i) Waste Electrical and Electronic Equipment Reguitetia013;
(iii) Restriction of the Use of Certain Hazardous Sulestain Electrical and Electronic Equipment Regafsi2012

(iv) Waste Batteries and Accumulators Regulatidd@%2and the Batteries and Accumulators (PlacintherMarket)
Regulations 200¢

90



()

(d)

()

(f)

(9)

(h)

(v) CRC Energy Efficiency Scheme Order 2013;
(vi) Control of Asbestos Regulations 20.
in each case, as applicable to the business dfdfget as carried on at the date of this agreer

There has been no written notice of any degitiorefuse, suspend, cancel, revoke, modify oy may ESH Permit, and so
far as the Warrantors are aware, there are nodactanstances existing at the date of this agreémhbich may prevent or
hinder the Target's future compliance with ESH Agsymesult in an ESH Permit being refused, suspdndancelled,
revoked, modified, varied, breached or not renewedequire a new ESH permit to be obtained afan@letion, provided
that, in each case, the business of the Targetriged on in the same manner as at the date oagheement

So far as the Warrantors are aware, no matedets or material costs are or are currently gaied by the Warrantors to
be necessary to obtain, maintain or comply with B84 Permit, or to comply with ESH Le

Save in respect of any claim which is Disclogkd Target is not involved and has not in theéryg prior to the date of this
agreement been involved in any actual or poteokidin, prosecution, litigation, action, proceedorgnvestigation related
to ESH Law and

0] no such actual or potential claim, prosecutidigation, action proceeding or investigationss, far as the
Warrantors are aware pending, or has been threhteneriting by or against the Target; a

(i) so far as the Warrantors are aware, thereareircumstances in existence at the date of triseament which will
or are likely to give rise to any such actual orgmtial claim, prosecution, litigation, action, pegding or
investigation, or otherwise give rise to actuapotential liability for the Target under ESH La

The Target has not in the 6 years prior to the dbthis agreement, received any written or vedehmunication, notice
correspondence from any ESH Regulator or any gibeson in respect of or alleging a breach of ESW,lax otherwise
relating to the Environment or any Hazardous Sulzgtaand so far as the Warrantors are aware, #neneo facts or
circumstances in existence at the date of thisesgeat which may result in such a communicationooraspondence being
received by the Targe

So far as the Warrantors are aware, neitheEtivironment at the Properties nor the Environnagainy properties
previously owned or occupied by the Target havenlwemtaminated by any Hazardous Substance whidd gite rise to
liability or expenditure for the Target under EShBw

In the 6 years prior to this agreement, ther® lteen no emission, discharge, escape, depeatinent, storage, transfer or
disposal of any Hazardous Substance at or frorRtbperties nor, so far as the Warrantors are awaseproperties
previously owned or occupied by the Target, othantin compliance with ESH Lay

91



8.2

8.3
8.4
8.5
8.6

8.7

10
10.1

10.2

0] The Target has not given or received any wdigaror indemnities under which it retains an actwaontingent liability in
respect of, nor attempted to apportion liabilitidsties or obligations arising under ESH Law oreottise relating to the
Environment and/or any Hazardous Substa

SPANISH PROPERTY

The Target Group owns the Spanish PropertyaSas the Warrantors are aware the Spanish Pyoigeree of any lien,
encumbrance, claim, right or restriction whatsogegcept for (i) the urban lien derived from thavtoplanning final settlement
account for the amount of EURO 568,199.73 whichliieady prescribed according to Spanish legisladimh (ii) tax lien in favour of
Spanish Tax Authorities in respect of the l-resident Income Tax which is also prescrit

So far as the Warrantors are aware, the Sp&negerty complies with the applicable town plaigniagulation and there is not any
infringement relating to the urban legislatis

There are no outstanding payments, including ipeaeisof all the supplies, affecting the Spanistperty.
There are no outstanding common charges (geneeatt@ordinary) with regard to the Spanish Propt
There are no lease agreements affecting the SpBrnigerty.

No amount of Real Estate Tax (IBI), garbage caitectax or any other kind of tax is owed by the@e&trGroup and/or the Spani
Property.

There is no option or undertaking to grantreate a charge, encumbrance or right over the Sip&bperty in favour of any third
party.

CARAVAN

The annual costs and liabilities for the CaravabDaton Cliffs Holiday Park, Tamarisk Way, Devon ¢ggined in Part 1 of Schedule
3) do not exceed the sum of £10,000 per annum.

ANTI-CORRUPTION

For the purposes of this paragrdpissociated Person”: means in relation to a company, any person weatsowhether an
employee, agent, subsidiary or otherwise) who per$oor has performed services for or on that cory’s behalf.

The Target is not at the date of this agre¢naga has never, engaged in any activity, practiceonduct which would constitute an
offence under the Bribery Act 201
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10.3

10.4

No Associated Person, and, so far as the Warraateraware, no customer or supplier of the Targetdnibed another person (witl
the meaning given in section 7(3) of the Briberyt 2810) intending to obtain or retain businessroadvantage in the conduct of
business for the Target and/or any of the Subsédiathe Target has in place adequate procedufeeiwith the guidance published
from time to time by the Secretary of State unéetisn 9 of the Bribery Act 2010 designed to prenitnAssociated Persons from
undertaking any such condu

The Target is not at the date of this agre¢nagi has never been, the subject of any invegtiganquiry or enforcement
proceedings by any governmental, administrativeegulatory body or any customer regarding any mattéch would constitute an
offence or alleged offence under the Bribery Act@0and no such investigation, inquiry or procegdihave been threatened or so
far as the Warrantors are aware, are pending afar s the Warrantors are aware, there are nomstances existing at the date
hereof likely to give rise to any such investigatimmquiry or proceeding:
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SCHEDULE 3
Properties

PART 1 - BRIEF DESCRIPTION OF THE PROPERTIES

Address

Unit 2 The Willows

Old Boston Trading Estate
Wilcock Lane

Lancashire

( “Boston Property” )

Penny Lane

Haydock

Merseyside

WA11 02Z

(“Penny Lane Property” )

Unit 2 Boston Park
Haydock
(“Kellogg’s Property” )

Freehold/Leaseholc

Leasehold

Leasehold

Leasehold

Title Number

Unregistered

MS500764

Unregistered

94

Present Use

Storage of stock and
uses ancillary thereto.

Raw material warehouse
factory and offices and
uses ancillary thereto.

Factory and warehouse
and uses ancillary thereto.



PART 2 - DETAILS OF ALL LEASES OR LICENCES

Address Lease Date Lease Parties

Boston Property 02.06.2008 (1) Oliver Dean Morley; and

(2) Aimia Foods Limitec

Penny Lane Property 05.11.2004 (1) Nichols PLC; and

(2) Nichols Foods Limite:
Kellogg's Property 11.12.2009 (1) Oliver Dean Morley; and

(2) Aimia Foods Limitec
28.05.2014 (1) Oliver Dean Morley; and

(2) Aimia Foods Limitec

PART 3 - DETAILS OF ANY LEASES, LICENCES, RIGHTS OF OCCUPATION
GRANTED TO THIRD PARTIES

None

PART 4 — THE SPANISH PROPERTY

Address Present Use

No. 539 Recreational use
Second Floor, Block 17

Phase 1, M-1

PAU-8

Sector los Dolses
Campo de Salinas
Orihuela
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SCHEDULE 4
Intellectual Property
PART 1 - REGISTERED INTELLECTUAL PROPERTY RIGHTS
PATENTS

None

TRADE MARKS

Status

Country Number Title (Pending or Registered
UK 0000156664« MILFRESH Registerec
UK 0000201956 SPOOMA-SOUP Registerec
UK 00002020771 SWEETNESS AND Registered

LIGHT

SWEETNESS

‘N'LIGHT

SWEETNESS AND

LITE

SWEETNESS ‘N’ LITE

SWEETNESS & LIGHT

SWEETNESS & LITE
UK 0000206909: CAFE SELECTC Registerec
UK 0000212829! AUTO-BREAK Registerec
UK 0000212829 QUICK-BREAK Registerec
UK 0000212876: inSpirit Registerec
UK 0000216007: FRESHERS Registerec
UK 0000216061 Royal Registerec
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Renewal Date

3/23/2021
5/3/2015
5/17/2015

4/18/201¢€
4/2/2017
4/2/2017
4/8/2017
3/6/2018
3/11/201¢



UK
UK
UK

UK
UK
UK

UK

UK
UK

UK
UK
UK
UK
UK
UK
UK
UK

UK

UK
UK
ROI

0000236239t
0000236808:

00002370482

0000237685
0000239428

00002442096

00002499589

0000250333t
00002504198

0000250694«
0000250914!
0000258170«
0000258170:
0000258170
0000258170t
0000258170¢
00002589746

00002618585

0000837784+
0000302520t
72835

TASTE Inspirations Registerec
SUPER FRESHER Registerec

CHEFS ESSENTIALS  Registered
MIXING IT MAKES IT

SupeR Freshel Registerec
water addition: Registerec
FRESHERS JUICE Registered
BREAK

cafénueva pure, ethical, Registered
honest, aromatic, smooth

cafénueva pure, ethical,
honest, aromatic, smoo

Juice2C Registerec
FRESHERS MILK Registered
BREAK

JUICE SPLASH Registerec
Café Selectt Registerec
MOUSSEBREAK Registerec
ICECREAMBREAK Registerec
YOGHURTBREAK Registerec
JELLYBREAK Registerec
MOOSEBREAK Registerec
THE GOOD BEAN Registered
coffee compan

made easy Registered
made eas

ZING Registerec
POUR MOI Registerec
ZING Registerec
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5/4/2024
7/13/2014
8/12/2024

10/29/2014
6/14/201&
12/21/2016

10/8/2018

11/25/201¢
12/5/2018

1/21/201¢
2/19/201¢
5/18/2021
5/18/2021
5/18/2021
5/18/2021
5/18/2021
8/1/2021

4/23/2022

8/8/2017
10/8/2023
11/25/202(



REGISTERED DESIGNS
None

OTHER REGISTERED INTELLECTUAL PROPERTY RIGHTS ( e.g. copyright registrationsin the USA )
None

PART 2 - UNREGISTERED INTELLECTUAL PROPERTY RIGHTS

None
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Domain Name
Aimiafoods.com
Aimiafoods.ne!
Aimiafoods.co.uk

PART 3 — DOMAIN NAMES

Renewal Date

Registered Proprietor

22 April 2017
22 August 201«
22 April 2015
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Chris Longton/Aimia Foods Limite

Chris Longton/Aimia Foods Limite

Mr Neal Haworth, trading as Aimia Foods
Limited



1.2

2.2

2.3

2.4

SCHEDULE 5
Limitations

TIME LIMITS FOR BRINGING CLAIMS

The Sellers shall not be liable in respectryf Warranty Claim unless and until the Sellers’ Rspntative shall have received from
the Buyer written notice, setting out such detaflthe claim (including the matter(s) which giveeito such claim, the nature of the
claim and the amount claimed in respect of sucimjlas are reasonably available to the Buyer &b sinwe, on or before 5pm on the
date which is 3 years immediately after the dat€ahpletion.

Save where action is being taken by the Bugainat a third party pursuant to paragraph 4.hisfg¢chedule, any Warranty Claim
shall (if not previously satisfied, withdrawn otttéed) be deemed to have been withdrawn and wdiyetie Buyer unless legal
proceedings in respect of such claim have been et (by being issued and served on the Selléttsnv® months of the
notification of such claim to the Sell’ Representative pursuant to paragraph 1.1 of thie@de.

LIMITATIONS ON QUANTUM

The Warrantors shall not be liable for anywidlial Warranty Claim or any individual claim fordach of the Tax Warranties ‘(&ax
Warranty Claim” ) unless the amount of the liability in respecttdt individual Warranty Claim or individual Tax \Wanty Claim
exceeds £10,000 (in which event, the Warrantorl kadiable for the whole amount of such claim ard only the excess over such
amount).

Subject to paragraph 2.1, the Warrantors sioalbe liable in respect of any Warranty Claim oy aax Warranty Claim, unless and
until the amount of the liability in respect of th&arranty Claim or Tax Warranty Claim when aggtedavith the amount of the
liability in respect of all other Warranty ClaimsdcaTax Warranty Claims (excluding any amounts speet of a Warranty Claim or
Tax Warranty Claim for which the Warrantors havdiability because of paragraph 2.1) exceeds £8(th which event, the
Warrantors shall be liable for the whole amourguwéh Warranty Claims and Tax Warranty Claims artconty the excess over such
amount).

Subject always to paragraph 2.8, the aggrdigdiity of the Family Sellers (for the avoidancédoubt, acting in their personal
capacity only, and not in their capacity as TruSebers) in respect of all Warranty Claims, Taxrvéaty Claims, Tax Claims and/or
all Indemnity Claims shall not in any circumstanegseed an amount equal to 90 per cent of the ggtgreamount of the
Consideration for the purchase of the Shares dgtpaid to the Family Sellers or set off againsiamts owing to the Family Sellers
in accordance with the terms of this agreemergaith case, as at the date upon which such clagréed, settled or determined in
accordance with the terms of this agreem

The aggregate liability of each Seller in resé all claims for breach of clause 2.2 of thigeement (4 Title Claim” ) shall not in
any circumstances exceed an amount equal to thregatg amount of the Consideration for the purcbhdiee Shares actually paic
the relevant Seller or set off against amounts gwanthe relevant Seller in accordance with thegeof this agreement, in each case,
as at the date upon which such claim is agreetiedeir determined in accordance with the termihisfagreemen
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2.5

2.6

2.7

2.8

2.9

Subject to paragraph 2.10, the aggregateitiabil each of the Trustee Sellers in respect bflaims for breach of a Fundamental
Warranty shall not in any circumstances exceedhaouat equal to the aggregate amount of the Coratiderfor the purchase of the
Shares actually paid to the relevant Trustee Seilset off against amounts owing to the relevansfiee Seller in accordance with
the terms of this agreement, in each case, ag alate upon which such claim is agreed, settletetarmined in accordance with the
terms of this agreemer

Subject always to paragraph 2.9, the aggreigdtiity of each of David Drabble in respect of Warranty Claims, Tax Warranty
Claims, Tax Claims and/or all Indemnity Claims $alt in any circumstances exceed an amount equg0 per cent of the aggreg
amount of the Consideration for the purchase ofSthares actually paid to David Drabble or set géiast amounts owing to David
Drabble in accordance with the terms of this agesgnin each case, as at the date upon which daich is agreed, settled or
determined in accordance with the terms of thisagrent

Subject always to paragraph 2.9, the aggrdigdiiity of each of Glenn Hudson in respect of\arranty Claims, Tax Warranty
Claims, Tax Claims and/or all Indemnity Claims $malt in any circumstances exceed an amount equ20 per cent of the aggreg
amount of the Consideration for the purchase ofSthares actually paid to Glenn Hudson or set adfresy amounts owing to Glenn
Hudson in accordance with the terms of this agregnire each case, as at the date upon which saah & agreed, settled or
determined in accordance with the terms of thisagyent

During the period commencing on the secondvansary of Completion and ending on the third aergary of Completion, the
aggregate liability of the Family Sellers (for tlreoidance of doubt, acting in their personal cagamily, and not in their capacity as
Trustee Sellers) in respect of all Warranty Claam3ax Warranty Claims, notified by the Buyer dgrifhat period and agreed, sett
or determined in accordance with the terms ofdlgiement shall reduce and shall not in any cirtamess exceed an amount equal
to the aggregate amount of the Earn Out Consideraiitually paid to the Family Sellers or set gffimst amounts of the Earn Out
Consideration which would otherwise have been payabthe Family Sellers in accordance with theneof this agreemer

During the period commencing on the secondvansary of Completion and ending on the third aersary of Completion the
aggregate liability of each of David Drabble an@@1 Hudson in respect of all Warranty Claims or Warranty Claims, notified by
the Buyer during that period and agreed, settledetermined in accordance with the terms of thisagent shall reduce to and shall
not in any circumstances exceed an amount equlétamount of the Earn Out Consideration actuadig po either David Drabble
Glenn Hudson (as the case may be) or set off aghi@amounts of such Earn Out Consideration whichld otherwise have been
payable to either David Drabble or Glenn Hudsortlfascase may be) in accordance with the termisi®bigreemen
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2.10

2.11

4.2

4.3

During the period commencing on the secondvarsary of Completion and ending on the third aargary of Completion the
aggregate liability of each of the Trustee Selienespect of all claims for breach of a FundamieMarranty notified by the Buyer
during that period and agreed, settled or deterthime@ccordance with the terms of this agreemeait sbduce to and shall not in any
circumstances exceed an amount equal to the arbthit Earn Out Consideration actually paid torilevant Trustee Seller or set
off against the amounts of such Earn Out Consiaerathich would otherwise have been payable ta¢hevant Trustee Seller in
accordance with the terms of this agreem

For the purposes of this schedl“ Consideratiorn” shall mean the aggregate

€) the Cash Payment (as adjusted by the Completionuxts);
(b) the principal amount under the Loan Stock Instrutyemd
(c) the Ear-Out Consideratior

NO DOUBLE COUNTING

The Buyer shall not be entitled to recover damagesspect of any Warranty Claim, Indemnity Claifitle Claim or Tax Claim or
otherwise obtain reimbursement or restitution ntbesm once in respect of the same loss or liakiliting out of or in connection
with the same circumstances.

