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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): Bcember 4, 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 L4V1HE
5519 West Idlewild Avenue

Tampa, Florida, United States 33634

(Address of Principal Executive Offices’ (Zip Code)

Registrant’s telephone number, including area cod (905) 67:-1900
(813) 31-1800

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

On December 4, 2014, Cott Corporation (the “Compiig wholly owned subsidiary Cott Beverages I(f€ott Beverages”), and certain
subsidiaries of the Company, as guarantors (thaf@tors”), entered into a purchase agreementPtiliehase Agreement”) with certain
initial purchasers named in Schedule | therein {(thiéial Purchasers) for a private placement affgrof $625 million in aggregate principal
amount of Cott Beverages’ 6.75% senior notes d2@ 2Zthe “New Notes”). Pursuant to the Purchase dgient, the Initial Purchasers agreed
to purchase the New Notes. Among other thingsCibimpany, Cott Beverages and the Guarantors (igdgfer a period of 60 days, not to,
without the prior written consent of the Initialfehasers, directly or indirectly, issue, sell, oti@sell, grant any option for the sale of, or
otherwise dispose of, any securities similar tortb&s, or any securities convertible into or exgjeable for the notes or any such similar
securities, except for the notes sold to the infiiachasers pursuant to the purchase agreemehfijipagreed to indemnify the Initial
Purchasers with respect to certain aspects offfaarg of the New Notes. The Purchase Agreemestt abntains customary representations,
warranties and agreements by the Company, CottrBgee and the Guarantors.

The New Notes were offered and are anticipatedtsdid by Cott Beverages to the Initial Purchaaeesprice set forth in the Purchase
Agreement in reliance on an exemption pursuanetdi& 4(a)(2) of the Securities Act of 1933, aeaded (the “Securities Act”). Delivery
to the Initial Purchasers of, and payment for,lesv Notes is anticipated to be made on or aboue®éer 12, 2014. The New Notes have
been registered under the Securities Act and mapenoffered or sold in the United States absegistetion or an applicable exemption fr
registration requirements.

The obligations of the Initial Purchasers to pusghthe New Notes are subject to customary termsamditions, including accuracy of
representations and warranties of the Company aidBeverages and receipt of legal opinions antifioates, in each case ast$orth in the
Purchase Agreement.

Cott Beverages expects to use the net proceedstifiwifering to fund a portion of the purchase@rnd related fees and expenses for the
previously announced and pending acquisition of B®&up, Inc. (the “DSS Acquisition”J.he offering of the New Notes is expected to ¢
concurrently with, and will be conditioned on, ttlesing of the DSS Acquisition. The Company intetalfinance the remaining portion of
the DSS Acquisition through a draw-down on its tibssed lending facility as well as a private affgrof preferred shares to current
investors of DSS Group, Inc.

Item 7.01 Regulation FD Disclosure

On December 4, 2014, the Company announced via petesase that its wholly owned subsidiary, CottdBages, priced an offering of $625
million in aggregate principal amount of the Newté& The New Notes will mature on January 1, 20®Diaterest on the New Notes will
accrue and be payable semi-annually commencinglJ@915 at the rate of 6.75% per annum. The NetedNwill yield gross proceeds to
Cott Beverages of approximately $625 million. A gayf the press release is attached hereto as B8 and is incorporated herein by
reference.

Iltem 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Description
1.1 Purchase Agreement, dated December 4, 2014, amath@Grporation, Cott Beverages Inc., certain oftCmrporation’s

subsidiaries, as guarantors, and Barclays Capital &cting on behalf of itself and as the Repriedie of the several Initial
Purchasers named in Schedule | thel

99.1 Press Release dated December 4, 2014 issued b @ptiration regarding the pricing of Cott Bevermge.'s 6.75% senior
notes due 202(



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’
December 5, 201
By: /s/ Marni Morgan Poe
Marni Morgan Pot
Vice President, General Counsel and Secre¢
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Exhibit 1.1
EXECUTION COPY

$625,000,000
C oT1T B EVERAGES | NC.
6.75% SENIOR N OTES DUE 2020

PURCHASE AGREEMENT

December 4, 20:

BARCLAYS CAPITAL INC.
As Representative of the several
Initial Purchasers named in Schedule | hereto

c/o Barclays Capital Inc.
745 Seventh Avenue
New York, New York 1001

Ladies and Gentlemen:

Cott Beverages Inc., a Georgia corporation (thestier "), proposes, upon the terms and conditions séh farthis agreement (this “
Agreement "), to issue and sell to the several initial pursdrs named in Schedule | hereto (theitial Purchasers™), for whom you are
acting as representative (th&®epresentative”), $625,000,000 in aggregate principal amount®6175% Senior Notes due 2020 (thédtes
"). The Notes will (i) have terms and provisionatlre summarized in the Offering Memorandum (disee below), and (ii) are to be issued
pursuant to an Indenture (thérfdenture ) to be entered into among the Issuer, the Guararfas defined below) and Wells Fargo Bank,
National Association, as trustee (“ Trustee”). The Issuer’s obligations under the Notes, idahg the due and punctual payment of interest
on the Notes, will be irrevocably and unconditidpgluaranteed (the Guarantees ™) by Cott Corporation, a Canadian corporation (the
Company ” or the “Parent Guarantor "), by each of the guarantors listed in Scheduleehieto (the ‘Subsidiary Guarantors”) and each of
the guarantors listed in Schedule V hereto (tBalisequent Guarantors” and, together with the Parent Guarantor and tiesigliary
Guarantors, the Guarantors”). As used herein, the termUK Guarantors” shall mean Cott Beverages Limited, Cott Reta@is Limited,
Cott Limited, Cott Europe Trading Limited, Cott ¥ate Label Limited, Cott Nelson (Holdings) Limite@ott (Nelson) Limited, Cooke Bros
Holdings Limited, Cooke Bros. (Tattenhall). Limitedr Freeze (Europe) Limited, Calypso Soft Drinkmited, TT Calco Limited, Cott UK
Acquisition Limited, Cott Ventures Limited, Cott ¥eures UK Limited, Aimia Foods EBT Company Limitesimia Foods Group Limited,
Aimia Foods Holdings Limited, Aimia Foods Limited&Stockpack Limited. As used herein, the ter@ahadian Guarantors” shall mean
156775 Canada Inc., 967979 Ontario Limited, 80434#€ario Limited and 2011438 Ontario Limited. As dserein, the term Euxembourg
Guarantor ” shall mean Cott Luxembourg S.A.R.L. As used hgréie term ‘Notes” shall include the Guarantees, unless the context
otherwise requires. This Agreement is to confire digreement concerning the purchase of the Naiestfie Issuer by the Initial Purchasers.