THIRD PARTY RECOVERIES

The Warrantors shall not be liable in respéet Warranty Claim (which shall include any costsarges and expenses, including any
irrecoverable VAT and disbursements, in each aassonably and properly incurred by the Buyer grmember of the Buyer’s
Group in recovering that sum and any Tax chargesuch sum) to the extent that the Buyer or anyratiember of the Buyer’s
Group or those deriving title from the Buyer halready obtained reimbursement or restitution ipees$ of such Warranty Claim
from any third party

Subject to the Buyer being indemnified and smtiby any of the Warrantors to the reasonablefaation of the Buyer, if the Buyer
or any other member of the Buyer’'s Group has arckgainst, or is entitled to recover from, anydhgarty in relation to any matter
which would or, in the reasonable opinion of they&u is likely to give rise to a Warranty ClaimetBuyer shall use reasonable
endeavours to recover any amounts due from suahphrty before taking any action (other than it the SellersRepresentativ
of the claim pursuant to paragraph 9 of this Scl®cgainst the Warrantors (or any of théPROVIDED THAT nothing in this
paragraph 4.2 shall require the Buyer or any atiember of the Buyer’s Group to take or refrain frimking any action which it
considers, acting reasonably and in good faith lvmaterially and adversely affect the goodwilbana fide commercial interests
any member of the Buy's Group.

If the Warrantors (or any of them) pay to they& an amount in respect of any Warranty ClaimtaedBuyer or any other member
of the Buyer’s Group subsequently recovers fromira tparty (by whatever means) a sum which is edfler to that Warranty Claim
within three years of the date such payment is mibideBuyer shall repay to the Warrantors so mddheamount originally paid by
the Warrantors as does not exceed the sum recofreradhe third party after deduction of all reaable and properly incurred costs
and expenses of recove
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5.2

INSURANCE

Without prejudice to paragraph 4 of this Sclednd subject always to paragraph 5.2 of this @alee where the Buyer or any other
member of the Buyer’'s Group is entitled to recoaey sum under any policy of insurance which isoircé as at the date of this
agreement in respect of any matter or event whikabsgrise to a Warranty Claim and which, actingsaeably, the Buyer determines
is commercially reasonable to make (taking intooaot the chances of recovery, the amounts capélézovery in respect of the
relevant insurance claim and the deductible whighapply and the increase in the deductible assailt of pursuing any such claim),
the Buyer will (or will procure that the relevanember of the Buyer's Group will) take all appropeiateps to recover that sum
before making such Warranty Claim and, to the edtteatt recovery is actually made by the Buyer or aifier member of the Buysr’
Group under such policy of insurance, the Warransball have no liability in respect of such Watya@laim.

In the event that recovery is actually madéhigyBuyer or any member of the Buyer’s Group urahgr policy of insurance pursuant
to paragraph 5.1 above, the Warrantors shall p#yim/b Business Days of written demand to the Baeamount equal to the exc
amount, all properly and reasonably incurred cattarges and expenses reasonably incurred by tyherBuGroup in recovery under
such policy and of any increase in the premiumspkeyover the following three year period undethspalicy of insurance, provide
always that such increase in premiums has arisardaect consequence of such recov

ACTS OF THE BUYER
The Warrantors shall not be liable in respect of Warranty Claim:

€) to the extent that such Warranty Claim arigdas mncreased as a result of any breach by theBofyany of its obligations
under this agreement or any of the Transaction Bects;

(b) to the extent that such Warranty Claim ariges attributable to or is increased by any volupntct, transaction or
arrangement carried out by or at the written refjoEor with the written consent of, any membeths# Buyer’'s Group
before Completion; c

(c) to the extent that such Warranty Claim woultl imave arisen but for any voluntary act or omissiarried out after
Completion by any member of the Buyer’s Group (dahg any member of the Target Group) outside tdenary course
of business unless the Buyer considers, actingnaddy and in good faith, that taking or not taksugh action would
materially and adversely affect the goodwill or Adidle commercial interests of any member of thgei's Group.
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ACCOUNTING

The Warrantors shall not be liable in respect gf Warranty Claim to the extent that an amount whsctiirectly referable to the
subject matter of a Warranty Claim is included &salaility (or otherwise provided for) in the Congpion Accounts.

GENERAL LIMITATIONS

The Warrantors shall not be liable in respect of Aarranty Claim:

(@)

(b)

()

(d)

which is based upon a liability which, at thee such Warranty Claim is notified to the SelldR&presentative, is
contingent only or otherwise not capable of beingrified unless and until such liability ceasebeacontingent or
becomes capable of being quantified. Subject tb staim being notified to the Sellers’ Representatvithin the time
limits specified in paragraph 1.1 of this Schedthe, time limit for issuing and serving proceedifgysthe purposes of
paragraph 1.2 of this Schedule shall begin on #ie dn which such liability ceases to be contingertecomes capable of
being quantified

to the extent that the matter giving rise te Warranty Claim falls to be done in implementihg terms of this agreement
or any of the Transaction Documer

which arises as a result of, or would not harrgen but for, or a liability is increased as suieof any law, legislation, rule
or regulation not in force at the date of this agnent or any change in any law, legislation, ruleegulation with
retrospective effect after the date of this agreenw

which is capable of remedy, unless and unélBluyer has given the Sellers’ Representativeasst than 20 Business Days’
written notice within which to remedy such breack ghe Warrantors (or either of them) have failedd so within such
period.

CONDUCT OF CLAIMS

If any fact, matter or circumstance arises ¢Wlshall include the circumstances where any cigimade against the Buyer, any other
member of the Buyer’'s Group or any member of they@aGroup by any third party (provided always tivaere a claim is made
against any member of the Target Group, the Big/amiare of such claim) which will, or which is reaably likely to, give rise to a
Warranty Claim by the Buyer against the Sellers tihe Buyer shall

(@)

(b)

give written notice of such potential Warra@aim and the facts, matters or circumstancesinglalhiereto to the Sellers’
Representative within 20 Business Days of becorammgre of any such fact, matter or circumstal

subject to any obligations of confidentialitwed to any third party, keep the Sellers’ Represtéarg reasonably informed
and liaise with the Selle Representative as to the progress of any such fmitévarranty Claim

104



9.2

10

11

12

13

(c) as soon as reasonably practicable, discloeet8ellers’ Representative any material developsn@tating to such
potential Warranty Claim or the facts, mattersiczumstances which will, or which is reasonablelikto, give rise to the
potential Warranty Claim; ar

(d) subject to the Buyer and the relevant membén@Buyers Group being entitled to employ its own legal advs and beir
indemnified and secured to its reasonable satisfably the Sellers against all liabilities, costspenses, damages and
losses (including, without limitation, the costsitsflegal advisers) suffered or incurred in corioecwith any such
potential Warranty Claim, take, and shall procina £ach member of the Buyer's Group shall takeeakonable steps so
as to recover or minimise or resolve such facttenatr circumstances which relates to the potekifairanty Claim

PROVIDED THAT nothing in this paragraph 9.1 shall require the@wyr any other member of the BuyeGroup to take or refra
from taking any action which it considers, actiegsonably and in good faith, would materially addessely affect the goodwill or
bona fide commercial interests of any member oBhger’'s Group.

To the extent that the Buyer does not compt e notice provisions of this paragraph 9, sadire to comply does not affect the
rights of the Buyer in respect of a Warranty Claiave that to the extent such non-compliance ineseti® loss to any member of the
Target’'s Group in respect of the subject mattesumh Warranty Claim, this increased loss will netrécoverable by the Buyer under
the Warranty Claim

REDUCTION IN CONSIDERATION

If any amount is paid by the Sellers pursuant Waaranty Claim or Tax Warranty Claim or Tax Clainetamount of such payment
shall be deemed to constitute a reduction in tmsideration payable under this agreement.

NO TERMINATION OR RESCISSION

The Buyer shall not be entitled to terminate ocired this agreement.

NO LIMITATIONS FOR FRAUD

Nothing in this Schedule will have the effect ahiiing or restricting any liability of any Sellem respect of a claim arising as a result
of any of fraud, fraudulent misrepresentation dfukconcealment on the part of any of the Sellarsy member of the Target Group
or any of their respective officers, employeesduisers.

MITIGATION

Nothing in this agreement shall relieve the Buyfeairly common law or other duty to mitigate any Jdsility or damage suffered
incurred by it.
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SET OFF

Save as specifically provided in this agreemerih @ny of the Transaction Documents and save texbent any deduction or
withholding is required by law, the Buyer herebyiwvea and relinquishes any right of set off or ceuctaim, deduction or retention
which the Buyer might otherwise have in respeamf Warranty Claim or Tax Warranty Claim.
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SCHEDULE 6

Completion Accounts

DEFINITIONS

For the purposes of this schedule the followingritédns shall apply

“Adjusted Consideration” means the consideration for the Shares, calculatadcordance with Part 2 of this Schedule 6 by
reference to the Completion Accounts;

“Business” means the business of each member of the Targepro

“Cash” means the cash balances of the Target Group ats ls@oks and records as at the date of Completion;

“Completion Statement” means a statement of the Net Working Capital artdiéét of the Target Group, as derived from the
Completion Accounts and presented in the form seabPart 4 of this Schedule 6;

“Debt” means in respect of the Target Group:

(@)
(b)

()
(d)
(e)

()
(9)
(h)

(i)

all obligations in respect of borrowed money omnlear advances (whether secured or otherw

all obligations in respect of letters of creftitit excluding those balances reflected in tradditors and accruals in the
Completion Accounts) and bank’ acceptances issued for the account of the Targeif

all obligations arising from cash/book overdra
all liabilities under hire purchase or other finaragreement:

the fixed sum of £250,000 in respect of aleassstoration costs in connection with the Penaiye_Property as set out in
the Savill's Report contained at reference K.8&efData Site (which shall include, without limitat removal of asbestos
to the extent that this removal is not completddrgo Completion)

any change of control transfer fees in respectalfd-Kitty;
all Transaction Expense

all obligations (determined on the basis otiaktnot notional, obligations) with respect tceirgst rate protection
agreements, interest rate swap agreements orinteegst rate hedging agreements or arrangernr

all obligations under any derivatives, or dative type arrangements, where there is an econexpiasure to the Target
Group, whether or not specifically covered by ttegicounting policies; ar
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@) all sums agreed and invoiced within 50 Busineays after the date of Completion, to the exteaythave not been paid by
GSK at the date of Completion in respect of Hosigkr volume shortfall penalties for the perioduly 2013 to the date of
Completion will be treated as a Cash like item aildaccordingly reduce Deb

(k) £60,000 and any other obligations under any agreemiéim Crown Crest to pay rebates for periods uf fuly 2013

)] £8,240 in respect of backdated rent for the Bosiite

(m) a fixed sum of £7,000 for payment of 50 pertadrihe stamp duty land tax regarding the revesmip lease of the Kellogg’
Site; anc

(n) all liabilities in relation to Corporation Taglating to the period up to and including the d#t€ompletion. For the

avoidance of doubt, this figure will be net of angtalment payments made up to the date of Conople

all such items being at their full redemption vaduel grossed up for any accrued interest, earlyrapnt penalties or break fees
the date of Completion;

“Debt Difference” means Net Debt less Estimated Net Debt (expressadagative if Estimated Net Debt exceeds Net)Debt
“Estimated Net Debt” means £4,128,000;

“Estimated Working Capital” means £814,000;

“Independent Accounting Firm” has the meaning set out in paragraph 5 of PartiRioSchedule;

“Last Consolidated Accounts” means the audited consolidated balance sheet dfttgeet Group as at the Last Accounts Date, the
audit and consolidated Target Group cashflow statgsiand the audited consolidated profit and lossumnt of the Target Group
made up to the Last Accounts Date and, in each tasauditor’'s and director’s reports and notesdbn;

“Net Debt” means a sum equal to the amount of Cash less Bgltessed as a negative if Debt exceeds Cash);

“Net Working Capital” means a sterling sum equal to the aggregate adffeims under the heading “Net Working Capital” ie th
proforma of the Completion Accounts and Complettatement at Part 4 of this Schedule;

“Stock” has the meaning set out in paragraph 3.1 of Pairttis Schedule;
“Target Working Capital” means £625,000;

“Transaction Expenses’means in respect of expenditure incurred prioram@letion and not already settled at Completiontiwie
accrued for or not:
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(a) all expenses incurred by the Company relatintyé sale of the Shares including any bonusetifing sale, retention,
change of control or other similar bonuses) or savee payments that become payable to employeasyomember of the
Target Group as a result of the acquisition;

(b) to the extent applicable, any employment, plhprosimilar related taxes attributable to the amis payable in respect of
the bonus or severance payments set out in (a)ea

“Working Capital Difference” means Net Working Capital less Estimated Workingitah(expressed as a negative if Estimated
Working Capital exceeds Net Working Capital).

PART 2 - PREPARATION AND DETERMINATION OF THE COMPL ETION ACCOUNTS

Within 50 Business Days after the date of Conmethe Buyer shall prepare a draft of the ConipleAccounts and a draft of the
Completion Statement and submit both for approvaihée Seller Representative

Within 20 Business Days of the receipt by thdesgl Representative of the draft Completion Acdsuand the draft Completion
Statement, the Sellers’ Representative shall infisBuyer in writing (the Sellers’ Disagreement Notice”) of any disagreement
that the Sellers may have with any item recordedein that they believe contains an arithmeticahathematical error or that was
not in compliance with the accounting policiesfseth or referred to in Part 3 this Schedule togethith details of such
disagreement. If the Buyer does not receive a iSellasagreement Notice within such timeframe tlanh drafts shall be the
Completion Accounts and the Completion Statementhfe purposes of this Schedt

All items reflected in the draft Completion Acesi and the draft Completion Statement that aralisputed by the Sellers’
Representative pursuant to paragraph 2 above wathiBusiness Days of receipt of the draft Compitefiacounts and the draft
Completion Statement shall be deemed to be agrestdecepted by the Selle

If the Sellers’ Representative informs the Buyeigccordance with paragraph 2, that he doesauspd an item recorded in the draft
Completion Accounts and the draft Completion Staetithe Sellers’ Representative and the Buyet bbld discussions in good
faith with a view to agreeing any particular itemrélation to the Completion Accounts or the CortipteStatement, the amount and
nature of which has been specified by the SelRegresentative in accordance with paragraph 2 athosech agreement is reached
as to a disputed item and is confirmed in writitygthoe parties, it shall be final and binding on plaeties as to all items on which
agreement has been react

Any disputed item which remains unresolved 20iBess Days after receipt by the Buyer of the S&llBisagreement Notice shall,
the request of either the Buyer or the Sellers'rBggntative, be referred for final determinatiommandependent firm of chartered
accountants of favourable national reputation witherience in finance, public company accountiogyglex business transactions
and the resolution ¢
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disputes arising from those transactiofithdependent Accounting Firm” ), nominated jointly by the Buyer and the Sellers’
Representative or, failing such nomination withiBisiness Days after a request by either the Bowtre Sellers’ Representative,
such firm shall be nominated at the request ofeithe Buyer or the Sellers’ Representative byPtesident for the time being of the
Institute of Chartered Accountants in England aralé4. The Independent Accounting Firm shall aebqerts and not as arbitrato
Subject to the limitations of paragraph 10 of fd@t 2 and in the absence of manifest error, itssdms shall be final and binding on
the parties. Any decision made by the IndependenbAnting Firm shall be made solely on the basth@fnformation provided to
by the parties pursuant to paragraphs 8 and 9Pt 2 who shall apply the provisions of thiseggnent when making their
determination

Any item that was previously disputed pursuargdoagraph 2 and not resolved pursuant to paragrapid that is not included
among the items referred to the Independent Acaogifiirm pursuant to paragraph 5 and not subsetyusmbmitted within 5
Business Days after the Written Memorandum is sttechpursuant to paragraph 8(a) shall be deembd &greed and accepted by
the Sellers

All costs incurred by the Sellers in reviewinglagreeing the Completion Accounts and the CompieSitatement shall be borne by
the Sellers and all such costs incurred by the Bsigell be borne by the Buyer. The fees of the pedelent Accounting Firm shall be
payable by the Buyer and the Sellers in such ptapw as the Independent Accounting Firm determfoesailing such
determination equally by the Sellers on the onaltsard the Buyer on the other har

In any proceedings before the Independent Acaogifiirm, each party shall have the right, anchatrequest of the Independent
Accounting Firm, the obligation, ti

(a) submit, within 10 Business Days after the Irefefent Accounting Firm has been appointed, a writtemorandum stating
its position or positions with respect to each disg item or amoun

(b) present evidence by written submission or testimafnyitnesses and experts; €

(c) prior to the rendering of any decision by thddpendent Accounting Firm, to submit a final meanoium in reply to the

claims made by the othe

Each party shall co-operate fully with the othed, in particular, subject to the Sellers’ Repnéative being able to make such
reasonable provision for the protection of confiildror material information as the Buyer may ressdady require, the Buyer shall
permit or procure that the Target Group shall peth@ Sellers’ Representative and his adviserat@ heasonable access to records
or information belonging to the Target Group or Bwg/er (as appropriate) which the Sellers’ Repregame may reasonably require
for the purpose of resolving the disputed ite
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10

11
12

13
14

If the Independent Accounting Firm determines thdisputed item contains a mathematical orrastfcal error or that the recording
of the disputed item in the draft Completion Acctsuor the draft Completion Statement was not iroetance with the accounting
policies set forth or referred to in Part 3 of tBishedule and/or determine any other disputed iigdating to the draft Completion
Accounts, then the Independent Accounting Firmlgkalse the draft Completion Accounts and/or theftdCompletion Statement to
correct the effects of the arithmetical or mathecaderror or other disputed items and to the mimimextent necessary to cause the
relevant disputed amounts reflected in the drafn@letion Accounts and the draft Completion Staten@comply with the
accounting policies set forth or referred to intRaof this Schedule 6 then such drafts shall kedbmpletion Accounts and the
Completion Statement for the purposes of this Saleed he Independent Accounting Firm shall not maikg other changes or
revisions to the draft Completion Accounts and td@afmpletion Statement, save to correct a dispiteed which has been
determined

All decisions of the Independent Accounting Firnalsbe rendered in a reasoned, written opin

Any determination of the Independent Accountiign may be enforced in any court of competensglidtion, but the substance of
its determination (save in the case of manifestreghall not be subject to further review in angts proceeding

The Adjusted Consideration shall be calculatechasltash Payment plus the Working Capital Differgulos Debt Difference

Within 5 Business Days of the agreement or detetion of the Completion Accounts and the CompleStatement pursuant to this
Schedule 6

€)) if the Adjusted Consideration exceeds the amofithe Cash Payment, the Buyer shall pay to #le& in cash the full
amount of any such excess and the Sellers shalhtitted to receive such amount in the proportieetsopposite their
respective names in column 5 of Part 1 of Schetiude

(b) if the Adjusted Consideration is less thandh@unt of the Cash Payment, the Buyer shall bédeshto deduct the full
amount of any such shortfall from the Retention Swch that this amount shall not be paid to thée&epursuant to
paragraph 3 of Schedule

PART 3 - ACCOUNTING POLICIES

HIERARCHY OF ACCOUNTING POLICIES

The Completion Accounts shall be drawn up itoadance with the principles, policies, procedunesstments and categorisations
that appear, and in the order shown, bel

(a) the specific accounting treatments set out in pagdts 2 to 4 (inclusive) of this Part

(b) to the extent not covered by paragraph 1.1§ay@, (and only to the extent that such principbedicies, procedures,
treatments and categorisations are compliant WKH3AAP) the accounting principles, policies, proasss, treatments a
categorisations adopted by the Target Group asutén the notes to the Last Consolidated Accouarsd
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(c) to the extent not covered by paragraphs 1.1(ajgb)labove, in accordance with UK GAAP as at thie @& Completion

ACCOUNTING BASIS

The Completion Accounts will be prepared as atelafsbusiness on the date of Completion and ascl §ime were a normal year
end reporting date for the Target Group and dseiferiod from 1 July 2013 to the date of Compieti@s a financial period of the
Target Group for accounting and tax purposes.