The proceeds from the sale of the Notes will belusgpay a portion of the purchase price and rdléges and expenses for the
acquisition (the ‘Acquisition ") by the Company of the equity of DSS Group, IficDSS "), through the merger of its subsidiary Delivery
Acquisition, Inc. (“Purchaser Sub ), with DSS, pursuant to an Agreement and Plaklefger, dated as of November 6, 2014, among the
Company, Purchaser Sub, DSS and Crestview DSWtimged .P. For purposes of this Agreement, theigmexpressly acknowledge and
agree that prior to the execution of the Joindere&gient (as define



below), DSS shall not be treated as if it was owmgthe Company as of the date hereof, but foptirposes of any representations and
warranties of the Company contained in this Agresnisubsidiaries” shall be deemed to include D88 its subsidiaries and such
representations and warranties regarding DSS amtlitsidiaries are to the extent of the Companyswedge, unless otherwise specified;
provided, howeve, that the parties expressly acknowledge and abegefor purposes of any certificate required urfsiection 7(k) hereof

and for the purposes of the representations anchni@s of the Company contained in this Agreenbeirig confirmed to be true and correct
by such certificate as of the Closing Date (asmdefibelow), DSS and its subsidiaries shall bedtkas if it was owned by the Company as of
the Closing Dateprovided, further, that as of the Closing Date, “Material Subsidiasi as defined in Section 2(c) hereof, shall idelu
Purchaser Sub and any of its subsidiaries. Afterdtbquisition is consummated, DSS will become aliréct subsidiary of the Company.

On the Closing Date, simultaneously with the conmiation of the Acquisition, the Subsequent Guarangbiall execute and deliver a
joinder agreement (tF* Joinder Agreement ), substantially in the form of Exhibit E herefmjrsuant to which each of the Subsequent
Guarantors will agree to observe and fully perfaliof the rights, obligations and liabilities centplated herein as if it were an original
signatory hereto. The representations, warrardighorizations, acknowledgements, covenants arebawnts of the Subsequent Guarantors
under this Agreement shall not become effectivd thre execution by each of them of the Joinderefgnent, at which time such
representations, warranties, authorizations, aclediyements, covenants and agreements shall bedteotve as if made on the date hereof
pursuant to the terms of the Joinder Agreement.

On the Closing Date, the Company and the Subsidagrantors will execute a supplemental indentilne ‘(DSS Amended | ndenture
") to be added as guarantors (théw Guarantors”) to DSS’s 10.000% Second Priority Senior SecuMetes due 2021 (theExisting DSS
Notes™). The Existing DSS Notes will also become securgdhe U.S. assets of the New Guarantors thdt/&Beentities, subject to certain
exceptions, on a second priority basis junior todhligations secured under the Company’s AmendddRestated Credit Agreement (as
defined below).

Concurrently with the offering and sale of the Moy the Issuer pursuant to the terms of this Agesdg, the Company is offering to t
equity holders of DSS, in an unregistered offe(ihg “ Concurrent Equity Offering ") in reliance on the exemption from registration
contained in Section 4(a)(2) of the Securities @fct933, as amended (thésécurities Act ), convertible preferred shares having an aggr
value of $117.1 million and non-convertible preéefishares having an aggregate value of $41.5 millio

On or prior to the Closing Date, the Company amdisisuer will be amending or refinancing their 8mis asset based lending facility
pursuant to the Credit Agreement, to be dated about the Closing Date, among the Company, theets€ott Beverages Limited Cott
Beverages”) and DS Services of America, Inc., as borrow@RMorgan Chase Bank, N.A., as administrative agedtadministrative
collateral agent, and certain other loan partieslanders party thereto (theAtmended and Restated Credit Agreement ).

The closing of the offering of the Notes upon therts and subject to the conditions set forth hasetontingent upon the simultaneous
closing of the Concurrent Equity Offering, the sltaneous or prior closing of the Amended and Redté&lredit Agreement and the
simultaneous closing of the Acquisition.

1. Purchase and Resale of the Notd&$ie Notes will be offered and sold to the Inialrchasers without registration under the Sees
Act, in reliance on an exemption pursuant to Seddi@)(2)



under the Securities Act. The Issuer and the Guarsihave prepared a preliminary offering memoramdiated December 2, 2014 (the “
Preliminary Offering Memorandum "), a pricing supplement substantially in the foattached hereto as Schedule 111 (thericing
Supplement ") setting forth the terms of the Notes omittednfrthe Preliminary Offering Memorandum and certaimeo information and a
final offering memorandum, dated December 4, 2@i4 (Offering Memorandum "), setting forth information regarding the Issute
Guarantors, the Notes, the Exchange Notes (asetkfiarein), the Guarantees and the Exchange Gaasafats defined herein). The
Preliminary Offering Memorandum, as supplementeti@nended as of the Applicable Time (as definedviggltogether with the Pricing
Supplement and any of the documents listed on $tddd(A) hereto are collectively referred to as thPricing Disclosure Package .” The
Issuer and the Guarantors hereby confirm that iz authorized the use of the Pricing DisclosaekBge and the Offering Memorandum
in connection with the offering and resale of thetdé$ by the Initial PurchasersApplicable Time” means 4:35 p.m. (New York City time)
the date of this Agreement.

Any reference to the Preliminary Offering Memoramguhe Pricing Disclosure Package or the Offeringnirandum shall be deemed
to refer to and include the Company’s most recemiual Report on Form 10-K and all subsequent doatsrféded with the United States
Securities and Exchange Commission (ti@ofmission ) pursuant to Section 13(a), 13(c) or 15(d) of thated States Securities Exchange
Act of 1934, as amended (th&Xchange Act "), on or prior to the date of the Preliminary Qffey Memorandum, the Pricing Disclosure
Package or the Offering Memorandum, as the casebmafny reference to the Preliminary Offering Mearwum, Pricing Disclosure
Package or the Offering Memorandum, as the casebmags amended or supplemented, as of any spediie, shall be deemed to include
any documents filed with the Commission pursuar@eotion 13(a), 13(c) or 15(d) of the Exchange aft#r the date of the Preliminary
Offering Memorandum, Pricing Disclosure PackagtherOffering Memorandum, as the case may be, aodtprsuch specified date. All
documents filed under the Exchange Act and so ddembe included in the Preliminary Offering Menmdam, Pricing Disclosure Package
or the Offering Memorandum, as the case may bangrmamendment or supplement thereto are hereircatied the “‘Exchange Act
Reports.”

You have advised the Issuer that you will offer aeskll (the “Exempt Resales ") the Notes purchased by you hereunder on thesterm
set forth in each of the Pricing Disclosure Packagg the Offering Memorandum, as amended or suggited, solely to (i) persons whom
you reasonably believe to “qualified institutional buyers” as defined in Rulé4A under the Securities ActQIBs™), and (ii) outside the
United States to certain persons who are not Le&dns (as defined in Regulation S under the SexiAct (“ Regulation S™)) (such
persons, ‘Non-U.S. Persons”) in offshore transactions in reliance on Reguwiats. As used herein, the terms “offshore trangatand
“United States” have the meanings assigned to iheRegulation S. Those persons specified in cla(isesd (ii) are referred to herein as “
Eligible Purchasers.”

Holders (including subsequent transferees) of tbedlwill have the registration rights set forthihe registration rights agreement (the
“ Registration Rights Agreement ") among the Issuer, the Guarantors and the Irftiathasers to be dated the Closing Date. Pursuéme
Registration Rights Agreement, the Issuer and thar@tors will agree to file with the Commissiordanthe circumstances set forth therein,
a registration statement under the Securities élating to the Issuer’s 6.75% Senior Notes due Z@29" Exchange Notes”) and the
Guarantors’ exchange guarantees (tlx¢hange Guarantees”) to be offered in exchange for the Notes andG@rantees. Such portion of
the offering is referred to as thé&kchange Offer .”



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

(a) The Offering (i) When the Notes and Guarantees are issuedeaiéred pursuant to this Agreement, such Notés an
Guarantees will not be of the same class (withinntteaning of Rule 144A under the Securities Acgexaurities of the Issuer or the
Guarantors that are listed on a national secugtiehange registered under Section 6 of the Ex@haator that are quoted in a United States
automated inter-dealer quotation system.

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

(iii) No form of general solicitation or generahaitising within the meaning of Regulation D (inding, but not limited to,
advertisements, articles, notices or other comnatioies published in any newspaper, magazine otaimiedium or broadcast
over television or radio, or any seminar or meetimgse attendees have been invited by any ger@icitation or general
advertising) was used by the Issuer, the Guararaossof their respective affiliates or any of theispective representatives (other
than you, as to whom the Issuer and the Guarantake no representation) in connection with theradfed sale of the Notes.

(iv) No directed selling efforts within the meaniafjRule 902 under the Securities Act were usethbyissuer, the
Guarantors or any of their respective represemsatfother than you, as to whom the Issuer and tlagaators make no
representation) with respect to Notes sold outgiddJnited States to Non-U.S. Persons, and thelsany affiliate of the Issuer
and any person acting on its or their behalf (othan you, as to whom the Issuer and the Guarantakg no representation) has
complied with and will implement the “offering restions” required by Rule 902 under the Securifies.

(v) Neither the Issuer, any Guarantor nor any offegson acting on behalf of the Issuer or any Guaraas sold or issued
any securities that would be integrated with tHerarig of the Notes contemplated by this Agreenpemsuant to the Securities
Act, the rules and regulations thereunder or therjmetations thereof by the Commission. The Isanerthe Guarantors will take
reasonable precautions designed to ensure thaifferyor sale, direct or indirect, in the Unitectts or to any U.S. person (as
defined in Rule 902 under the Securities Act),rof Alotes or any substantially similar security ey the Issue or any
Guarantor, within six months subsequent to the daterhich the distribution of the Notes has beemgieted (as notified to the
Issuer by the Initial Purchasers), is made undgrictions and other circumstances reasonably dedigot to affect the status of
the offer and sale of the Notes in the United Stated to U.S. persons contemplated by this Agreeawettansactions exempt fr
the registration provisions of the Securities AntJuding any sales pursuant to Rule 144A undeRegulations D or S of, the
Securities Act.