SPECIFIC ACCOUNTING POLICIES
Stock

€) Stock shall comprise ingredients, packagingkwoe-progress and finished goods (togetfi&@tock” ) and shall be valued
on the basis of the lower ¢

0] actual cost of ingredients, packaging and diesd indirect manufacturing cost, based on theadgiurchase cost;
and

(i) net realisable valut

(b) Stock shall be counted on Saturday 31 May hadstock count shall be conducted by the Targeti&rohe Stock count
will be of all Stock held at the Properties andlisha performed in accordance with the Targetdrmal and annual physic
stock take procedures. The Buyer shall be entideabserve the stock count and to perform testing eample basis of the
counting of items of Stock. The Sellers undertakedrry out the stock count accurately and to medlidocumentation and
evidence relevant to the process. The Buyer reseheright to perform a stock count or check siwmints at third party
warehouses at a later de

(c) A provision shall be made in respect of anyéaients or packaging (either stated on the balaheet at the date of
Completion, or for which an obligation to purchaseh material from a supplier exists) of 100 pet.cef the carrying
value of the item less any sums recoverable ung&gomer indemnities if the iter

0] has exceeded the sta“use-by” “best befor” or “due by’ date (as specified by the manufacturer of the it

(i) will exceed the stated “use-by”, “best beform”“due by” date (as specified by the manufactofehe item) before
the next production run in which the material isestuled to be use

(iii) was uniquely used in the manufacture of a finisipeads item that has been delisted by any Targeifis@ompan
and where there is no bona fide intention -launch;

(iv) has a goods receipt date of 12 months or refere the date of Completion after allowing foraanount of raw
material that can demonstrably be used in serviaimysetting up existing production lines in theni@gnths
following the date of Completion; «
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(v) cannot be used in a production run due to eitlgerspected, or known, quality or other technicalés

(d) For all finished goods products (both Targed@r brands and retailer own label products), ageiGent. provision less
any sums recoverable under customer indemnitidstshanade for any item the

() cannot be sold to a customer due to either a steshear known, quality or other technical iss
(i) has exceeded the sta“use-by”, “best befor” or“due by’ date (as specified on the product); i

(iii) has less remaining life (according to thetsth“use-by”, “best before” or “due by” date spéaif on the product)
than is accepted by customers that list that iteéon the avoidance of doubt, any 100 per cent piavim this
instance shall be reduced by the actual realisaties for such finished goods, in the event thaagreement is
reached with any customer to purchase such finigbeds or the finished goods can be reworked ialteable
stock prior to the date referred to in paragrafekdw.

(e) For all retailer own label finished goods produmtsy:

0] a 50 per cent. provision shall be made for &@m that is expected to have less remaining &fee¢rding to the
stated “use-by”, “best before” or “due by” date aified on the product) than is accepted or agreecustomers
that list that item, within eight weeks of the dafeaCompletion according to the latest bona fideséorecast, but
provided always that (1) if a customer has commiitewriting to buy such item at a higher pricertliae 50%
provision, such item will be included at the higpeice agreed with such customer and (2) if the ibtentains
ingredients that can be used in an alternativeypripdhe relevant item shall be included at the obsuch

ingredients; ani

(i) a 25 per cent. provision shall be made for @agn that has a stock level at the date of Corigridhat exceeds the
bona fide forecasted sales of that item in theesixtweeks following the date of Completi

()] Except as specifically set forth above, provision$tock shall be made as provided in paragrapfb)labove
3.2 Trade Debtor:

€) Trade debts shall be recognised in accordaitbethe revenue recognition practice adopted byTéuget Group in the
preparation of and set out on the face of the Castsolidated Account
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3.3

(b)

()

(d)

()

(f)

The provisions for trade debtors shall be datewdl as provided below in this paragraph 3.2 arghragraph 3.3(b), having
taken into account debit notes received from custsrand relevant corresponding accruals as appteg

0] a 50 per cent. provision shall be made fotralle debtors that are between 90 and 120 dayis @ags inclusive)
beyond the invoice due date;

(i) a 100 per cent. provision shall be made for atlérdebtors which ar
(A) more than 120 days beyond the invoice due dai
(B) insolvent; or
© the subject of insolvency proceedin

The provisions of paragraph 3.2(b) above abgestito adjustment in the event of written confition from the customer
that the invoice will be paid, in which case novpstmn will be made, and are subject to the netoffgpf retention of title
claims or other custonrs right of offset

All legitimate customer deductions (irrespeetof age) that are included within the trade debb@lance are accrued at
100 per cent. of value, save to the extent otherafeady accrued elsewhere in the Completion Attso

Subject to the other provisions of this parpbra.2, trade debtors shall be shown at their l@oo&unt after deduction of
any settlement discount, volume discounts and tnedés, save to the extent that any such crediisgnised elsewhere in
the Completion Account:

Customer multi-buy, rebates and over-rider jgmns shall be calculated on a basis consistetht thhe agreement or
arrangements between the Target Group and thensestmncerned, save to the extent that any sudt csegecognised
elsewhere in the Completion Accounts. These prorsivill be calculated on the assumption that tlopg@rtion of the
relevant performance trigger achieved to datentakito account the current forecast for the rael¢eastomer’s trading
year, will continue to the end of the period of tekevant agreement or agreeme

Other Debtors and Prepayme

(@)

(b)

All items classified as prepayments shall showa teflection of the advance payment of liabilittgsich have arisen in tl
normal course of busines

No debtors will be recognised or included in re@latio claims by any Target Group Company againgplgrs, save to th
extent that can be reasonably supported by docameetidence as to a legally binding obligatiomtake paymen:
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3.4

()

(d)

Any sums recoverable from an Insurance Companlggdarget Group, as supported by satisfactory dectamy evidence
and not yet paid will be include

The sum recoverable from GSK in respect of idksl jar volume shortfall penalties to be includechet debt in the
Completion Accounts shall be calculated as setroparagraph (j) of the definition of “Debt” in gagraph 1.1 of this
Schedule 6

Trade creditors, other creditors and accr

(@)

(b)

()

All amounts owing and outstanding to suppl@rgoods (including suppliers of ingredients andiqaeing) and services
which have been received by the Target Group atidite of Completion (net of any credit notes doenfisuppliers) shall
included in Creditors

A fixed sum of £250,000 in respect of dilapidas at the Penny Lane Property shall be includedside creditors and
accruals as a Net Debt item in the Completion Aotsu

The Completion Accounts shall include all liabé#iand accruals required to be reflected therepabggraph 1.1(b) of P:
3 of this Schedule, including, without limitatioand whether required by paragraph 1.1(b) or notyuals for the
following, which shall be made in the Completioncéants, in each case whether or not due for payorenoiced:

0] any fees or costs associated with the early tetinimaf any debt or other borrowings (to the extig is not take
account in the amount comprising Del

(i) any interest in respect of existing loans oefpurchase or leasing agreements (to the extribken into account
in the amount comprising Deb

(iii) full provision shall be made for all tax (ihming payroll taxes and VAT) in respect of theipdrup to Completion
less any unpaid qualifying claim for R&D tax reli

(iv) full provision for tax as outlined in paragtap.4(c)(iii) above shall include relief for corpion tax and for any
deferred tax asse

(v) full provision for corporation tax will be magdeet of any tax losses only to the extent theyaamslable under
current law;

(vi) a corporation tax deduction shall be includedespect of any costs borne by the Target Growgmnnection with
the sale and purchase of the Shares and the téiims agreement and/ or any agreements entereginsuant to
this agreement, save to the extent that the Bsyadvised by PwC that the relevant invoices areoqioration ta
deductible
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(vii)
(viii)

(ix)

)

(xi)
(xii)

(xiii)
(xiv)
(xv)

(xvi)

(xvii)
(xviii)

(xix)

(xx)

full provision for any interest costs arising frarar-payment of section 455 ta

all marketing costs incurred, including alggal or administrative costs, with the on-goingisération or
maintenance of Target Grc’'s trade marks

any unpaid expenses and advisers (includingritial, legal and actuarial) fees, costs and esggeim connection
with the matters contemplated in this agreementthedther Transaction Documer

any unpaid professional and other adviserseesps and fees (including of accountants, bookeksefawyers,
actuaries and surveyors) in respect of advice andces to any member of the Target Group or athefSellers
for which a member of the Target Group is or mayiddde;

the full value of any settlement agreement payabksach Sellel

a pro rata (by time) amount in respect tocainmissions and staff bonuses and incentiveshéopériod from the
Last Accounts Date to the date of Completion basethe actual results from that period, the foresthsesults
from Completion to the last day of the Target Grel@913/14 financial year (both dates inclusive) any non-
financial targets required under the conditionsnteand criteria of the relevant bonus arrangem

all incurred employee expenses (whether or notnedy;

the cost of the net hours owed to the Tafgetup’s employees under the Target Group’s netalisad hours
working arrangement:

all consultant’ costs and retainer fee

all employer liability claims (equivalent &y excess payable under the applicable insurasiagy pr for the full
amount in the absence of an insurance policy) wterdiability by the employer is deemed by instig counsel
for the employer reasonably likely to be greatantB0 per cent

any unpaid contributions in respect of the Schel
all rent payable

any amount in respect of any deficit on amytular type of pallet (save that if the relevpatiet provider allows
for the surplus on one type to be set off agairdgfeit on another type such set off shall be goblor this
purpose)

all trade or marketing support, rebates orraiders earned or owing (whether or not due fompant) to retailers,
wholesalers, buying consortia, contract caterecslleducation authorities, distributors, custonaers end
customers
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all commitments to purchase goods and servicethat been received but not invoiced and are whided in th

(xxi)
Creditors above

(xxii)  all known or reasonably estimated liabilgiéor any known claims that arise from events ogagron or before the
date of Completion; an

(xxiii) the sum of £32,000 in relation to a Mastasls credit note in other creditors to be included@n ‘Otheritem in the

Completion Accounts in the Completion Accout

POST BALANCE SHEET EVENTS

In determining which items and amounts are to bkided within the Completion Accounts there shalkéken into account in
respect of events occurring after Completion, tiiermation available up until the date of the defivof the Sellers’ Disagreement
Notice in respect of the draft Completion Accouantsl draft Completion Statement under paragraphPadf2 of this Schedule only
insofar as it provides evidence of the state dieffof the Target Group as at close of businesb®uate of Completion. No account

shall be taken of information becoming availabkera$uch date.
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PART 4 — FORM OF COMPLETION ACCOUNTS

Completion Accounts and Completion Statement

Net

Completion Working
£00C Accounts Capital Net Debt Other
Fixed asset:
Plant and machinet X X
Other tangible asse X X
Investments X X
Goodwill X X
Infrastructure XX XX
Net Working Capital items
Stock X X
Trade debtor X X
Other debtor? X X X
Trade creditors and accru# xX) xX) xX)
Other creditors (X) (X) X) (X)
Deferred ta> X
Bonuses (X) (X)
Net Working Capital items total XX XX
Net Debt items
Corporation tay xX) xX)
Cash and ban X X
Hire purchast (X) (X)
Net Debt items total XX X XX X
Total XXX XX XX XX
Completion Statement
Net Working Capita XX
Net Debt XX

Note 1: The sum recoverable from GSK in respeéiaticks jar volume shortfall penalties shall belirded in Other debtors as a Net D
item, calculated as set out in paragraph (j) ofdéinition of “Debt” in paragraph 1.1 of this Schae 6.

Note 2: A fixed sum 0£250,000 in respect of dilapidations at the Penaiyel property, a fixed sum o £00 in respect of the stamp duty |
tax regarding the reversionary lease of the Kello&ite and sums payable in respect of the HelttyiKihange of control transfer fees, shall
all be included in trade creditors and accrualSetsDebt Items. £8,240 in respect of backdatedaarthe Boston Property will also be
included in trade creditors and accruals as a Nét Rem.

Note 3: A sum 0£60,000 and any other obligations under any agraemigh Crown Crest to pay rebates for periodsaifh July 2013 shall
be included in other creditors as a Net Debt itArfixed sum of £32,000 in relation to a Masterfo@tedit note in other creditors to be
included as an Other item.
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SCHEDULE 7
Earn Out

DEFINITIONS
For the purposes of this Schedule 7, the follovdafinitions will apply:

“Accounts” means the financial statements for the 52 weelogemnding 1 July 2016 which shall comprise a paiid loss account
and an opening and closing balance sheet for thateek period;

“Achieved EBITDA” means the EBITDA of the Target Group during thenEaut Period calculated in accordance with pardgdap
below;

“Business Plan”means the business plan of the Target Group cattamthe Vendor Due Diligence Report produced BMG
dated 7 February 2014 as updated by referencetdwio Year Capex Plan contained at reference Kfi8&eoData Site;

“Earn-Out Consideration” means the aggregate additional consideration payabthe Shares which shall comprise of the
Retention Sum and (if applicable) the First AddiabPayment and the Second Additional Payment;

“Earn-Out Period” means the period of 52 weeks ending 1 July 2016;

“EBITDA” means the Target Group’s earnings before intei@stdepreciation and amortisation (expressed imgs sterling) and
calculated in accordance with paragraph 4 below;

“End Date” means, if there are any Retention Claims (as defimelause 11.4), the date on which clause 11plies

“Excess EBITDA” means the Achieved EBITDA less the Target EBITDAigh shall be zero if Achieved EBITDA is less than
equal to Target EBITDA);

“Finally Determined” means either:

€) agreed in writing between the Sel’ Representative on the one hand and the Buyer oothiee hand; o

(b) determined pursuant to paragraph 3.3 and 3.5 9bihedule

(c) determined pursuant to clause 19 of this agreeme

(d) in the case of such disputes in respect oChimpletion Accounts which may be determined byratependent Accounting
tl;:{;nsp::l;]rsgar;t to the provisions of this Schedudgedmined by an Independent Accounting Firm pursteaparagraph 3 of
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“First Additional Payment” means an amount (in pounds sterling) equal to 4.X86e Excess EBITDA;

“Independent Accounting Firm” has the meaning set out in paragraph 3.5 of thie@de;

“Maximum Withholding Amount” means the sum of £4,000,000;

“Notice of Arbitration Dispute” has the meaning set out in paragraph 5.6;

“Retention Deduction” has the meaning set out in paragraph 3.19 of dtiedle;

“Retention Sum” means the sum of £11,956,000 or such lesser stemaaed in accordance with the terms of this agedm
“Second Additional Payment” means an amount (in pounds sterling) equal to @atd EBITDA less the Target Excess) x 0.6778;
“Sellers’ Representative” means Robert Unsworth, being one of the Sellers;

“Shares” means the 500,000 ordinary shares of £1 each icathi¢al of the Target;

“Statement” has the meaning set out in paragraph 3.1(a) ofstiiedule;

“Target EBITDA” means the sum of £12,750,000;

“Target Excess” means the sum of £14,859,000;

“Target Shortfall” means an amount (in pounds sterling) equal to grgéek EBITDA less the Achieved EBITDA,;

“Year One” means the period commencing on 28 June 2014 aridgeod 26 June 2015; and

“Year Two” means the period commencing on 27 June 2015 andgead 1 July 2016.

EARN OUT CONSIDERATION

Subject to the provisions of this Schedule, thedghall pay the Earn-Out Consideration to theeBels further consideration for
the sale of the Shares on the days specified egpaphs 3.21 and 3.22 of this Schedule.