(vi) Each of the Preliminary Offering Memorandutne tPricing Disclosure Package and the Offering Mamdum, each as
of its respective date, contains all the informatpecified in, and meeting the requirements ofe Rd4A(d)(4) under the
Securities Act.

(vii) The Preliminary Offering Memorandum, the Bnig Disclosure Package and the Offering Memorantaxe been
prepared by the Issuer and the Guarantors for yisieebinitial Purchasers in connection with the ilBpé Resales. No order or
decree preventing the use of the Preliminary QffeMemorandum, the Pricing Disclosure Package eCffiering Memorandum,
or any order asserting that the transactions cquiteed by this Agreement are subject to the reagistn requirements of the
Securities Act has been issued, and no proceedirtydit purpose has commenced or is pending theteknowledge of the Issuer
or any of the Guarantors is contemplated.



(viii) The Offering Memorandum will not, as of ithkate or as of the Closing Date, contain an untratesient of a material
fact or omit to state a material fact necessamatie the statements therein, in the light of theuonstances under which they w
made, not misleadingyrovidedthat no representation or warranty is made asftorimation contained in or omitted from the
Offering Memorandum in reliance upon and in confilyrwith written information furnished to the Issu@rough the
Representative by or on behalf of any Initial Pas#r specifically for inclusion therein, which infwation is specified in Section 8

(€).

(i) The Pricing Disclosure Package did not, athefApplicable Time, contain an untrue statemera ofaterial fact or omit
to state a material fact necessary in order to niakstatements therein, in the light of the cirstances under which they were
made, not misleadingirovidedthat no representation or warranty is made asftorimation contained in or omitted from the
Pricing Disclosure Package in reliance upon armbimformity with written information furnished todgHssuer through the
Representative by or on behalf of any Initial Pasar specifically for inclusion therein, which infwation is specified in Section 8

(e).

(x) The Issuer has not made any offer to sell Gcisation of an offer to buy the Notes that wowldnstitute a “free writing
prospectus” (if the offering of the Notes was mpdesuant to a registered offering under the Sdeariict), as defined in Rule
405 under the Securities Act (&Yee Writing Offering Document ") without the prior consent of the Representatamey such
Free Writing Offering Document the use of which basn previously consented to by the Initial Pusehsiis listed on Schedule
V.

(xi) Each Free Writing Offering Document listedSehedule IV(B) hereto, when taken together withRheing Disclosure
Package, did not, as of the Applicable Time, congai untrue statement of a material fact or om#ttéde a material fact necessary
to make the statements therein, in the light ofdiheumstances under which they were made, noeadhg;providedthat no
representation or warranty is made as to informatantained in or omitted from the Pricing Discles®ackage (or Free Writing
Offering Document listed in Schedule IV(B) hereto)eliance upon and in conformity with written émfation furnished to the
Issuer through the Representative by or on beliahy Initial Purchaser specifically for inclusitimerein, which information is
specified in Section 8(e).

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

(xiii) Immediately after the issuance and salehaf Notes, each of the Company, the Issuer anduhsi@ary Guarantors
will be Solvent. As used in this paragraph, thent&iSolvent ” means, with respect to a particular date, thasueh date (i) the
present fair market value (or present fair saleablee) of the assets of the Company, the IssutireoBubsidiary Guarantors, as
applicable, are not less than the total amountireduo pay the probable liabilities of the Compatihe Issuer or the Subsidiary
Guarantors, as applicable, on its total existingtsland liabilities (including contingent liabiég) as they become absolute and
matured, (ii) the Company, the Issuer or the Sussidsuarantors, as applicable, is able to realjzen its assets and pay its debts
and other liabilities, contingent obligations amsinenitments as they mature and become due in theal@ourse of business,
(i) assuming the



sale of the Notes as contemplated by this AgreentieatPricing Disclosure Package and the Offeriregridrandum, the Compat
the Issuer or the Subsidiary Guarantors, as afpdicas not incurring debts or liabilities beyorts ability to pay as such debts and
liabilities mature, (iv) neither the Company, tlssuer nor the Subsidiary Guarantors are engagaayithusiness or transaction,
and are not about to engage in any business aattan, for which its respective property woulastitute unreasonably small
capital after giving due consideration to the pi@wvg practice in the industry in which the Compattye Issuer or the Subsidiary
Guarantors, as applicable, are engaged, and (flemehe Company, the Issuer nor the Subsidiary&hters, are a defendant in
any civil action that would result in a judgmenratithe Company, the Issuer or the Subsidiary Gtarsiras applicable, is or
would become unable to satisfy. In computing theam of such contingent liabilities at any timesiintended that such
liabilities will be computed at the amount thattle light of all the facts and circumstances @xisat such time, represents the
amount that can reasonably be expected to becoraetaal or matured liability.

(b) Exchange Act ReportsThe Exchange Act Reports, when they were or fiereare filed with the Commission, conformed or
will conform in all material respects to the applie requirements of the Exchange Act and the egqipk rules and regulations of the
Commission thereunder. The Exchange Act Reportsaicind will not, when filed with the Commissia@mntain an untrue statement of
material fact or omit to state a material fact ssegy in order to make the statements thereimgnight of the circumstances under which
they were made, not misleading.

(c) Power and Authority The Company and each of the Subsidiary GuaraatatdMaterial Subsidiaries (as defined below) has
been duly incorporated, continued or amalgamatethecase may be, and organized and is existidgruhe laws of its respective
jurisdiction of incorporation, continuance or anattation and has all requisite corporate power,agpand authority to carry on its busine
as now conducted or contemplated to be conductgdoaown, lease and operate its property and aasdtsn the case of the Company, the
Issuer and the Subsidiary Guarantors, to execetwed and perform its obligations hereunder. Tlenpany and each of the Subsidiary
Guarantors and the Material Subsidiaries is dublifjad to do business and is in good standing faseagn or extra-provincial corporation or
other business entity in each jurisdiction in whitshownership or lease of property or the conadiéts businesses requires such qualification,
except where the failure to be so qualified oraodjstanding would not have a Material Adverse éftas defined below). Material
Subsidiaries” mean, collectively, and subject to the secondgaaph of this Agreement, Cott Beverages, Cott Brges Inc., Northeast
Retailer Brands LLC, Cliffstar LLC, Aimia Foods Litad and Calypso Soft Drinks Limited.

(d) Corporate Action All necessary corporate action has been takehdyssuer and each Guarantor to authorize tharssy
sale and delivery of the Notes on the terms s¢h farthis Agreement and, upon payment therefar Nbtes will be validly issued and
outstanding as fully paid and non-assessable.

(e) The Offering Documents

(i) The Indenture The Issuer and each Guarantor has all requisifeocate power and authority to execute, deliver an
perform its obligations under the Indenture. Theelmure has been duly and validly authorized byigheer and each Guarantor,
and upon its execution and delivery and, assumiregadithorization, execution and delivery by thestes, will constitute the val
and binding agreement of the Issuer and each Guar@mforceable against the Issuer and the Guamaint accordance with its
terms, except as enforcement thereof may be linlyellankruptcy, insolvency, reorganization, moratoror similar laws
affecting



the rights of creditors generally and except agéichby the application of equitable principles whegjuitable remedies are sought.
The Indenture shall comply in all material respadith the requirements of the Trust Indenture Act@39 (the “Trust Indenture
Act "). The Indenture will conform to the descriptidreteof in each of the Pricing Disclosure Packagkthe Offering
Memorandum.

(i) The Notes. The Issuer has all requisite corporate powerautdority to execute, issue, sell and perform lifsgations
under the Notes. The Notes have been duly autltbbiyehe Issuer and, when duly executed by theetssuaccordance with the
terms of the Indenture, assuming due authenticatidhe Notes by the Trustee, upon delivery toltfigial Purchasers against
payment therefor in accordance with the terms Heveb be validly issued and delivered and willnsgitute valid and binding
obligations of the Issuer entitled to the benaditthe Indenture, enforceable against the Issuacaordance with their terms,
except as enforcement thereof may be limited bihagntcy, insolvency, reorganization, moratoriunsonilar laws affecting the
rights of creditors generally and except as limigdhe application of equitable principles whenmitaple remedies are sought.
The Notes will conform in all material respectghie description thereof in each of the Pricing isare Package and the Offer
Memorandum.

(iif) The Exchange NotesThe Issuer has all requisite corporate poweraarbdority to execute, issue and perform its
obligations under the Exchange Notes. The Exchalmjes have been duly and validly authorized byl$saer and if and when
issued and authenticated in accordance with tinestef the Indenture and delivered in accordanck thi# Exchange Offer
provided for in the Registration Rights Agreemaevitl be validly issued and delivered and will cahge valid and binding
obligations of the Issuer entitled to the beneditthe Indenture, enforceable against the Issuacaordance with their terms,
except as enforcement thereof may be limited bihagntcy, insolvency, reorganization, moratoriunsonilar laws affecting the
rights of creditors generally and except as limigdhe application of equitable principles whemitaple remedies are sought.

(iv) The GuaranteesEach Guarantor has all requisite corporate p@amdrauthority to issue and perform its obligations
under the Guarantees. The Guarantees have beearduiyalidly authorized by the Guarantors and wtherindenture is duly
executed and delivered by the Guarantors in acocs@ith its terms and upon the due execution,eatitation and delivery of
the Notes in accordance with the Indenture andstheance of the Notes in the sale to the InitiatRasers contemplated by this
Agreement, will constitute valid and binding obligas of the Guarantors, enforceable against ther&htors in accordance with
their terms, except as enforcement thereof maynieel by bankruptcy, insolvency, reorganizatiomratorium or similar laws
affecting the rights of creditors generally andeptcas limited by the application of equitable pifitres when equitable remedies
are sought. The Guarantees will conform in all makeespects to the description thereof in eacthefPricing Disclosure Packa
and the Offering Memorandum.

(v) The Exchange GuaranteeSach Guarantor has all requisite corporate p@ndrauthority to issue and perform its
obligations under the Exchange Guarantees. ThediegehGuarantees have been duly and validly autttbbiy the Guarantors &
if and when delivered by the Guarantors in accordamith the terms of the Indenture and upon theet@eution and
authentication of the Exchange Notes in accordarnttethe Indenture and the issuance and deliveth®fExchange Notes in the
Exchange Offer contemplated by the RegistratiorhBig\greement, will be validly issued and deliveagd will constitute valid
and binding obligations of the Guarantors entitethe benefits of the Indenture, enforceable ajain
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the Guarantors in accordance with their terms, gixase enforcement thereof may be limited by bartkesypnsolvency,
reorganization, moratorium or similar laws affegtthe rights of creditors generally and excepiragdd by the application of
equitable principles when equitable remedies anglso

(vi) The Regqistration Rights Agreementhe Issuer and each Guarantor has all requisif@cate power and authority to
execute, deliver and perform its obligations urterRegistration Rights Agreement. The Registraahts Agreement has been
duly authorized by the Issuer and each Guarantbrahen executed and delivered by the Issuer acld @aarantor in accordance
with the terms thereof, will be validly executedlatelivered and (assuming the due authorizatioecetion and delivery thereof
by you) will be the legally valid and binding ohkdiion of the Issuer and each Guarantor in accosdasith the terms thereof,
enforceable against the Issuer and each Guaranémcbrdance with its terms, except as enforcethen¢of may be limited by
bankruptcy, insolvency, reorganization, moratoriomsimilar laws affecting the rights of creditorsngrally and except as limited
by the application of equitable principles whenitaple remedies are sought and, as to rights efmdfication and contribution,
by principles of public policy. The RegistrationgRts Agreement will conform to the description twdrin each of the Pricing
Disclosure Package and the Offering Memorandum.