EARN OUT STATEMENT AND PAYMENT OF THE EARN OUT CONS IDERATION
The Buyer shall, within 40 Business Days of the ehthe Earn Out Period, send to the Se’ Representative
(a) a statement of the Ee-Out Consideration* Statemen” ); and

(b) supporting documentation showing how the I-Out Consideration was calculatt
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

Within 20 Business Days of the receipt by thle®s’ Representative of the Statement, the SIRepresentative shall inform the
Buyer in writing of any disagreement that he mayehaith any item recorded therein that he belie@#ains an arithmetical or
mathematical error or that was not in complianci wie accounting policies set forth in paragrati this Schedule

All items reflected in the Statement that avedisputed by the Sellers’ Representative pursteaparagraph 3.2 above within 20
Business Days of receipt shall be deemed to becdgned accepted by the Sellers and shall be firhbanding on the Partie

If the Sellers’ Representative informs the Bujreaccordance with paragraph 3.2, that he doeacecept an item recorded in the
Statement, the Sellers’ Representative and therBhal hold discussions in good faith with a vimwreaching agreement in respect
of the matters in dispute in the Statement. If sagteement is reached as to a disputed item azwhfgmed in writing by the parties,
it shall be final and binding on the parties aaltdtems on which agreement has been reac

Any disputed item which remains unresolved 25iBess Days after receipt by the Sellers’ Reptatiga of the Statement shall, at
the request of either the Buyer or the Sellers'rBggntative, be referred for final determinatiommandependent firm of chartered
accountants of favourable international reputatiith experience in finance, company accounting, gembusiness transactions, .
the resolution of disputes arising from those tagtisns (‘Independent Accounting Firm” ), nominated jointly by the Buyer and
the Sellers’ Representative or, failing such noramawithin 5 Business Days after a request byegithe Buyer or the Sellers’
Representative, such firm shall be nominated atdfjgest of either the Buyer or the Sellers’ Regmestive by the President for the
time being of the Institute of Chartered AccoungantEngland and Wales. The Independent Accoutiitimg shall act as experts and
not as arbitrators. Subject to the limitationsaétin paragraphs 3.7 and 3.8 and in the absencmnifest error, its decisions shall be
final and binding on the partie

Any item that was previously disputed pursuargaragraph 3.2 and not resolved pursuant to pgwhd.4 and that is not included
among the items referred to the Independent Acdogifitirm pursuant to paragraph 3.5 and not subsgtlyugubmitted within 5
Business Days after the Written Memorandum is sttethpursuant to paragraph 3.10(a) shall be ded¢oled agreed and accepted
by the Sellers

The Independent Accounting Firm shall review dacide only those specific disputed items anduantsothat are presented to it
pursuant to paragraph 3.5 and shall make its deciilely on the basis of the facts and the prep@mte of the other evidence
provided to it.

The Independent Accounting Firm shall not hi#gmeeauthority to resolve any claim by the Sell@spresentative pursuant to
paragraph 5 of this Schedu

All costs incurred by the Sellers in reviewaryd agreeing the Statement shall be borne by thers$Sand all costs incurred by the
Buyer in preparing and agreeing the Statement bledborne by the Buyer. The fees of the Indepenflecbunting Firm shall be
payable by the Buyer and the Sellers in such ptapw as the Independent Accounting Firm determfoesailing such
determination equally by the Sellers and the Buy
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3.10

3.11

3.12

3.13
3.14

3.15

3.16

In any proceedings before the Independent éing Firm, each party shall have the right, anthe request of the Independent
Accounting Firm, the obligation, t

(a) submit, within ten (10) Business Days afterltidependent Accounting Firm has been appointedijtteen memorandum
stating its position or positions with respect &ale disputed item or amoui

(b) present evidence by written submission or testimafnyitnesses and experts; €

(c) prior to the rendering of any decision by thddpendent Accounting Firm, to submit a final meanoium in reply to the

claims made by the othe

Each party shall co-operate fully with theestand, in particular, subject to the Buyer beiblg@o make such reasonable provision
for the protection of confidential information &&tBuyer may reasonably require, the Buyer shathfieor procure that the Target
Group shall permit the Sellers’ Representative liaddvisers to have reasonable access to recondfoonation belonging to the
Target Group or the Buyer (as appropriate) whiehSkllers’ Representative may reasonably requirthéopurpose of resolving the
disputed items

If the Independent Accounting Firm determitieeg a disputed item contains a mathematical ¢nragtical error or that the recording
of the disputed item in the Statement is not in pli@mmce with the accounting policies set forth arggraph 4, then the Independent
Accounting Firm shall revise the Statement to axirtiee effects of the arithmetical or mathematerabr and to the minimum extent
necessary to cause the relevant disputed amodlesteel in the Statement to comply with the accognpolicies set forth in
paragraph 4. The Independent Accounting Firm stw@limake any other changes or revisions to theSttt.

All decisions of the Independent Accounting Firnalsbe rendered in a reasoned, written opin

Any determination of the Independent Accounfirm may be enforced in any court of competensgliction, but the substance of
its determination (save in the case of manifestreghall not be subject to further review in angts proceeding

The remedies provided for in paragraphs 3214 inclusive of this Schedule shall be the smié exclusive remedies of the Parties
with respect to claims, disputes, differences,antioversies that either Party may have with resfpethe preparation and calculation
of the Statement. Either Party may seek an injondth any court of competent jurisdiction to enfothe provisions of this paragraph
3.15 and neither Party shall claim in any suchrinfive proceedings that an injunction should noiskaed because the other party
has an adequate remedy in damages for a breabls giaragraph 3.1!

Subject to paragraph 6 of this Schedule gifAbhieved EBITDA equals the Target EBITDA, the Buwill pay the amount of the
Retention Sum to the Selle
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3.17

3.18

3.19

3.20

Subiject to paragraphs 4 and 6 of this Schedule Achieved EBITDA exceeds the Target EBITDAt is equal to or less than the
Target Excess, the Buyer will pay the following amts to the Seller:

(a) the Retention Sum; ar

(b) the First Additional Paymen

provided always that the maximum Earn-Out Constitargayable (including the Retention Sum) undés garagraph 3.17 (prior to
the deduction of any amounts permitted under thisement) is £14,456,000.

Subject to paragraphs 4 and 6 of this Schedule Achieved EBITDA exceeds the Target Excéiss,Buyer will pay the following
amounts to the Seller

(a) the Retention Sun
(b) the First Additional Payment; al
(c) the Second Additional Payme

provided always that the maximum Earn-Out Constitargayable (including the Retention Sum) undés iaragraph 3.18 (prior to
the deduction of any amounts permitted under thieement) is £15,956,000.

If the Achieved EBITDA is less than the Targ8TDA, the Retention Sum shall be reduced byraount equal to 1.7683 x the
Target Shortfall (Retention Deduction” ) provided that such Retention Deduction shalleateed the Maximum Withholding

Amount.
For illustrative purposes only, the following talsleows a worked example of the E-Out Consideratior

On Earn Ou
Proposed Deal Outlin- Agreed 2015/16 Target Upside/
£000 EBITDA Earn out Downsidt¢
Min Earn Out £10,48¢ £(4,000)
Earn Out Targe- Retention £12,75( £11,95¢ £ —
Additional Example £13,75( £ 1,18t
Target Exces £14,85¢ £ 2,50(
Max Earn Oui £17,07: £ 4,00(



3.21

3.22

4.2

On the Business Day following the submission ofS$tegement in accordance with paragraph 3.1 of3bieedule, the Buyer shall ¢
in cash to the Sellers an amount equal to the BartnConsideration showing in such Statement agglqedlyable by the Buyer to the
Sellers (‘the Initial Earn Out Payment” ). For the avoidance of doubt, the Initial Earn Bayment shall not, subject to the
provisions of paragraph 6 of this Schedule 7, be thar£7,956,000

Subiject to paragraph 6 of this Schedule, witli Business Days of the Statement submitteddardance with paragraph 3.1 of this
Schedule being Finally Determined, the Buyer spajyl in cash to the Sellers an amount equal to #ne-But Consideration payable
to the Sellers pursuant to this Schedule 7 les#itial Earn Out Paymen

ACCOUNTING POLICIES

For the purposes of calculating the EBITDA, thdédwing accounting policies, procedures, treatments categorisations shall apg
and in the order shown, belo

€) the specific accounting treatments set out in pagiy4.2 below
(b) the specific accounting policies set out in Annew this agreemen
(c) to the extent not covered by paragraph 4.1{d)4a1(b) and so far as not inconsistent with UKARAiIn accordance with

the accounting principles, policies, proceduresgtinents and categorisations adopted by the T&meip as set out in the
Last Consolidated Accounts (as defined in Sche@w@rd consistently applied both at the beginnirdjtAe end of the Earn
Out period; anc

(d) to the extent not covered by paragraphs 4.1(ajb¥dr 4.1(c) in accordance with UK GAAP as at tlage of Completior
The EBITDA shall be adjusted by the following exsitins, add backs and adjustme

(a) restructuring charges and any redundancy cost®o{raety cost savings) shall be exclud

(b) nor-cash charges for fixed asset or intangible asgediiments shall be exclude

(c) any costs or losses or gains associated wstodal of property, equipment or businesses (nabypfost savings) shall be
excluded;

(d) any corporate allocations and/or managemengelsarom the Buyer or the Buyer's Group, (othamtlthe Target Group)

shall be excluded, except for the following, whattall be subject in each case to an allowancenftation (but not for any
allowance in excess of inflation, save where bbthSellers’ Representative and the Buyer, actingaeably, agree that
additional services are required), (1) allocatiand charges provided for in the Business Plaral{8%ations and charges
costs or expenses incurred by a Buyer or a menflibeBuyer’s Group for the direct benefit of a m@mnof the Target
Group, (3) charges for the Target Group’s allocablare of group insurance, information technologgtber items
purchased for the Targ
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()
(f)

(9)

(h)
()
(k)
()

(m)

Group under group purchasing contracts), provitiatlduch allocations and charges do not exceechtirges incurred by
the Target Group in respect of the use of the samsamilar services prior to Completion (subjectrtfiation as set out
above) unless agreed in writing between the SélRepresentative and the Finance Director of CoteRayes Limited, ar
(4) charges for products or supplies made by theeBar a member of the Buyer’s group to the Tafgetup at prices and
on terms not more onerous than the prices and tenm¢hich such products or supplies are suppliethivgt parties prior ti
Completion;

any third party expenses relating to the Targeuuf's sale process shall be includ

new business resulting from or generated asalt of the Buyer's Group’s manufacturing capébsi during the Earn-Out
Period shall be treated as follov

0] where such new business is in respect of TaBgetip brands (including, but not limited to, ‘Ned¥’, but
excluding ‘Hello Kitty’) 100% of the sales margin will be applied towardsdhlculation of EBITDA, but provide
always that the manufacturing margin shall be lfierthenefit of the Buyer; ar

(i) where such new business is in respect of Bigy&roup brands, 50% of the sales margin will bdiegpowards th
calculation of EBITDA, but provided always that tmanufacturing margin shall be for the benefithaf Buyer;

purchasing synergies shall be for the accotittteBuyer save to the extent that the Targebie o demonstrate, at the
time the purchasing cost is fixed by the Buyeredevant member of the Buyer’s group, that it cadduire the same or a
similar product from a third party who is not a ntEmof the Buye's Group at a lower cos

paragraph 4.3 below shall apply in respect of eapitpenditure
profits arising from the release of provisions mader to Completion shall be exclude
profits and losses shall be calculated before exdiaary items (as defined in Financial Reportittgn8iard Number 3

costs relating to origination and listing fdesnew product launches are excluded except wieck items are annual or
recurring customer cost

the levels of remuneration for those of thel&slwho continue to be employed by the Target @following Completion
will be fixed at the agreed remuneration rateoséin the Employment Agreemen

any retention payments paid by or on behathefBuyer to employees of the Target Group in i@tato this transaction
shall be excludec
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4.3

(n)

(0)

(p)

(a)

(r

(s)

(t)

any profits or losses attributable to any comypar business acquisitions entered into by thgdaGroup after Completion
shall be excludec

any incremental costs or expenses incurreadinptying with any financial reporting, audit or ettsimilar requirements of
the Buyer, to the extent such reporting, audittbepsimilar requirements are more onerous thasetho which the Target
Group presently adheres, shall not be dedur

the fees, remuneration and pension contribatiomespect of any director or officer of the Tetr@Group nominated by the
Buyer, not being a full-time employee, shall notdeelucted unless such payment is properly relatsénvices provided by
such director or officer and which are reasonabtyuired by the Target Grou

any compensation or other payment for lossfiideor employment to any officer of the Targeto@p shall not be
deducted, save where the loss of office or employragses as a result of a breach by the officériobr her terms of
engagement or employme

consultancy costs shall only be deducted tcetttent that such costs are agreed by both then&én@irector of Cott
Beverages Limited and the Sel’ Representative (acting reasonab

any costs and/or liabilities incurred by a memt the Target Group but in respect of which ecessful claim under the
Warranties, Tax Warranties, Tax Covenant or Indéemis made against the Warrantors pursuant scatfieement shall
not be deducted; ar

any other adjustment as may be agreed in wrietween the Sellers’ Representative and the EeBRirector of Cott
Beverages Limited shall be ma

The Buyer and the Sellers agree as follows in @spfecapital expenditure during Year One and YR&o:

(@)

(b)
(©)

(d)

the capital expenditure budget of the Targeu@rduring Year One and Year Two shall not excele@d,000 ( Capex
Budget” ), with a limit of £1,000,000 during the Year On®&/éar One Budget” ) and a limit of £600,000 during Year
Two (“Year 2 Budget” );

the bottle blowing and pouch automation projectslvd undertaken in Year One within the Year Oneldet;

the replacement of R22 in the air conditioning siaitd chillers at the Penny Lane Property will béartaken as required
comply with relevant legislation and in any eveetdse the end of Year Two in accordance with a dalgeof maintenance
to be agreed with the Buyer;

each of the non-payback projects set out irthpex Budget to be undertaken in each of YeardddeYear Two shall be
carried out prior to the end of Year Two, unledseolvise agreed by the Buyer in writir
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()

(f)

(9)

(h)

further, the Sellers may undertake, or protiieecarrying out, of all other projects set outtia Capex Budget (other than
those referred to at paragraphs (b), (¢) and (dy&bprior to the end of Year Tw

the projects set out in the Capex Budget (idirlg, for the avoidance of doubt those referredttparagraphs (b), (c),
(d) and (e) above) shall be undertaken in accoaiih the capital constraints set out at paragfaplabove

to the extent that the projects referred tpaaagraphs (b) to (e) above are carried out wittdar One and/or Year Two as
specified and within the Capex Budget, all bena€itEBITDA from such projects will count towardsethalculation of the
Earn Out Consideration. If the Capex Budget is eded in carrying out such projects prior to the ehdear Two, the
benefits to EBITDA derived from expenditure in ess®f the Capex Budget shall be for the benefiheBuyer. The order
of priority of the projects referred to in (b) t@)@bove for the purposes of determining wheth@wooprojects fall within
the Capex Budget (and, as such, shall count towhedsalculation of the Earn Out Consideratiorgsdollows: (b), (c),

(d) then (e); an

for any new capital expenditure projects idadi following the date of this agreement and adri@ewriting in advance by
the Buyer and not set out in the Capex Budgeheaikfits to EBITDA from such projects will countatards the calculation
of the Earn Out Consideration after the deductioanoamount equal to 10% of the cost of capitahfeach such project
(which shall be for the benefit of the Buye

CONDUCT OF BUSINESS DURING EARN-OUT PERIOD

From the date of this agreement until 1 July 2@16 Buyer agrees the

(@)

(b)

it shall (except as expressly provided to thti@ry in this agreement or with the prior writansent of the Sellers’
Representative or as set out in the Business Bfgarate the business of the Target Group as at diréedirect subsidiary
of Buyer consistently with the Buyer’s operationitsfother businesses and subsidiaries and atleoBuyer’s applicable
policies and procedures, including without limitetj its policies relating to ethics, trading in @&iies, compliance with
laws, delegations of and restrictions on the egerof authority by officers and employees, cashagament and
accounting matters, pricing, procurement, marketmgduct promotion and advertising, labour and legmpent matters,
management of accounts receivable and payablenargstablishment of reserves, but the Buyer agmegsicknowledges
that, subject to their compliance with the foregpithe Management Sellers shall be responsiblthéoday to day
management of the Target Group as provided in thepective service agreements and in accordaribelvel Business
Plan; anc

it shall not and shall procure that neither amgmber of the Target Group nor any other memb#éreBuyer’s Group shall
(except as expressly provided to the contrary imalgreement or with the prior written consenthef Sellers’
Representative or as set out in the Business Blga)any steps in bad faith with the intent of diisting the Earn-Out
Consideration; an
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5.2

(c) any supplies made by the Buyer or a memben@Buyer's Group to the Target Group shall not laelenon more onerous
prices or terms than the prices or terms on whict oroducts are supplied by, or available frorndtparties to any
member of the Target Grou

Without prejudice to the generality of paradrdpl, from the date of this agreement until 1 Ad¢6, the Buyer shall procure (so far
as it is within its power to do so) that none df fhllowing shall occur in relation to any membétte Target Group without the pr
written consent of the Sell¢ Representative, save where such action is spdbjifexat out or referred to in the Business P

€) the entering into of any transaction by any fnenof the Target Group other than on normal aterigth commercial
terms;
(b) the disposal of any material part of the assetsdertaking of any member of the Target Grothgiwise than in the

ordinary and proper course of business, and thgnadriull open-market value on an arm’s lengthibasxcept for
dispositions of assets or properties in conneaiiith the replacement thereof; dispositions of aseefproperties reasonal
determined by the Buyer or any member of the Bisy@&roup to be no longer necessary for the condubtiedousiness of
the Target Group or that have fully depreciated;ghyment of dividends or distributions to the Buad sale and
leasebacks of properties or assets that are aambiortas capitalised leases under GA

(c) the diversion or redirection of the custom f @ustomer or client or business opportunity of aember of the Target
Group away from the relevant member of the Targeu@ to the Buye's Group;

(d) the development of any business by the Buyswitiin the Buyer’'s Group that competes with theibhass of any member
of the Target Group as carried on at Complet

(e) all intra-group transactions between any merbére Target Group and another member of the Bsiggroup shall be
undertaken on an a’s length basis and upon reasonable commercial

) any capital expenditure by any member of the TaByetp except in accordance with the Business |

(9) the passing or proposing of any resolutionttierwinding-up of any member of the Target Grougherpresentation of a

petition for an order for the winding up of any nimm of the Target Group unless the relevant membtre Target Group
becomes unable to pay its debts as they fall ddeadicensed insolvency practitioner has advisedriting that the
relevant member of the Target Group should be wam
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5.3

5.4

5.5

(h) the removal of any of the Management Sellaymftheir employment as an employee of the Targeu@®and/or the
removal of Robert Unsworth as a director of any tnerof the Target Group, save in accordance witstrvice contracts
executed by each of the Management Sellers witiiiméa Foods Limited on the date of this agreem

0] subject to paragraph 5.1, any material changearstiope or nature of the business of any memhkéedfarget Groug

@) except for pledges of shares as may be reqliyetie Buyer's lenders, the sale or any dispostielegal or other interest
in the whole or any part of its share capital (&f@m a nominee shareholding), or the allotmerissue of any shares, or
the grant of any option or right to subscribe foargs, or any other alteration or reorganisatioegapect of its share capit
in each case other than to a member of the F's Group;

(k) the appointment of a receiver or receiver arthager or administrator over the whole or any phits assets or
undertakings, but subject to the requirements ariéslof any director under the provisions of theolvency Act 1986
provided always that this provision does not impasen the Buyer or any member of the Buyer's Granmbligation to
financially support any member of the Target Groam

)] a change of its name or any member of the TaBgeup being prevented or restricted from beinlg &b use the names
“Aimia Food and the goodwill of the business otherwise caroiedinder that nam

Any dispute, difference controversy or clainsiag out of or in connection with this paragrapbhall be settled by arbitration
pursuant to clause 19 of this agreem

Within thirty (30) days after the Sellers’ Repentative actually becomes aware of any matevilaké to perform, or material breach
by Buyer of any of its covenants and agreemenpgiagraph 5.1 or 5.2, the Sellers’ Representatiaél sotify the Buyer in writing
describing the facts and circumstances of the eflagaterial breach or non-performance with readenadoticularity and in
reasonable detail to the extent at such time knivthe Sellers’ Representative, but provided alwthgs, subject to paragraphs 5.6
and 5.7, any delay or failure of the Sellers’ Repraative to give notice to the Buyer under thimgeaph 5.4 shall not affect the
Buyer's liability for a breach of paragraph 5.1 or ¢

If a notice shall be served by the Sellers’i@sgntative pursuant to paragraph 5.4 above, follpweceipt of such notice, the Buyer
shall have an opportunity to cure the alleged bremgerform the allegedly unperformed covenaragreement to the reasonable
satisfaction of the Sellers’ Representative andBiinger and the Sellers’ Representative shall nagwtn good faith to resolve any
disagreement that they may have as to it. If theyasle to resolve the matter in a manner whickheéaeasonable satisfaction of the
Sellers’ Representative, does not diminish the E2auhConsideration, such resolution shall be reedrid writing and signed by the
Buyer and the Selle’ Representative and shall become final and bindimthe Buyer and the Sellers in accordance witteitss.
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5.6

5.7

6.2

If the Buyer shall not have cured an allegezhbn or performed the allegedly unperformed olibgath respect of any of its
covenants and agreements in paragraph 5.1 or 8/@rahe Buyer and the Sellers’ Representativel siohlotherwise have resolved
any disagreement that they may have in respettoof or before the first to occur of the 180th détgr the date on which notice of
such breach or non-performance was delivered teBagd the End Date then the Sellers’ Represeatatay institute arbitration
proceedings pursuant to paragraph 5.3 above byedglwithin twenty (20) Business Days to the Bugta notice (“Notice of
Arbitration of Dispute”) pursuant to the provisioofthis agreement. The Notice of Arbitration Digpshall set forth with reasonable
particularity and in reasonable detail the claimtemplated to be made by the Sellers’ Representatithe arbitration proceeding
and, with reasonable specificity, the basis féo ithe extent at such time known to the S€’ Representative

No claim alleging any breach by the Buyer of paaps 5.1 or 5.2 of this Schedule may be broughhéysellers other than pursui
to paragraphs 5.3 and 5.6 of this Schedule. Theders provided for in paragraphs 5.3 and 5.6 af $thedule shall be the exclusive
remedies of the Sellers for breaches by the Bufypamgraphs 5.1 and 5.2 of this Sched

RIGHT OF SET OFF AND DEDUCTION
The Buyer may make the following deductions from Earn Out Consideratio
(a) such amounts which are permitted under clause d/bat?2 of this agreement; a

(b) 50% of all losses, liabilities, costs, chargegenses, claims and demands suffered or incbyreshy member of the
Buyer’'s Group or Target Group as a result of amyiements set out in a notice served by any rekeaathority with
competency under ESH Laws in relation to a complaiade by or on behalf of the resident detailegsafdgraph number
7.8(d) and (e) of the Disclosure Letter in the peof two years following Completion relating toodolate odour
emanating from the Penny Lane Prope

For the avoidance of doubt, the payment obtigatof the Buyer pursuant to this Schedule shatlimany circumstances exceed the
aggregate sum of £15,956,000 (prior to the dedaafany amounts permitted under this agreememt)saall be without prejudice
to any claims by the Buyer under this agreerr
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SCHEDULE 8
Tax

1 DEFINITIONS
In this Schedule the following words and expressi@xcept where the context otherwise requiresg tia following meanings:
“Accounts Relief” means:
(a) any Relief that is treated as an asset in the Gatiopl Accounts; 0

(b) any Relief that is taken into account in computimy provision for deferred Tax which appears inGloenpletion Account
or which has resulted in no provision for deferfec being made in the Completion Accoul

“Actual Tax Liability” means any liability of the Target to make an acpagiment of Tax whether or not presently payablegtiver
satisfied or unsatisfied at Completion, whethenairthat liability is primarily payable by the Tatgand whether or not the Target
has, or may have, any right of reimbursement agaimg other person or persons.

“Auditors” means the auditors for the time being of the Target
“Buyer’s Relief” means:

(a) any Relief arising to the Buyer or any member ef Buye’s Group other than the Targ
(b) any Relief arising to the Target as a consequefia# by reference to, an Event occurring after @tation; anc
(c) any Accounts Reliet

“CAA” means the Capital Allowances Act 2001.

“Claim for Tax” means any assessment (including a self-assessmetite, demand, letter or other document issuedraction
taken by or on behalf of any person, authorityl(iding any Tax Authority) or body from which it aggrs that the Warrantors are or
may be liable under the Tax Covenant or for a bredany of the Tax Warranties.

“Corresponding Relief” means any Relief which would not have arisen bugaftiability (or the Events which gave rise to the
liability) in respect of which the Warrantors hawade a payment under the Tax Covenant.

“CTA 2009” means the Corporation Tax Act 2009.
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“CTIP” means the Corporation Tax (Instalment Payment) RRégns 1998 (S| 1998/3175).
“Effective Tax Liability” has the meaning given to it in paragraph 2.2.

“Event” means any event, transaction, arrangement, actinegtance, failure or omission including but niotited to the execution
and performance of this Agreement, Completion, dietribution, failure to distribute, acquisitionisgosal, transfer, payment, loan or
advance, the expiry of any time period, membershigr ceasing to be a member of any group or pestrye or any other associatic
death, residence or any change in the residenaryoperson for Tax purposes and the earning, recegccrual for any Tax purpose
of any income, profits or gains.

“FA” means Finance Act.

“GSOP” means the Growth Securities Ownership Plan implégaelny the Target Group prior to Completion.
“Group Relief” means:

(d) any relief surrendered or claimed pursuant to P&TA 2010; anc

(e) any refund of Taxation surrendered or claimed pamsto section 963 CTA 201

“HMRC” means HM Revenue & Customs.

“IHTA” means the Inheritance Tax Act 1984.

“ITEPA” means the Income Tax (Earnings and Pensions) Ai3.20

“Non-availability” means loss, reduction, modification, cancellatimom-availability or non-existence (other than, acle case, by
reason of use, credit or set off by any membehefftarget Group after Completion).

“Overprovision” means:

€) the amount by which any provision for Tax (exithg any provision for deferred Tax) containedhe Completion
Accounts proves to be an over provision;

(b) the amount by which any repayment of Tax whéctreated (or which should have been treatedhasset in the
Completion Accounts proves to be understa

except, in each case, to the extent to which thait provision is taken into account in determining amount of any liability of the
Warrantors under the Tax Covenant or for breach@fTax Warranties.

“PAYE” means the mechanism prescribed by the Tax Stdtutdse collection of tax and sums to which PariTEPA (pay as you
earn) and regulations made or deemed to be mad® irapply and Class 1 and Class 1A contributi@rfierred to in section 1(2)
Social Security Contributions and Benefits Act 198@tline of contributory system).
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“Relevant Person” means each of the Sellers and any company (otherthie Target), partnership or individual which nbay
treated for relevant Tax purposes as being, oaamb at any time been, either a member of the sgmdgp of companies as the
Target or otherwise associated with the Target podCompletion.

“Relief” means:
(c) any loss, allowance, credit, relief, deduction,region or se-off from or against or in respect of Tax;
(d) any right to a repayment of Te

“Saving” means the use of a Corresponding Relief to redueéiminate any liability of the Target to make artual payment of Tax
in respect of which but for that reduction or elaion the Warrantors would not have been liabldenthe Tax Covenant or for
breach of any of the Tax Warranties.

“Sellers’ Relief” means any Relief other than a Buyer’s Relief.

“Tax” means all forms of tax, charge, duty, impost, tawifthholding, deduction, rate, levy and governta¢charge (whether
national or local) in the nature of tax wheneverated, enacted or imposed, and whether of the dJKitggdom or elsewhere, and ¢
amount payable to any Tax Authority or any othespa as a result of any enactment relating toliak €xcluding all business rates,
water rates and local authority or utility chargesyether with all related fines, penalties, iatrand surcharges.

“Tax Authority” means any statutory or governmental authority alyli@avhether in the United Kingdom or elsewhere)iwed in
the collection or administration of Tax includingRC.

“Tax Covenant” means the covenant set out in paragraph 4.
“Tax Liability” means an Actual Tax Liability or an Effective Taahility.

“Tax Statutes” means any primary or secondary statute, instrune@aigtment, order, law, Bgw or regulation making any provisi
for or in relation to Tax.

“Tax Warranties” means the warranties set out in paragraph 3Bax Warranty” means any of them.
“TCGA” means the Taxation of Chargeable Gains Act 1992.

“TIOPA” means the Taxation (International and Other Proni)i Act 2010.

“TMA” means the Taxes Management Act 1970.

“VAT” means value added tax within the meaning of the XNAT
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2.2

2.3

2.4

“VATA” means the Value Added Tax Act 1994.

“VAT Group” means any group of companies for the purposesctibse43 VATA of which the Target is or has beem@mber on
or before Completion.

INTERPRETATION

In this Schedule “the Target” includes, in diddi to the Target, each of the Subsidiaries withintent and effect that the provisions
of this Schedule shall apply to and be given ipees of each of the Subsidiaries as well as thgéfe

In this Schedult Effective Tax Liability" means the following
(a) the Nor-availability in whole or in part of any Accounts IiR€ or

(b) the utilisation or set-off in whole or in paftany Buyer’'s Relief (including a Buyer’'s Reliafrsendered to the Target by
another company) against any Tax or against incpnodits or gains in circumstances where but fatt thtilisation or set-
off an Actual Tax Liability would have arisen fohieh the Warrantors would have been liable underTi#ax Covenan

The value of an Effective Tax Liability is as fols:

(a) where the Effective Tax Liability involves the N-availability of any Accounts Relie
@ if the Accounts Relief is a right to repayment @iX] the amount of the repayment which is not albégtaand
(i) in any other case, the amount of Tax which ldduave been saved but for the Non-availabilityhaf Accounts
Relief; or
(b) where the Effective Tax Liability involves tiilisation or set-off of a Buyer’s Relief the ammiwf Tax saved by that

utilisation or se-off.

Reference in this Schedule to the result ofEwgnt occurring on or before Completion includes ¢ombined result of two or more
Events, the first of which occurred on or beforenetion outside the ordinary course of businesk®fTarget and where the Event
or Events occurring after Completion is or ¢

(a) the completion of the disposal by the Targeamof asset which was contracted to be sold by #ngel before Completion
where the proceeds of sale of that asset werecteflen the Completion Account

(b) the satisfaction of a condition to which theptisal by the Target of any capital assets purgaantontract entered into
before Completion were subject (in which case fBpabal shall, for the purpose of this Scheduledeted as having been
made before Completion and any Tax liability agsfrom that disposal shall be treated as havirgparbefore Completio
where the proceeds of sale of that assets weeztedl in the Completion Accoun
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2.5

2.6

2.7

(c) the service of any notice pursuant to section 7#8 €010 or section 698 ITA

(d) any act or omission (including a failure to raakpayment of Tax) or change in residence of amypany (other than the
Target) which was at any time before Completionesmer of the same group of companies as the Tngtte purposes
of any Tax;

(e) the making of any chargeable payment (as definsgdtion 1086 CTA 2010

() the death of any individual who, in the severars preceding his death, was the donor of any assed by the Target at

Completion; ot

(9) the exercise or release or deemed releaseyaj@ion to acquire shares or securities in theg@gor in any member of the
Target Group which was entered into on or beforsfletion.

Reference in this Schedule to an Event ocayronto income, profits or gains earned, accruagceived, on or before Completion
includes Events, or income, profits or gains, wtach deemed to occur or to be earned, accruedeivesl on or before Completion
for any Tax purpose¢

Any stamp duty which is charged on any docupanin the case of any document which is outdgelnited Kingdom any stamp

duty which would be charged on the document ifétevbrought into the United Kingdom, which is neseeg to establish the title of
the Target to any asset or in the enforcementadymtion of which the Target is interested (and iatgrest, fine or penalty relating
to that stamp duty) will be deemed to be a liapitif the Target to make an actual payment of TaxHe purposes of this Schedt

For the purposes of this Schedule in determgimihether or not a charge on shares or assetg dfdiget arises or whether or not
there is a liability for inheritance tax the faloait any tax may be paid in instalments will beetigrded and that tax shall be treated as
becoming due or the charge arising on the datelochvHMRC gave notice of the liability to the Buyarthe Target and the
provisions of section 213 IHTA (refund by instaln®mwill be deemed not to apply to any liabilityitderitance tax falling within tt
Tax Covenant

TAX WARRANTIES
Administration

(a) The Last Accounts reserve or provide in fufldtl Tax or other sums imposed, charged, asseksgéd or payable under
the Tax Statutes for which the Target was at ths Bacounts Date liable or able to be made liabkd the Last Accounts
reserve in full for any contingent or deferred lidpto Tax.

(b) The Target has duly and punctually paid all Wwich it has become liable to pay or for whichass become liable to
account and is under no liability (and has not inithe three years prior to the date of this Agreetibeen liable
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3.2

()

(d)

()

(f)

(9)

(h)

()

to pay any penalty, fine, surcharge or interesiinnection with any Tax and there is no Tax thengayt of which has been
postponed by agreement with the relevant Tax Aitshar by virtue of any right under the Tax Statsibr the practice of
any Tax Authority

All payments by the Target to any person whialght to have been made under deduction or witlinglof Tax have been
so made and the Target has, if required by lawotea] accounted to the relevant Tax Authority fer Tax so deducted or
withheld.

All computations and returns (including all tetnansaction returns) which should have been madbéyarget for any Te
purpose have been made, were and so far as thenitas are aware remain correct and complete imatiérial respects,
were made on a proper basis and leave no mategiiéénunresolved and are not nor so far as the affeors are aware are
likely to be the subject of any dispute with ankPauthority and the Target has provided all infotioa required to be
provided under the Tax Statutes or pursuant tonatige served under thel

All statements and disclosures made to any Tax @kitthin connection with the Tax Statutes were wheade and so far i
the Warrantors are aware remain complete and aecuwrall material respect

The Target has maintained and has in its pegse®r under its control all records and documt@ntavhich it is required
by any of the Tax Statutes to maintain and the dangs sufficient and adequate books and recodisrinformation to
enable it to calculate its future liability to Tapon the disposal of any asset owned by the Tatgbe date of this
Agreement

No Tax Authority has agreed to operate any spaciahgement (being an arrangement which is nothaisea stric
application of the relevant legislation or on amplshed guidance or concession of the relevantAwgkority) in relation
to the Targe's affairs.