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

() No Violation or Default The issue and sale of the Notes and the Guamrteeexecution, delivery and performance by the
Issuer and the Guarantors of the Notes, the Gueganthe Exchange Notes, the Exchange Guararttedsdenture, the DSS Amended
Indenture, the Registration Rights Agreement aixlAlgreement, the application of the proceeds ftieensale of the Notes as described u
“Use of Proceeds” in each of the Pricing DisclosRaekage and the Offering Memorandum and the comstion of the transactions
contemplated hereby and thereby, will not:

(i) result in any violation of any of the provis®of the constituting documents, kaws or any resolutions of the directors
committees of directors) or shareholders of the @amy or any of its subsidiaries;

(i) conflict with, or result in a breach or violah of any of the terms or provisions of, consgtatdefault under, or result in
the creation or imposition of any encumbrance enpitoperty or assets of the Issuer, the Guarantasy of their subsidiaries
pursuant to the terms of any agreement, indentymnthec, deed of trust or instrument to whichltfseier, the Guarantors or any
of their subsidiaries is a party or by which theulsr, the Guarantors or any of their subsidiagdmund or to which any of the
property or assets of the Issuer, the Guarantoaspof their subsidiaries is subject, except wiseieh breach, violation, default
encumbrance would not have a material adverseteffethe assets, properties, business, affairsltsesf operations, prospects or
condition (financial or otherwise) of the Compamylats subsidiaries on a consolidated basisNaterial Adverse Effect ”); or

(iii) result in any violation of any statute or aayder, law, rule or regulation of any (A) court(&) any (1) multinational,
federal, provincial, state, municipal, local or@tlyovernmental or public department, central baokrt, commission, board,
bureau, agency or instrumentality, domestic orifpre(2) any subdivision or authority of any of theeegoing; (3) any quasi-
governmental, self-regulatory organization or piéviaody exercising any regulatory,
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expropriation or taxing authority under or for #erount of its members or any of the above; oaf4)arbitrator exercising
jurisdiction over the affairs of the applicable gam, asset, obligation or other matter (collectival“ Governmental Body ")
having jurisdiction over the Company or any ofsitdbsidiaries or any of the properties or assetiieoCompany or any of its
subsidiaries, except where such violation wouldhate a Material Adverse Effect.

(g) Consent of Governmental Body, efdo consent, approval, authorization, order, tegfion or qualification of or with any
court or Governmental Body is required for the &sze and sale of the Notes and the Guaranteesxéoation, delivery and performance by
the Issuer and each of the Guarantors of the NtitesGuarantees, the Exchange Notes, the Exchange@ees, the Indenture, the
Registration Rights Agreement and this Agreeméet application of the proceeds from the sale oNbtes as described under “Use of
Proceeds” in each of the Pricing Disclosure Pacleagkthe Offering Memorandum and the consummatidheotransactions contemplated
hereby and thereby, except for the filing of a s&gition statement by the Issuer with the Commispiarsuant to the Securities Act as
required by the Registration Rights Agreement arth £onsents, approvals, authorizations, orddirsggi, registrations or qualifications as
may be required under state securities or Bluel&kg in connection with the purchase and distrdoutif the Notes by the Initial Purchasers.

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

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

(j) Subsidiaries Other than the Material Subsidiaries, the Comgaas/no subsidiaries which (i) hold in excess of&%he
consolidated assets of the Company as at the tiagenoost recently completed financial year enijle@rned in excess of 5% of the
consolidated revenue or income of the Company dutinmost recently completed financial year, oy ére otherwise material to the
business of the Company. The subsidiaries whicmatr®laterial Subsidiaries (i) do not in the ag@teghold in excess of 10% of the
consolidated assets of the Company as at the fittte most recently completed financial year endjipdo not earn in the aggregate in
excess of 10% of the consolidated revenue or inamittee Company during its most recently compldieancial year. The Company’s direct
or indirect ownership interest in each Material Sdiary is held free and clear of all mortgagesndi, charges, pledges, security interests,
encumbrances, claims or demands whatsoever, asddilsecurities have been validly issued and aistamding as fully paid and non-
assessable.

(k) Compliance with Laws The Company and each of its subsidiaries has kedwith, is not in violation of, and has not
received any notice of violation relating to, amgtste, law or regulation with respect to the cana its business, or the ownership or
operation of its property and assets, includingheuit limitation, (i) the Currency and Foreign Tsantions Reporting Act of 1970, as
amended, or any money laundering laws, rules aragigns, (ii) any laws, rules or regulations rethto health, safety or the environment,
including those relating to the regulation of hawars substances (iii)
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the Sarbanes-Oxley Act and the rules and regukrtdbthe Commission thereunder that are effectiitke respect to the Company and its
subsidiaries on the date of this Agreement, (ie)Foreign Corrupt Practices Act of 1977, as amenaled the rules and regulations
thereunder, and (v) the Employment Retirement Ire@wacurity Act of 1974, as amended and the ruldsegulations thereunder, in each
case except where the failure to be in compliase®t reasonably likely to result in a Material Adse Effect.