The Target is not involved in any dispute wathy Tax Authority and the Target has not been arfdisas the Warrantors
are aware is not likely to be subject to any inigegion or no-routine audit or visit by any Tax Authorit

So far as the Warrantors are aware, no Evenphavill have occurred prior to Completion in cegaence of which the
Target is or may be held liable for any Tax prifyachargeable against or attributable to any pemher than the Targe

Corporation ta>- instalment paymen

(@)
(b)

The Target is “large compan” as defined by regulation 3 CTI

All payments or repayments which were requiede made or which have been claimed pursuahet&€TIP since the
Last Accounts Date have been duly made or receimeldhe computation of each such payment or claimejpayment
took full and proper account of all relevant estiesaand other information available to the Targé¢ha time when that
payment was required to be made or (as the casda)at the time when that claim for repayment swgsmitted to
HMRC.
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3.3

3.4

3.5

3.6

Corporation ta>- distributions

Since the Last Accounts Date no dividend has beelaced or paid and no distribution or deemed ibigtion for Tax purposes has
been made or declared or agreed to be made byatigefl

Corporation ta>- loan relationship:

(@)

(b)
()

The Target has at all times when required agmither an amortised cost basis of accountifigiovalue accounting (as
those terms are defined in section 313 CTA 2009¢spect of all loan relationships (as that termefined in section 302
CTA 2009) to which it is a part

The Target has not entered into any transactievhioh section 444(1) CTA 2009 applit
The Target has not entered into any transactiavhioh section 82 FA 2005 applie

Deferred ta»

(@)

The Target properly accounts for deferred tax roagance with relevant accounting standa

Chargeable gair

(@)

(b)

()

(d)

Since the Last Accounts Date there has not Begiiransaction in respect of which the Targerimay become liable to
Tax under the corporation tax provisions relatimgapital gains

The Target has not been a party to or involmezhy share for share exchange or any schemeofsguction or
amalgamation as are mentioned in sections 135 émgehof securities for those in another compargg,(scheme of
reconstruction involving issue of securities) aB® {reconstruction involving transfer of busineE§)GA under which
shares or debentures have been issued or anyarafistssets has been effect

The Target does not own any asset which was aahjfrwen another company which was at the time a negraba group ¢
companies for the purposes of section 179 TCGA fmom ceasing to be member of group: -appointed day case:

The Target is not liable and no circumstancest vhereby the Target may become liable to bessesl to any Tax under
the provisions of section 189 (capital distributafrchargeable gains: recovery of tax from sham@dm®lor 190 (tax on one
member of group recoverable from another membef3A(
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3.7

3.8

3.9

3.10

()

No gain chargeable to corporation tax will accru¢hie Target on the disposal or satisfaction oélat thy reason of sectic
251 TCGA (general provisions

Close companie

(@)

(b)

Groups

(@)

In the last six years, no distributions witegction 1064 CTA 2010 (certain expenses of closgpemies treated as
distributions) or transfers of value within secti&h IHTA (charge on participators) have been madthb Target

In the last six years, no loan or advance witdgction 455 (charge to tax in case of loan ttigipator) or section 459 (loan
treated as made to participator) CTA 2010 has begse or agreed to be made by the Target and thyefTiaas not since
the Last Accounts Date released or written off, #nedle is no agreement or arrangement for theseleawriting off of the
whole or part of the debt in respect of any suemlor advance

In respect of every surrender or claim for grou consortium relief pursuant to Part 5 CTA 2Qd@up relief) made or
received or agreed to be made or received by thgeTa the six years ending on Completion no paymemains due or
outstanding and relevant claims, elections andceaders will be allowed in full and no further actiis required of the
Target.

Inheritance ta:

(@)
(b)

()

The Target has not entered into any transactioalwhas or may give rise to a direct or indirectrgbdo inheritance ta:

None of the assets or shares of the Target arectubjan HMRC charge within section 237 IHTA (irsfiimn of charge
and no person has or may have the power undeose2? IHTA (powers to raise tax) to sell any af #ssets or shares of
the Target

The Target is not entitled to an interest in posisesin any settled propert

Stamp taxe

(@)

(b)

All instruments (other than those which havaseel to have any legal effect) to which the Taigatparty or in the
enforcement of which the Target is interested ahithy whether in the United Kingdom or elsewheithes attract stamp
duty or are required to be stamped with a particsti@mp denoting that no duty is chargeable orttttlocument has been
produced to the appropriate authority, have beepeasty stamped, and no such documents which asdeuthe United
Kingdom would attract stamp duty if they were brbtignto the United Kingdorr

The Disclosure Letter contains details of aild transactions, within the meaning of sectiofA2003 (land transactions),
to which the Target has been a party in respeatidh the Target has or may have future compliaidigations.
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3.11

3.12

3.13

Value Added Ta

(@)

(b)

()

(d)

()

Aimia Foods Limited is singly registered foethurposes of the VATA and has made, given, obtaame kept all material
records, invoices and other documents requirethfise purposes and is not in arrears with any pagre returns due ai
has not been required by HMRC to give security upadgagraph 4 Schedule 11 VATA (power to requicusiy and
production of evidence

The Target has not within the last six yeamrbeeated as a member of a group under sectidMAF2\ (groups of
companies) nor has it made an application to keesed. The Target (other than Aimia Foods Linjiiedhot registered fc
the purposes of the VATA and is not part of a VA®up under section 43 VAT/

The Target has not exercised an option to faichvapplies to any land pursuant to paragraphhiz@de 10 VATA (effect
of the option to tax: exempt supplies become taXadnhd has not made a real estate election inaelat any land pursuant
to paragraph 21 Schedule 10 VATA (real estate ielest elections to opt to tax land subsequentlyaed).

The Target does not own any asset to whiclptbeisions of Part XV Value Added Tax Regulatio®93 (adjustments to
the deduction of input tax on capital items) ap

The Target has accounted for any VAT due ipeestof the provision to any officer or employeesgrofficer or ex-
employee of the Target of any bene

Overseas elemen

(@)

(b)

()

The Target has never been resident or treatatié purposes of any double tax arrangementsifaifect by virtue of
section 2 TIOPA (giving effect to arrangements miadelation to other territories) as being restdien Tax purposes in a
territory outside the United Kingdom nor does itrgaon any trading activities outside the Unitechg@om.

The Target has never had nor at Completionitfiiave any liability to pay any Tax to a Tax Aathy outside the United
Kingdom.

The Target is not liable to register with araxTAuthority outside the United Kingdom for the pases of paying or
administering any Ta

Anti avoidance

(@)

The Target has not entered into or been a padpy schemes or arrangements designed pantalty for the purpose of
avoiding any liability to Tax or to which Part 5 913 (general ar-abuse rule) could appl
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3.14

(b)

()

(d)

(€)

The Target has not entered into or been party btherwise been concerned with any Event aswaltrof which any
provision of Part 15 CTA 2010 (transactions in s&i@s) applied, applies or may app

The Target has not been a party to, or actedmemoter of, any notifiable arrangements orfiadtie proposals within the
meaning of section 306 FA 20C

So far as the Warrantors are aware, in reggfemtery transaction or series of transactions undiéch the Target is an
affected person within the meaning of Part 4 TIGEW in respect of which those provisions permit Hi/® make
adjustments provisions between the Target and afffiected persons are not susceptible to adjustmertMRC.

The Target has not been a party to any designatesiree or notifiable scheme within the meaning dfe8cle 11A VATA.

Taxation of employees and age

(@)

(b)

()

(d)
(e)

The Target has

0] properly operated the PAYE system, making déidaus and payments of tax as required by law fridmpayments
to or treated as made to employee-employees, officers and -officers of the Target; ar

(i) punctually accounted to HMRC for all such t

and all returns required to be made by the Targetyant to section 684 ITEPA and regulations mhdestunder have be
punctually made and are accurate and completé maaérial respects.

The Target has not provided, or agreed to plevio any officer or employee or ex-officer oraxployee of the Target al
benefit in respect of which the Target will or wauif the prescribed circumstances arise, be requwn or after Completic
to operate PAYE or pay or account for any natiémslirance contribution:

The Target has not granted any right over sespect of any shares of the Target or any othemes or been party to any
arrangement in connection with the grant of anyhgight to, or in relation to, any employee or offi or former employee
or officer of the Target or any other company graoin relation to, any person connected or reladeany such employee
or officer or former employee or officer of the §at or any other compan

The Target has complied with section 421J ITEPAy(do provide information)

There are no circumstances in which the Targeld be liable to make a payment of Tax under PAXTEPA
(employment income provided through third part&s) consequence of a relevant step (within theimgaf section
554A ITEPA) having been entered into where theviaalé arrangement (within the meaning of sectionfoBEPA)
pursuant to which the relevant step is taken wésred into before the date of this agreem
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TAX COVENANT

Subject as provided in this Schedule the Warranjtimfly and severally covenant with and undertakéhe Buyer to pay to the Buy
an amount equal to:

€)) any Actual Tax Liability which has arisen oisas as a result of or in connection with an Ewecurring on or before
Completion whether or not that Actual Tax Liabilhgs been discharged on or before Completion
(b) the value of any Effective Tax Liability; ar
(c) any liability in respect of inheritance tax whichd liability of the Target an
0] at Completion forms a charge on, or gives rise power to sell, mortgage or charge, any assetseof arget or th
Shares; o
(i) after Completion takes the form of a charge orgiees rise to a power to sell, mortgage or chasigg,assets of tt

Target or the Shares as a result of the deathyoparson after Completion which would, if the del#id occurred
immediately before Completion and the inheritarzoefayable as a result had not been paid, haveedxas
Completion; ot

(iii) arises as a result of a transfer of valueusdag or being deemed to occur on or before Cotigrigwhether or not
in conjunction with the death of any person when@egurring); anc

(d) any liability of the Target to make a paymentéspect of Tax or of an amount equal to any T@any person (other than
another member of the Target Group) under (a) gngeament or contract relating to Group Relief oany VAT Group, or
(b) any indemnity, covenant, guarantee or chargeach case entered into by the Target before Giop] anc

(e) any liability of the Target to make a paymentaspect of Tax arising as a result of the apfitinaof Chapter 6 Part 14
CTA 2010, or any other secondary liability of thar@et arising as a result of the failure of eithiethe Sellers, or any
Relevant Person, to pay Tax due to be paid by giesny time; an

() any liability of the Target to account for Tax espect of

0] any option or other right granted by or in respof the Target on or before Completion to a@e@curities or the
exercise of such an option or rig

(i) any employment related securities (as defiftedhe purposes of Part 7 ITEPA) acquired on doteeCompletion
or acquired as a result of a right or obligatiométher or not legally binding) created on or beféoenpletion by
or in respect of the Target;
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(9)

(h)

(i)

()

(k)

(iii) any transfer of any Shares by any of the &slloccurring prior to Completion (not including tkale of the Shares
to the Buyer pursuant to this agreement);

any liability of the Target to account for Tehat arises at any time under Part 7A ITEPA arisis@ consequence of a
relevant step (within the meaning of section 55FEPA) having been entered into where the relevaahgement (within
the meaning of section 554A ITEPA) pursuant to \white relevant step is taken was entered into beSampletion; an

any Actual Tax Liability that arises under Ctex 83 of Part 10 of the CTA 2010 (or any predeceksygislation) | in
connection with or by reference to any loan madier po Completion between members of the Targeu@y

any Actual Tax Liability which consists of ino@ tax and/or employee and employer national imagaontributions
arising as a result of the Earn-Out Consideratingtreated by any Tax Authority as employmenbime in the hands of
the Sellers and any related interest and pena

any Actual Tax Liability which has arisen otisws (whether before, on or after Completion) inrextion with the GSOP
including for the avoidance of doubt (but withomtitation) any Actual Tax Liability that arises asesult of the non-
availability of any corporation tax deduction pmawsly claimed by a member of the Target Group whielk considered to
arise as a result of payments made in connectitmtive GSOP or as a result of the costs incurréahfllementing the
GSOP; anc

any reasonable thi-party costs or expenses properly incurred by thgeBar the Targe!

0] in connection with any Tax Liability or other lidiby in respect of which the Warrantors are liabteder paragrapl
4(a) to 4());

(i) in connection with any Claim for Tax in respectdfich a successful claim is made under the Tax Gaweor an)
of the Tax Warranties; ¢

(iii) in successfully taking or defending any action urtle Tax Covenant or the Tax Warrant

LIMITATIONS

The Warrantors shall not be liable under the Cavenant or pursuant to any claim for breachnyf@f the Tax Warranties to the
extent that

(@)
(b)

provision, reserve or allowance was made for ilaility in the Completion Accounts; «

that liability was paid or discharged on ordyef Completion and the payment or discharge ofliflaility has been taken
into account in the Completion Accounts;
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()

(d)
(e)

(f)

(9)

(h)

the liability would not have arisen but for any,acinsaction or omission of the Buyer or the Taedter Completion whic
the Buyer or Target knew or ought reasonably taeHanown would give rise to that liability but exding any act,
transaction or omissiol

@ carried out pursuant to a legally binding obligataf the Target entered into prior to Completi
(i) pursuant to an obligation imposed by any law or @gulation or requirement having the force of |

(iii) taking place with the written consent of tiéarrantors or pursuant to this Agreement or anyudwnt executed
pursuant to this Agreemet

(iv) occurring in the ordinary course of business offtheget as carried on at Completion:

(v) consisting of the lodging of a document fomsgang with HMRC (or other equivalent Tax Authoritytside the
United Kingdom) or the bringing into the United Igisiom of any document executed prior to Completiotside
the United Kingdom; o

any Seller’ Relief is used by the Target to set against orratise mitigate the liability in question;

the liability arises or is increased only agsult of any change in law or the published pcactif any Tax Authority
occurring after Completion (other than a changeget@d specifically at countering a Tax avoidandeste) or as a result
any increase in rates of Tax made after Completraas a result of any decision of any court omnid first enacted or
announced or delivered after Completion provided this paragraph 5.1(e) shall not apply to anywampayable under
paragraph 9 or any liability under paragraph 4.

the liability arises or is increased as a resfiany change after Completion in the bases, attlor policies of accounting
of the Target except where that change is madertply with generally accepted accounting practice,published
practice of any Tax Authority or the law or ruleafy regulating authority or body in force and &ggile to the Target at
Completion; ot

payment has already been made in respect difthibty under this Agreement or pursuant to atstory right of recovery;
or

the liability would not have arisen or would haveeh reduced or eliminated but for the failure orssion on the part of tt
Target or the Buyer on or after Completion, otlmamt pursuant to a written request of the Warrantorsmake any claim,
election, surrender or disclaimer or to give angiagoor consent or to do any other thing, the mgk@giving or doing of
which was taken into account in the preparatiothefCompletion Accounts (other than where the failor omission was
required to comply with any Tax Statutes or witmgmlly accepted accounting practice in either aaserce at
Completion) provided that the details of that claétection, surrende
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5.2

6.2

0

(k)

()

(m)

disclaimer, notice, or consent were given to thgeBpy the Warrantors in writing in sufficient tinaed detail to enable the
Target to make that claim, election, surrenderigcldimer or give any notice, or consent or the @uyas otherwise
actually aware of the need to make or do the sangerasult of its involvement in preparing andfgreing the Completic
Accounts; ol

the liability would not have arisen but for théthdrawal or amendment by the Buyer or the Tagffetr Completion of any
election, claim, surrender, disclaimer, notice @ngent made by the Target on or before Completigrlation to any Reli
other than pursuant to a written request of theraors; ol

the liability would not have arisen but for afajlure or delay by the Buyer or the Target inipgyover to any Tax
Authority any payment previously made by the Wawesto the Buyer to satisfy a claim under this @ament; o

the liability would not have arisen but for tfeélure or delay by the Buyer to comply with itsligations under paragraph 7
or paragraph 14 of this Schedule 10

the liability arises in connection with any lfaie to make an instalment payment or the makingnohsufficient instalment
payment prior to Completion under the CTIP by tlaeget (or any other designated person), in circantss where the
payments (or the decision to make no instalmentyasgs) made prior to Completion would not subsetiyérave proved
to have been insufficient but for the profits aring earned by the Target after Completion protinige greater than those
reasonably expected at the date of the relevatalinent payment to be earned, accrued or receiyddebTarget after
Completion; ot

the liability would not have arisen but for tiempany ceasing to carry on any trade or busiattss Completion or
effecting a major change in the nature or condtieny trade or business carried on b

The Warrantors shall not be liable for any bheaf any of the Tax Warranties if and to the ektbat the loss is or has been included
in any claim under the Tax Covenant which has teagisfied in cleared funds or vice versa in respéeny claim under the Tax
Covenant

DURATION AND EXTENT

The Warrantors shall not be liable under the Cavenant or for breach of any of the Tax Waremtinless the Buyer has given

written notice containing details of the Claim ftax which relates to that liability to the Warrargavithin seven years of

Completion.