(I) Conduct of BusinessThe Company and each of its subsidiaries hasumed and is conducting its business in compliavite
all applicable laws, rules and regulations of gacisdiction in which it carries on business (excepere non-compliance with such laws,
rules or regulations would not have a Material AdeeEffect), and holds all licenses, permits, tegi®ns and qualifications which are
material to the Company and its subsidiaries oorsalidated basis in all jurisdictions in whiclke@rries on business to carry on its busine
now conducted and as presently proposed to be cteatland all such licenses, registrations or gaatibns are valid and existing and in
good standing except where such invalidity or isace would not have a Material Adverse Effect.

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

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

(o) Litigation. Except as is disclosed in the Pricing Disclofmekage and the Offering Memorandum, there is tiorgsuit,
proceeding or inquiry before any court, GovernmieBtaly, pending or to the Company’s knowledge tterad, to which the Company or
any of its subsidiaries is a party or to which gngperty or assets of the Company or any of itsislidries is subject, which would reasone
be expected to have a Material Adverse Effect, liciwwould reasonably be expected to negativelgcathe performance by the Issuer and
each of the Guarantors of the performance of tigie@ment, the Indenture, the Notes, the Guarartteegxchange Notes, the Exchange
Guarantees, the Registration Rights Agreementeocdmsummation of any of the transactions conteieglaereby or thereby.

(p) Cease Trade Orderdlo Governmental Body has issued any order prévgotr suspending the trading of the Company’s
securities, the use of the Pricing Disclosure Pgela the Offering Memorandum or the issuance atelaf the Notes and the Company is
not aware of any investigation, order, inquiry oogeeding which has been commenced or which isipgndontemplated or threatened by
any such authority.

(g) Tax. The Company and each of its subsidiaries hagd &ll federal, state, provincial, local and foreigx returns which are
required to be filed through the date hereof, areha
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received extensions thereof, and have paid alicgdk taxes and all assessments received by théme extent that the same have become
due, except where, in any such case, the failuneatice such filing or payment would not have a Matexdverse Effect and except for those
taxes and assessments that are currently beinigiehatl and for which a reserve has been takeneTdrerno tax audits or investigations
pending, which if adversely determined would hawnaderial Adverse Effect. There are no proposedtemidl tax assessments against the
Company or any of its subsidiaries which would oeably be expected to have a Material Adverse Effec

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

(s) Einancial Information Except as disclosed in the Pricing Disclosure&kBge and the Offering Memorandum, the Financial
Information (as defined below) contained, or inaogied by reference, in the Pricing Disclosure Bgekand the Offering Memorandum,
together with the notes thereto, have been preparaccordance with accounting principles generadigepted in the United StatesGAAP
") and present fairly, in all material respects, tharicial condition and the results of operatiotgnges in shareholders equity, and cash
of the business as at the dates and for the perédelsed to in those financial statementBifiancial Information ” means any financial
statements, auditors’ reports, accounting dataotimel numerical data contained in the Pricing Disate Package or the Offering
Memorandum or any document incorporated by referéinerein. The interactive data in eXtensible BesinReporting Language included or
incorporated by reference in the Offering Memorandand the Pricing Disclosure Package fairly preffeminformation called for in alll
material respects and have been prepared in acumdéth the Commission’s rules and guidelines iapple thereto.

(t) Company Financial Statementshe consolidated financial statements of the Compagether with the related notes, inclut
or incorporated by reference in the Pricing DisatesPackage and the Offering Memorandum complyl imaterial respects with the
requirements of the Securities Act and the Exchawend fairly present the financial conditiontbé Company and its subsidiaries as ol
dates indicated and the results of operations hadges in cash flows for the periods therein sggtif conformity with GAAP consistently
applied throughout the periods involved; and thepsuiting schedules included or incorporated byresfee in the Pricing Disclosure Package
and the Offering Memorandum present fairly the iinfation required to be stated therein. The datéostt under the captions “Summary
Historical and Unaudited Pro Forma Condensed Coadbiinancial Data of Cott” andJhaudited Pro Forma Condensed Combined Fina
Information” in the Pricing Disclosure Package dimel Offering Memorandum presents fairly the infotimra shown therein and has been
prepared, in all material respects, on a basisistems with that of the financial statements préseénherein and the books and records of the
Company, Aimia Foods (Holdings) Limited £imia Foods ") and DSS, as applicable. The unaudited pro focoresolidated financial
statements and related notes included in the Bridiaclosure Package and the Offering Memorandweaant fairly the information shown
therein, have been prepared in all material respaaccordance with the Commission’s rules andejinies with respect to pro forma
financial statements and the assumptions usecepaping the pro forma financial statements incluidettie Pricing Disclosure Package and
the Offering Memorandum provide a reasonable Hasigresenting the significant effects directlyridtitable to the transactions or
circumstances referred to therein, the relatedgroa adjustments fairly give effect to those agstioms, and the pro forma columns therein
reflect the proper applications of those adjustmémthe corresponding historical financial statetr@amounts.
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(u) DSS StatementsTo the Company’s knowledge, the consolidatedniiiea statements of DSS, together with the relatseés,
included or incorporated by reference in the Pgdisclosure Package and the Offering Memorandunrly faresent the financial condition
DSS as of the dates indicated and the resultsexfatipns and changes in cash flows for the petioei®in specified in conformity with GA/
consistently applied throughout the periods invdjvand the supporting schedules included or inaaed by reference in the Pricing
Disclosure Package and the Offering Memorandunepttefairly the information required to be statedrt#in. The summary and selected
consolidated financial and statistical data inctudeincorporated by reference in the Pricing Qisare Package and the Offering
Memorandum presents fairly the information showeréin and such data has been compiled in all nahtespects on a basis consistent with
the financial statements presented therein anldbks and records of DSS.