For the avoidance of doubt Schedule 5 of tlgjge@ment shall apply in respect of any liabilitydanthe Tax Covenant or for breach
of any of the Tax Warranties to the extent speaifjcstated thereir
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7.2

7.3

7.4

7.5

CONDUCT OF CLAIMS

If the Target or the Buyer becomes aware ofagnCfor Tax, the Buyer shall or shall procure ttreg Target shall give written notice
of that Claim for Tax to the Warrantors as sooreasonably practicable and in any event within LSiBess Days of the Buyer or
Target becoming aware of the Claim for Tax (proditleat failure to deliver that notice within thahe frame shall not restrict the
ability of the Buyer to make a claim against ther¥&ators under the Tax Covenant or for breach gfairthe Tax Warranties

Subject to this paragraph 7.2 and paragragh® 7.7 the Buyer shall or shall procure thatTheget shall take any action to dispute,
resist, appeal, settle, compromise or contest dayndor Tax as the Warrantors may reasonably rsiguewriting provided that

(a) neither the Buyer nor the Target shall be requicedelegate the conduct of that action to the Weorag or any profession
agent or adviser of the Warranta

(b) the Buyer shall not be obliged to take or predahat the Target takes that action unless theators have first
indemnified and secured the Buyer and the Targttdio reasonable satisfaction against any liaédi{including additional
Tax) and any reasonable costs or expenses whictbhepyoperly incurred thereby; a

(c) neither the Buyer nor the Target shall be a@digy this paragraph 7.2 to take any action nocymoany action is taken
which could reasonably be said to be frivolousexatious or which could materially and adversefgctfthe Target or the
Buyer's future Tax positior

The Target shall not be obliged to comply vaitty request of the Warrantors which involves cdimgsany Claim for Tax before any
court, tribunal or other appellate body unlessWarantors obtain (at their cost and expense) tiiteew opinion of counsel of at le:
seven yea’ call that it is reasonable in all of the circumststo contest such Claim for T:

If within twenty-one days of service of theinetunder paragraph 7.1 the Warrantors fail tofpdtie Buyer in writing of their
intention to resist the Claim for Tax or fail withihat period to give the indemnity and securifgme=d to in paragraph 7.2(b) the
Buyer shall be free to procure that the Targetsdke action as it may in its absolute discretaming reasonably and in good faith,
think fit and without prejudice to its rights anehmedies under this Sched

Subject to paragraphs 7.2 to 7.4 in relatioany Claim for Tax where any meeting is to takeelaith a representative or
representatives of any Tax Authority, the partydimting the dispute shall provide the other patrityr ieasonable advance notice of
the meeting together with an outline of the isghesit is anticipated will be addressed, and theypnot conducting the dispute shall
be entitled to nominate a person or persons todtteat meeting
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7.6

7.7

Subject to paragraphs 7.2 to 7.4, in relatioarty Claim for Tax the Buyer will not (and willgirure that the Target will not) without
the prior written consent of the Warrantors, sughsent not to be unreasonably withheld or dela

(a) transmit any material communication (whether writbe otherwise) to any Tax Authorit
(b) settle or compromise the Claim for Tax;
(c) agree any matter which is likely to affect #reount of the Claim for Tax (or any future Tax Lil&p or other liability in

respect of which the Warrantors may be liable utidisrSchedule 10 or for breach of the Tax Warem)t

Paragraph 7.2 shall not apply if a Tax Autlyoaiteges in writing that either the Warrantorghroe Target (before Completion) or
anyone connected with them (and in case of theefamnnected with the Target before Completion)dussmitted acts or omissio
which constitute or are alleged to constitute frandvilful default and the Buyer shall be free roqure that the Target takes the
action that it may in its absolute discretion, mgtieasonably and in good faith, think

DATE FOR PAYMENT

A payment to be made by the Warrantors undef#x Covenant or for breach of any of the Tax \Afaties shall be made in cleared
funds on the following date

(a) in the case of an amount under paragraphs 4(3)asA¢c4(e) to 4(j) (inclusive) on or before thestanf:
@ seven days after written demand for that paymert
(i) seven days before the date on which the Tax iflfidae to the Tax Authority demanding that amot
(b) in the case of an amount in respect of an Effeciave Liability within paragraph 2.2(a) on or befahe later of.
0] seven days after written demand for that paymertt
(i) seven days before the date on which Tax besopagable which would have been saved if no lightilad arisen

under paragraph 4(a) of the Tax Covenant or, irc#se of a repayment of Tax, the date on whichrégtyment
would have been mad

(c) in the case of an amount in respect of an Effeciae Liability within paragraph 2.2(b), on or bedathe later of
0] seven days after written demand for that paymert
(i) seven days before the date on which the Tardahereby would otherwise have become due analbpayo the

relevant Tax Authority
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8.2

9.2

9.3

9.4

9.5

(d) in the case of an amount under paragraphs 4(d3@ndn or before the later c

() seven days of the Buyer giving written notice @& tosts and expenses to the Warrantors
(i) seven days before the date on which the costs)qrehses are due for payme
(e) in the case of any claim for breach of any of the& Warranties seven days after demand is nr

Where the Warrantors fail to make a paymestirsfaction of a liability under the Tax Covenanfor breach of any of the Tax
Warranties by the due date for payment, the lighilf the Warrantors shall be increased to inclmtierest on that sum from the date
on which the Warrantors become liable to make pariwethe date of actual payment at a rate permnming two percentage poi
above the base rate from time to time of BarclagslBplc accruing after as well as before judgme

WITHHOLDING AND TAX

All payments made by the Warrantors underThais Covenant or under the Indemnities shall be ngadss, free of any rights of
counterclaim or set-off and without any deductionsvithholdings of any nature save for any dedutior withholdings required to
be made by law

If the Warrantors are required by law to makg @eduction or withholding from any payment unttes Tax Covenant or under the
Indemnities they shall make that deduction or watding and the sum due in respect of that paymegit be increased to the extent
necessary to ensure that after the making of tHaat®n or withholding the Buyer receives and metdfree of any liability in respe
of any the deduction or withholding) a net sum éguighe sum which it would have received and retdihad no deduction or
withholding been required to be mas

If any payment under this Tax Covenant or utideindemnities is subject to Tax in the handthefBuyer the Warrantors shall
within seven days of notice in writing being serwedthem by the Buyer pay to the Buyer a furtheoant or amounts as shall ens
that the net amount received in respect of thateay after Tax is the same as it would have bedrth@payment not been subjec
Tax.

If the Warrantors make an increased payment put$adhis paragraph 9 in respect of which the Buwj®nins a tax credit, the Buy
shall reimburse the Warrantors such amount as ttyerBshall (acting in good faith) determine soakeave the Buyer in the same
position it would have been in had no such dedaatiowithholding been made or Tax suffered but dalthe extent that the Buyer
can do so without prejudicing the retention of amgdit or relief obtained as a result of the dedungtwithholding or Tax sufferet

In the event of the assignment of this Agredarf@nany of the Buyer’s rights under it) the Wantiars’ liability to the assignee under
this paragraph 9 will be no greater than it woudgtdnbeen to the Buyer had no such assignment ect
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10

11
111

11.2

11.3

114

115

CHOICE OF CLAIM

The Buyer shall in its absolute discretion decidethier to make a claim under the Tax Covenantrieach of any of the Tax
Warranties or both.

OVERPROVISIONS AND SAVINGS

If before the seventh anniversary of Comptetiee Auditors certify (at the request and expaitghe Warrantors) that there has been
an Overprovision or Saving then the amount of @agrprovision or Saving (th&Relevant Amount” ) shall be dealt with in
accordance with paragraph 11.2 provided that nowatcshall be taken of any Overprovision or Satmthe extent that it arises as a
consequence of the utilisation of any Buyer's Ralireany change in law or in the published practitany Tax Authority after
Completion.

Where it is certified under paragraph 11.1 ¢hRelevant Amount has arisen the Relevant Amisuiat be dealt with in accordance
with this paragraph 11.:

€) the Relevant Amount shall first be set off agahany payment then due from the Warrantors uteefax Covenant and/or
for breach of any of the Tax Warranti

(b) to the extent that there is an excess of tHevdat Amount after any amounts have been setrmféuparagraph 11.2(a), a
refund shall be made to the Warrantors of any prevpayment or payments made by the Warrantors tineld ax
Covenant and/or for breach of any of the Tax Wdiearand not previously refunded to the Warrantgr$o the amount of
any excess; an

(c) to the extent that the excess referred to mgraph 11.2(b) is not exhausted under that papagthe remainder of that
excess shall be carried forward and set off agaimgtfuture payment or payments which become cra the Warrantors
under the Tax Covenant and/or for breach of arth®fTax Warranties

Where any certification as is mentioned irageaiph 11.1 has been made, the Warrantors or ther Buthe Target may request that
the Auditors of the Target review (at the experfsh® party so requesting) that certification ie tlght of all relevant circumstances,
including any facts which have become known onhgsithe certification, and to certify whether tleetification remains correct or
whether in the light of those circumstances thewamahich was the subject of the certification dddhe amendec

If the Auditors certify under paragraph 1h&ttan amount previously certified should be améntiet amended amount shall be
substituted for the purposes of paragraph 11.BeRelevant Amount in respect of the certificaiiviquestion in place of the amount
originally certified, and the adjusting paymentdify) as may be required by virtue of the abovetioead substitution shall be made
as soon as practicable by the Warrantors or (asabe may be) to the Warrantc

The Buyer will procure that the Target uses@arresponding Relief available to it which wougjige rise to a Saving as soon as it is
reasonably practicable for the Target to do soipgesl/that the Target or the Buyer shall be undesliiation to use a
Corresponding Relief in precedence over any otletieRavailable
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11.6

12
121

12.2

12.3

The Buyer will inform the Warrantors as sosmeasonably practicable after it or the Targeblrexs aware that the Target may
obtain a Saving or that there may be an Overprowiprovided the Buyer shall not be obliged to iyatife Warrantors under this
paragraph until a claim has been made under ttiedide or in respect of the Tax Warrant

RECOVERY FROM OTHER PERSONS

If the Buyer or the Target recovers from atheoperson any amount which is referable to alifplof the Target in respect of which
the Warrantors are liable to make a payment (but Im@t made such payment) under this Tax Covenantrespect of the Tax
Warranties, the amount that the Warrantors aré@btelto pay shall be reduced by an amount equhilet@mount so recovered less
any Tax chargeable on the Target or the Buyerdpeet of the amount recovered and all liabilitiesl(ding additional Tax) and any
reasonable costs or expenses properly incurredebyarget and the Buyer in obtaining recovery efgbim.

If before the seventh anniversary of Complet

€) the Warrantors have made a payment to the Buyaer the Tax Covenant and/or for breach of arth®fTax Warranties;
and
(b) the Target either is immediately or subseqydmticomes entitled to recover from any person (itiolg any Tax Authority

but excluding a member of the Bu’s Group) any sum in respect of that liability;

(c) the Warrantors indemnify the Buyer and the €atg the Buyer’s satisfaction against any lialeisit(including additional
Tax) and any reasonable costs or expenses whictbmpyoperly incurred in taking steps to enfore tkecovery

then the Buyer shall procure that the Target shi# reasonable steps to enforce that recoveresteg by the Warrantors and shall
keep the Warrantors fully informed of the progresany action requested by the Warrantors.

If the Target or the Buyer recovers from the thpedty any sum referred to in paragraph 12.2(b)Binger shall pay to the Warrantc
the lesser of

€) any sum so recovered by the Target or the Bimyerspect of that liability (including any inteteor repayment supplement
paid by the Tax Authority or other person on oraspect of that sum) less any Tax chargeable omahget or the Buyer i
respect of the amount recovered and all liabilifiesluding additional Tax) and any reasonable casid expenses properly
incurred by the Target and the Buyer in obtainiegprvery of the sum (and for which the Warrantorgehzot already made
payment under paragraph 12.2(c));

(b) the amount paid by the Warrantors under the@axenant and/or for breach of any of the Tax Wiea in respect of that
liability.
149



12.4

13
131

13.2

13.3

13.4

14
141

For the avoidance of doubt, this paragrapshBX not apply in respect of any amount recoverablrespect of a liability of the
Warrantors under the Tax Covenant and/or for bredemy of the Tax Warranties to the extent that timount is a Saving, in which
case the provisions of paragraph 11 shall ay

BUYER’S COVENANT

The Buyer covenants with the Warrantors tothayWarrantors an amount equal to any Tax for vthe Warrantors are liable as a
result of the application of section 710 or 713 CI®L0 where the taxpayer company or the transfewethbany (as defined in
sections 710(1)(a) and 713(1)(a) respectivelyfhésTarget together with any reasonable costs apeinses properly incurred by the
Warrantors in taking any successful action undsrghragraph but only in circumstances where thei§directly or primarily
chargeable against or attributable to the Targetaaises

€) in respect of income profits or gains earned, amtar received in respect of any period after Cetiqnh; or
(b) as a result of the failure of the Buyer or the Eatg apply an amoun
@ provided for in the Completion Accounts,
(i) paid by the Warrantors to the Buyer under Tlaex Covenants or in satisfaction of a claim fordate of any of the

Tax Warranties
to discharge a liability to which the amount retate
The Buyer shall not be liable under the covenampiairagraph 13.1 to the extent tt
(a) the Warrantors are liable for the Tax in questiodar the Tax Covenant or for breach of the anpefftax Warranties; ¢
(b) the Warrantors have claimed the amount in que$t@n the Buyer or the Target under a statutorytrafhrecovery

save where in either case the Warrantors havegmaaimount in respect of Tax to the Buyer and thrg&tehas not satisfied the
liability in question.

To the extent that the Buyer has made payuoredsr this paragraph 13 and the Warrantors hategatary right of recovery in
respect of that amount the Warrantors undertakieet®uyer not to pursue such statutory right obweey in respect of that amou

A payment to be made by the Buyer under thiagraph 13 shall be made in cleared funds sewenafter written demand for that
payment

ADMINISTRATION

The Warrantors or their duly authorised agshédl (at the Target's expense) prepare the a¢s@umd corporation tax returns of the
Target for all accounting periods ending on or bef@ompletion to the extent that they have not repared before Completion ¢
the Buyer shall procure that the Target provideseeable access to the Target's books, accounteaors to enable the
Warrantors or their duly authorised agents to piefige accounts and corporation tax returns aeabwith all matters relating to
them.
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14.3

14.4

145

14.6

14.7

15
151

15.2

Without prejudice to the Buyer’s rights unttés Schedule, the Buyer shall procure that thgdashall cause the accounts and
returns mentioned in paragraph 14.1 of this Pafasas it is legally able to do so to be authatjsggned and submitted to the
appropriate Tax Authority with all reasonable amaedts, if any, as the Buyer may propose and ag/fdmeantors (or their duly
authorised agents) shall agree (both parties astiagpnably and in good faith) and shall give treridhtors and their agents all
assistance as may be reasonably required to dwyse teturns with the appropriate Tax Authorityyisled that the Target shall not
be obliged to sign and submit a return which iinect.

The Warrantors shall ensure that all commuimica to the relevant Tax Authority under this paegh 14 are first sent to the Buyer
at least fourteen days before the due date fosubeission of each communication and the Warrastoai not unreasonably refuse
to incorporate any reasonable comments of the B

The Buyer shall ensure that all material comications to the relevant Tax Authority in respeicthe accounting period in which
Completion takes place are first sent to the Waorarand the Buyer shall consult with the Warrasmteigarding the contents of those
communications and (without prejudice to the Buyeights under this Schedule) shall incorporateraagonable comments of the
Warrantors

Upon the agreement with HMRC or other Tax Aty of the matters conducted by the Warrantortheir agents under this
paragraph 14 the Warrantors or their agents shafiddiately deliver all copies of all relevant file®cuments and information to the
Buyer.

The Warrantors shall use or shall procurettieit agents ensure that all the tax affairs efftarget conducted by the Warrantors or
their agents under this paragraph 14 are compéstesthon as reasonably possi

For the avoidance of doubt, in the eventahgtmatter gives rise to a Tax Claim, the provisiohparagraph 7 shall, in relation to
such matter, take precedence over the provisiotii®paragraph 14 and the Tax Claim shall be cotediin accordance with the
provisions of paragraph

RELEASE

Any liability of the Warrantors under the Tax Cowaat or for breach of any of the Tax Warranties nmawhole or in part be releast
compounded or compromised by the Buyer in its altealiscretion or time or indulgence may be giverhe Buyer in its absolute
discretion as regards a Seller who is under thatlity without in any way prejudicing or affectintp rights against the other Seller
under the same or a like liability whether jointlaseveral or otherwis:

No delay or omission of the Buyer in exercising aigit, power or privilege under this Schedulerordlation to the Tax Warranti
shall impair that right, power or privilege or banstrued as a waiver of that right, power or pegé and any single or partial exert
of any that right, power or privilege shall not grgle the further exercise of any right, power vifege.
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1.2

13

14

21
2.2
2.3

2.4

2.5

SCHEDULE 9
Escrow

ESCROW ACCOUNT

If the Escrow Account is required to be opepersuant to clause 12 of this agreement, the SeRapresentative (on behalf of all
the Warrantors) and the Buyer shall sign the Esdretter and procure that the Escrow Agents signdelder the Bank Instruction
Letter to the Escrow Ban

Any interest that may accrue on the credit balamtéhe Escrow Account shall be credited to the @sadkccount and any payment
principal out of the Escrow Account shall includpayment of the interest earned on such principal by the Escrow Accour

The liability to taxation on any interest oryamount in the Escrow Account shall be borne leygarty ultimately entitled to that
amount.

The Escrow Account shall otherwise be admingstén accordance with the provisions of the Escketter but subject always to the
provisions of this agreement in the event of cahftietween the twc

PAYMENTS FROM THE ESCROW ACCOUNT
No amount shall be released out of the Escrow Attotherwise than in accordance with this parag@y
Each of the Buyer and the Warrantors shall bear tiven costs in connection with establishing andntzning the Escrow Accour

In the event that the Warrantors are entitbeplalyment of any sum out of the Escrow Accountcicoedance with the provisions of
this paragraph 2 the

(a) the Buyer’s sole obligation in relation to syggyment shall be to deliver the applicable rel@astuction in writing to the
Escrow Agents pursuant to the Escrow Letter; .

(b) subject to the Buyer delivering such instructiorewhlequired the Buyer shall have no further obidgato any Warrantor i
respect of any amount standing to the credit oBberow Account

Subject as otherwise provided by this paragPaphe amount (if any) standing to the creditref Escrow Account (including any
accrued interest but less any applicable bank elsqughall be released to the Warrantors accorditiget proportions set opposite
their respective names in column 6 of Part 1 ofe8dle 1 on the Release De

If, following the Escrow Account being estabésl and prior to the Release Date, a GSOP Clagetited and there is a Due Amount
in respect of the GSOP Claim which has not beeerafise satisfied by the Warrantors under this agesg, then each of the
Warrantors unconditionally and irrevocably agrees:
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2.6

2.7

(a) such amount of the Due Amount not so satidiiethe Warrantors under this agreement shall iiessatisfied by
immediate release of funds standing to the crddhi@Escrow Account from time to time to the Buyand

(b) the Sellers’ Representative shall be automiitieaithorised (without further action required thie part of the
Warrantors) to execute and deliver to the Escrowrg an instruction for the release of such amasiig equal to
the Due Amount to the Buye

and accordingly the Sellers’ Representative andthger shall, as soon as practicable, irrevocaidyriict the Escrow
Agents to pay to the Buyer out of the Escrow Acddhba lesser of the Due Amount not otherwise satidby the
Warrantors under this agreement and the amoundisgito the credit of the Escrow Account (togetvéh any interest
which has accrued on the amount so paid but lesa@aplicable bank charges). Following settlemerdlbDue Amounts in
respect of any GSOP Claims (if any) at the Rel&sde, the Sellers’ Representative and the Buydl, Stidject to
paragraph 2.6 below, as soon as practicable ireblpdénstruct the Escrow Agents to pay any balastaading to the credit
of the Escrow Account (together with any interebicl has accrued on such balance less any ap@ibalnk charges) to
the Warrantors according to the proportions sebejpg their respective names in column 6 of Parft Schedule 1.

If, as at the Release Date, any GSOP Claim(s) bagga notified by the Buyer in accordance with #rens of this agreement but hi
not yet been settled, then a reasonable estimale @mount of such GSOP Claim(s) shall be retaiméige Escrow Account until
such time as they are settled, whereupon suchest@mount shall be paid out of the Escrow Accauatcordance with the
preceding provisions of this Schedule. The Buyetthe Sellers’ Representative (on behalf of theréfaors) shall negotiate such
reasonable estimate in good faith and if the pad@not agree such amount within 15 Business Dty Release Date, the matter
will be referred to a Tax Expert for determinatlmased on the then available evidence in which claseses 12.6 and 12.7 of this
agreement shall app

A GSOP Claim shall be deemed settled for the p@po$ this paragraph 2

€) the Seller’ Representative and the Buyer so agree in writin

(b) the GSOP Claim has been determined by a céedropetent jurisdiction from which there is nohigf appeal or from
whose judgment the Buyer or the Warrantors (agdse may be) are debarred by passage of time emwasie from makin
an appeal

CLAIMS UNDER THIS AGREEMENT
The Warrantors agree that:

€)) if a Due Amount in respect of a GSOP Claimassatisfied in full from the Escrow Account thaetsame shall (to the
extent not so satisfied) remain fully enforcealgaiast and payable by the Warrantc

(b) the amount paid into the Escrow Account shall reotdgarded as imposing any limit on the amounngfadaims under thi
agreement; an
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(c) nothing in this Schedule 9 shall prejudice,ifior otherwise affect any right (including anyhtgo make any claim) or
remedy the Buyer may have from time to time agaimstVarrantors under this agreem:

SIGNED and delivered as a deed by
IAN UNSWORTH in the presence of: /s/ lan Unsworth

Witness

Signature . Is/ Andrew Lord

Name :  Andrew Lord

Occupatior :  Solicitor

Address :  Eversheds LLP, Bridgewater Place, Water Lane, Lde®$1 5DR

SIGNED and delivered as a deed by
IRENE UNSWORTH in the presence of: /s/ Irene Unsworth

Witness

Signature . Is/ Andrew Lord

Name : Andrew Lord

Occupatior . Solicitor

Address . Eversheds LLP, Bridgewater Place, Water Lane, Ldef$1 5DR

SIGNED and delivered as a deed by

ROBERT UNSWORTH , as attorney

for the saidJENNIFER WELSBY

pursuant to a power of attorney dated

May 2014 in the presence of: /s/ Robert Unsworth

Witness

Signature . Is/ Andrew Lord

Name : Andrew Lord

Occupatior . Solicitor

Address . Eversheds LLP, Bridgewater Place, Water Lane, Ldef$1 5DR
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SIGNED and delivered as a deed by
JODIE LEE UNSWORTH in the

presence of: tsdié Lee Unsworth

Witness

Signature . Is/ Andrew Lord

Name : Andrew Lord

Occupatior . Solicitor

Address : Eversheds LLP, Bridgewater Place, Water Lane, Lde®$1 5DR

SIGNED and delivered as a deed by
DAVID DRABBLE in the presence of: /s/ David Drabble

Witness

Signature :/s/ Andrew Lord

Name : Andrew Lord

Occupatior . Solicitor

Address . Eversheds LLP, Bridgewater Place, Water Lane, Ldef$1 5DR

SIGNED and delivered as a deed by
ROBERT UNSWORTH in the

presence of: Rsbert Unsworth

Witness

Signature :/s/ Andrew Lord

Name : Andrew Lord

Occupatior :  Solicitor

Address . Eversheds LLP, Bridgewater Place, Water Lane, Ldef$1 5DR

SIGNED and delivered as a deed by
GLEN HUDSON in the presence of:/s/ Glen Hudson

Witness

Signature . Is/ Andrew Lord

Name :  Andrew Lord

Occupatior :  Solicitor

Address : Eversheds LLP, Bridgewater Place, Water Lane, Lde®i$1 5DR
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SIGNED and delivered as a deed by

ROBERT UNSWORTH , as attorney

for the saidGARY UNSWORTH

pursuant to a power of attorney dated

May 2014 in the presence of: /s/ Robert Unsworth

Witness

Signature . Is/ Andrew Lord

Name : Andrew Lord

Occupatior : Solicitor

Address : Eversheds LLP, Bridgewater Place, Water Lane, Lde®$1 5DR

SIGNED and delivered as a deed by
LOUISE ANNE UNSWORTH in the

presence of: /sl LouisenArJnsworth

Witness

Signature . Is/ Andrew Lord

Name : Andrew Lord

Occupatior : Solicitor

Address : Eversheds LLP, Bridgewater Place, Water Lane, Lde®$1 5DR

SIGNED and delivered as a deed by
ROBERT UNSWORTH , as attorney
for the saidJACQUELINE CAROL
UNSWORTH pursuant to a power of
attorney dated May 2014, in the

presence of: /s/ Robert Unglvo

Witness

Signature . Is/ Andrew Lord

Name : Andrew Lord

Occupatior : Solicitor

Address :  Eversheds LLP, Bridgewater Place, Water Lane, Lde®$1 5DR
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SIGNED and delivered as a deed by
ROBERT UNSWORTH in his

capacity as trustee of the Robert and
Louise Unsworth Family Trust in the

presence of: /sl Robert Unsworth

Witness

Signature . Is/ Andrew Lord

Name : Andrew Lord

Occupatior : Solicitor

Address : Eversheds LLP, Bridgewater Place, Water Lane, Lde®$1 5DR

SIGNED and delivered as a deed by

ROBERT UNSWORTH as attorney

for the saidGARY UNSWORTH in his

capacity as trustee of the Robert and

Louise Unsworth Family Trust

pursuant to a power of attorney dated

May 2014 in the presence of/s/ Robert Unsworth

Witness

Signature :/s/ Andrew Lord

Name : Andrew Lord

Occupatior . Solicitor

Address . Eversheds LLP, Bridgewater Place, Water Lane, Ldef$1 5DR

SIGNED and delivered as a deed by
LOUISE UNSWORTH in her capacity
as trustee of the Robert and Louise
Unsworth Family Trust in the

presence of: /sl Louise Unsworth

Witness

Signature :/s/ Andrew Lord

Name : Andrew Lord

Occupatior . Solicitor

Address . Eversheds LLP, Bridgewater Place, Water Lane, Ldef$1 5DR
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SIGNED and delivered as a deed by

IAN UNSWORTH in his capacity as
trustee of the I&l Unsworth Family

Trust in the presence of: /s/ lan Unsworth

Witness

Signature . Is/ Andrew Lord

Name :  Andrew Lord

Occupatior : Solicitor

Address :  Eversheds LLP, Bridgewater Place, Water Lane, Lde®$1 5DR

SIGNED and delivered as a deed by
IRENE UNSWORTH in her capacity
as trustee of the 1&l Unsworth Family
Trust in the presence of/s/ Irene Unsworth

Witness

Signature . Is/ Andrew Lord

Name :  Andrew Lord

Occupatior : Solicitor

Address : Eversheds LLP, Bridgewater Place, Water Lane, Lde®$1 5DR

SIGNED and delivered as a deed by
ROBERT UNSWORTH as attorney
for the saidGARY UNSWORTH in his
capacity as trustee of the Unsworth
Daffodil Trust pursuant to a power of
attorney dated May 2014 in the

presence of: /sl Robert Unsworth

Witness

Signature :/s/ Andrew Lord

Name :  Andrew Lord

Occupatior :  Solicitor

Address : Eversheds LLP, Bridgewater Place, Water Lane, Lde®i$1 5DR
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SIGNED and delivered as a deed by

ROBERT UNSWORTH as attorney

for the saidJACQUELINE

UNSWORTH in her capacity as

trustee of the Unsworth Daffodil Trust

pursuant to a power of attorney dated

May 2014 in the presence of: /s/ Robert Unsworth

Witness

Signature :/s/ Andrew Lord

Name : Andrew Lord

Occupatior : Solicitor

Address . Eversheds LLP, Bridgewater Place, Water Lane, Ldef$1 5DR

SIGNED and delivered as a deed by

ROBERT UNSWORTH in his

capacity as trustee of the Unsworth

Daffodil Trust in the presence of/s/ Robert Unsworth

Witness

Signature :/s/ Andrew Lord

Name : Andrew Lord

Occupatior :  Solicitor

Address . Eversheds LLP, Bridgewater Place, Water Lane, Ldef$1 5DR

SIGNED and delivered as a deed by
DAVID DRABBLE as attorney for the
saidJENNIFER WELSBY in her
capacity as trustee of the Unsworth
Daffodil Trust pursuant to a power of
attorney dated May 2014 in the

presence of: /s/ David Drabble

Witness

Signature :/s/ Andrew Lord

Name : Andrew Lord

Occupatior . Solicitor

Address . Eversheds LLP, Bridgewater Place, Water Lane, Ldef$1 5DR
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Signed as a deed IOTT VENTURES ) /sl Stephen Corh
LIMITED acting by STEPHEN CORBY , a Director
director in the presence ¢

Witness
Signature . Is/ Ben Sims
Name . Ben Sims
Occupatior :  Solicitor
Address : Squire Sanders (UK) LLP, Trinity Court, 16 John t@alStreet, Manchester, M60 8t
Signed as a deed b§OTT CORPORATION /sl Marni Morgan Po
acting by MARNI MORGAN POE Officer
an officer in

the presence o

Witness

Signature . Is/ Shana Richardsc

Name . Shana Richardsc

Occupatior . Legal Assistan

Address . 5519 West Idlewild Ave, Tampa, FL 336
Signed as a deed IOTT BEVERAGES ) /sl Jeremy Hoyl
LIMITED acting byJEREMY HOYLE , a Director
director

in the presence o

Witness
Signature : /sl Victoria Dimmick
Name : Victoria Dimmick
Occupatior . Solicitor
Address . Squire Sanders (UK) LLP, Trinity Court, 16 John i@alStreet, Manchester, M60 8t
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1.2

Revenue

(@)

(b)
()
(d)

Stock
(@)

(b)

(©)

ANNEX 1

Revenue is recognised when goods have beeatdbeg to the customer or collected by the custpb@sed on an agreed
order and an agreed upon price that is documentadales contract or sales or

Revenue will not be recognised where goods areligabio a customer on a consignment b
Revenue will not be recognised where they have bapplied on a sale or return basis or under abdl hold transactic

Revenue or Sales should be recorded net obmgstallowances or rebates, such as those awasdesi@dume incentive or
rebate, or a listing allowance, or a promotionkdvahnce or a Marketing or Development Fund. Provisifor allowances
or rebates should be made in accordance with cestagreements or, where not documented, in linie reitent custom
and practise

Stock shall comprise ingredients, packagingkwo-progress and finished goods (togethi&tock” ) and shall be valued
on a first in first out basis at the lower

0] actual cost of ingredients, packaging and diesd indirect manufacturing cost, based on theahgiurchase cost;
and
(i) net realisable valut

Stock at all locations shall be counted atehe of each financial year and any differences betwbook stock and physical
should be charged in the financial year in whidahlthss occurrec

A provision shall be made in respect of anyréaiients or packaging (either stated on the balaheet, or for which an
obligation to purchase such material from a supgigsts) of 100 per cent. of the carrying valughaf item less any sums
recoverable under customer indemnities if the it

0] has exceeded the sta“use-by” “best befor” or “due by’ date (as specified by the manufacturer of the it

(i) will exceed the stated “use-by”, “best befor@m”“due by” date (as specified by the manufactofehe item) before
the next production run in which the material isestuled to be use

(iii) was uniquely used in the manufacture of a finisipeads item that has been delisted by any Targeiis@ompan
and where there is no bona fide intention -launch;
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1.3

(iv) has a goods receipt date of 12 months or rasrat the balance sheet date after allowing f@maount of raw
material that can demonstrably be used in serviaimysetting up existing production lines in thiofging 12

months; ol
(v) cannot be used in a production run due to eitteerspected, or known, quality or other technicalés
(d) For all finished goods products (both Targed@r brands and retailer own label products), ageiGent. provision less
any sums recoverable under customer indemnitidstshanade for any item the
0] cannot be sold to a customer due to either a steghear known, quality or other technical iss
(i) has exceeded the sta“use-by”, “best befor” or“due by’ date (as specified on the product); i

(iii) has less remaining life (according to thetsth“use-by”, “best before” or “due by” date spéaif on the product)
than is accepted by customers that list that iféon the avoidance of doubt, any 100 per cent piavim this
instance shall be reduced by the actual realisaties for such finished goods, in the event thaagreement is
reached with any customer to purchase such finigbeds or the finished goods can be reworked ialteable

stock.
(e) For all retailer own label finished goods produmtsy:
0] a 50 per cent. provision shall be made for é&@m that is expected to have less remaining &fee¢rding to the

stated “use-by”, “best before” or “due by” date sified on the product) than is accepted or agreecustomers
that list that item, within eight weeks of the brala sheet date according to the latest bona fids &arecast, but
provided always that (1) if a customer has commiiitewriting to buy such item at a higher pricerntliae 50%
provision, such item will be included at the higpeice agreed with such customer and (2) if the ibt®ntains
ingredients that can be used in an alternativeysripdhe relevant item shall be included at the obsuch
ingredients; anc

(i) a 25 per cent. provision shall be made for @agn that has a stock level at the balance steettat exceeds the
bona fide forecasted sales of that item in thefuilhg sixteen week:

()] Except as specifically set forth above, provisionifiventory shall be made as provided in paragrafit{c) of Schedule
Engineering Spare
Will continue to be expensed on an order basis
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1.4

15

Trade Debtor:

(@)
(b)

()

(d)

()

(f)

Trade debts shall be recognised in accordancethgtihevenue recognition policies shown in 1.1 ab

The provisions for trade debtors shall be datewdl as provided below in this paragraph 1.4 arghragraph 1.5 (b), having
taken into account debit notes received from custsrand relevant corresponding accruals as appter

0] a 50 per cent. provision shall be made fotralle debtors that are between 90 and 120 dayls @ags inclusive)
beyond the invoice due date;

(i) a 100 per cent. provision shall be made for atidrdebtors which ar
(A) more than 120 days beyond the invoice due dai
(B) insolvent; or
© the subject of insolvency proceedin

The provisions of paragraph 1.4(b) above abgestito adjustment in the event of written confition from the customer
that the invoice will be paid, in which case novpson will be made, and are subject to the nettffgpf retention of title
claims or other custons right of offset

All legitimate customer deductions (irrespeetf age) that are included within the trade debbadance are accrued at
100 per cent. of value, save to the extent otheraiseady accrued elsewhere in the Accol

Subject to the other provisions of this parpbra.4, trade debtors shall be shown at their lzookunt after deduction of
any settlement discount, volume discounts and tredés, save to the extent that any such credétisgnised elsewhere in
the Accounts

Customer multi-buy, rebates and over-rider jgmns shall be calculated on a basis consistetht thve agreement or
arrangements between the Target Group and thengestmncerned, save to the extent that any suclit ésegecognised
elsewhere in the Accounts. These provisions wilkk&leulated on the assumption that the proportfidherelevant
performance trigger achieved to date, taking imtmant the current forecast for the relevant custterading year, will
continue to the end of the period of the relevgneéament or agreemen

Other Debtors and Prepayme

(@)

(b)

All items classified as prepayments shall showa teflection of the advance payment of liabilitigsich have arisen in tl
normal course of busines

No debtors will be recognised or included in re@latio claims by any Target Group Company againgplgrs, save to th
extent that can be reasonably supported by docameatidence as to a legally binding obligatiomtake paymen:
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1.6

(c) Any sums recoverable from an Insurance Companlggdarget Group, as supported by satisfactory dectamy evidence
and not yet paid will be include

Trade Creditors, Other Creditors and Accrt

(a) All amounts owing and outstanding to suppl@rgoods (including suppliers of ingredients andiqaeing) and services
which have been received by the Target Group upa@nd of the earn out period (net of any creadlies due from
suppliers) shall be included in Creditors. Wherré¢hs a dispute with the supplier over amountsigwiie amount include
in Creditors will be in accordance with the agreedtract or purchase order, unless the suppliepoasuce documentary
evidence to support their claim or where no purel@ser or contract is available but it is reasdaméd estimate what the
correct amount owing should k

(b) The Accounts shall include accruals for théofelng, which shall be made in the Accounts, inteease whether or not due
for payment or invoicec

0] all marketing costs incurred, including anyadégr administrative costs, with the on-going régiton or
maintenance of Target Grc's trade marks

(i) a pro rata (by time) amount in respect tocalinmissions and staff bonuses and incentives &péniod based on
the actual results for the appropriate period andreon-financial targets required under the coodgj terms and
criteria of the relevant bonus arrangeme

(iii) all incurred employee expenses (whether or notnedy;

(iv) the cost of the net hours owed to the Targetup’'s employees under the Target Group’s net dizagbhours
working arrangement:

(v) all consultant’ costs and retainer fee

(vi) all employer liability claims (equivalent toyp excess payable under the applicable insuranezyp for the full
amount in the absence of an insurance policy) wirerdiability by the employer is deemed by institug counsel
for the employer reasonably likely to be greatantbO per cent

(vii) any unpaid contributions in respect of the Schel
(viii)  all rent payable

(ix) any amount in respect of any deficit on anytigalar type of pallet (save that if the relevaatlet provider allows
for the surplus on one type to be set off agairdgfeit on another type such set off shall be &ggblor this
purpose)

(x) all trade or marketing support, rebates or auders earned or owing (whether or not due formpent) to retailers,
wholesalers, buying consortia, contract catererslleducation authorities, distributors, custonaed end
customers
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(xi) all commitments to purchase goods and servicethat been received but not invoiced and are whided in th
Creditors above

(xii) appropriate amounts for professional fees in re¢splecurrent Financial Year, particularly audit aas compliance
fees; anc

(xiii)  all known or reasonably estimated liabilgiéor any known claims that arise from events ogagron or before the
end of the earn out period less any sums recowetatdler Target Gror's insurance policie!
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