(v) Aimia Statements The consolidated financial statements of Aimiadis together with the related notes, included or
incorporated by reference in the Pricing DisclosRaekage and the Offering Memorandum fairly prefemfinancial condition of Aimia
Foods as of the dates indicated and the resutiparfations and changes in cash flows for the pgtioerein specified in conformity with
United Kingdom Generally Accepted Accounting Prptes consistently applied throughout the periogslved; and the supporting schedt
included or incorporated by reference in the Pgdisclosure Package and the Offering Memorandwsent fairly the information required
to be stated therein. The summary and selectealidated financial and statistical data includednmorporated by reference in the Pricing
Disclosure Package and the Offering Memorandumeptedairly the information shown therein and sdata has been compiled in alll
material respects on a basis consistent with tlentiial statements presented therein and the taoaksecords of Aimia Foods.

(w) Auditors. To the Company’s knowledge, (i) Pricewaterhoussfeos LLP, which has expressed its opinion witipeesto the
Company’s financial statements and schedules iedwd incorporated by reference in the Pricing Dsare Package and the Offering
Memorandum, is an independent public accounting fiiith respect to the Company and its subsididifeduding DSS) within the meaning
of the Securities Act and the rules and regulatafrthe Commission thereunder and the rules analaggns of the Public Company
Accounting Oversight Board (thePCAOB "); and (ii) Grant Thornton LLP, which has expressts opinion with respect to Aimia Foods'’s
financial statements and schedules included orpurated by reference in the Pricing DisclosurekBge and the Offering Memorandum, is
an independent public accounting firm with resgechimia Foods within the meaning of Rule 101 of thmerican Institute of Certified
Public Accountants Code of Professional Condudl,itminterpretations and rulings.

(x) Market Data All statistical or market-related data includedrcorporated by reference in the Pricing DisctesBackage and
the Offering Memorandum is based on or derived femurces that the Company reasonably believes teliable and accurate.

(y) IndebtednessExcept as disclosed in the Pricing DisclosurekRge and the Offering Memorandum, for ordinary seurade
debt and debt secured by Permitted Liens (as debetow), none of the Company or its subsidiari&s ¢utstanding any bonds, debentures,
notes, mortgages or other indebtedness for borram@tey and none of the Company or its subsididrdssagreed to create or issue any
bonds, debentures, notes, mortgages or other iadiedss for borrowed money. Other than as disclioseie: Pricing Disclosure Package and
the Offering Memorandum, none of the Company oslitissidiaries has given or agreed to give, andti@marty to or bound by, any
guarantee of (i) indebtedness (other than any tedeless entered into or acquired in connection thghCompany’s acquisition of Aimia
Foods pursuant to the Share Purchase Agreemeat datof May 30, 2014, by and among Robert Unsvamthothers, Cott Ventures
Limited, Cott Corporation and Cott Beverages),difer obligations of any person or (iii) any otkiemmitment by which any of the
Company or its
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subsidiaries is, or is contingently, responsibleafioy such indebtedness or other obligatioeritted Liens” means (i) Liens (as defined
below) for taxes and other obligations owing to &wmmental Bodies and assessments not yet dueingdenht or that are being contested in
good faith by appropriate proceedings, (i) Liemposed by Law and incurred in the ordinary coussebligations not yet due or delinquent,
(iii) Liens in respect of pledges or deposits underkers’ compensation, social security or similaws, (iv) easements, restrictions and
reservations of record, if any, that do not matlgridetract from the value of or materially imp#ie use of the property affected, (v) building
and zoning by-laws, Laws, ordinances and regulatibat do not materially detract from the valu@iomaterially impair the use of the
property affected, (vi) Liens securing indebtedmesiected in the Company’s financial statementsi @ii) other Liens or imperfections on
property which are not material in amount and domaterially detract from the value of or matesiathpair the existing use of the property
affected by such Lien or imperfections; andiens” means any mortgage, charge, pledge, hypothecaémurity interest, assignment, lien
(statutory or otherwise), charge, title retentignement or arrangement, restrictive covenanttrancumbrance of any nature, including
any arrangement or condition which, in substaneeyi®s payment or performance of an obligation.

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

(aa)_OffBalance Sheet Transaction®ther than as disclosed in the Financial Inforomatthere are no off-balance sheet
transactions, arrangements, obligations (includimgtingent obligations) or other relationshipshef Company or any of its subsidiaries with
unconsolidated entities or other persons that naag la material current or future effect on theritial condition, changes in financial
condition, results of operations, earnings, casWw fliquidity, capital expenditures, capital resms, or significant components of revenues or
expenses of the Company and its subsidiaries onthald reasonably be expected to be material timagstor in making a decision to
purchase the Notes.

(bb) Related Party Matter€Except as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, none of the
officers or employees of the Company or any o$itssidiaries, any person who owns, directly orrgxtly, more than 10% of any class of
securities of the Company or securities of anygeexchangeable for more than 10% of any classafrities of the Company, or any
associate or affiliate of any of the foregoing, lsadhas any material interest, direct or indir@cny transaction or any proposed transaction
with the Company or any of its subsidiaries whizhthe case may be, materially affects, is mattriat will materially affect the Company
and its subsidiaries on a consolidated basis.

(cc) Internal Controls The Company and each of its subsidiaries maistisystem of internal controls sufficient to pdavi
reasonable assurances that (i) transactions aceitexkin accordance with management’s generalanifgpauthorization; (ii) transactions are
recorded as necessary to permit the financialretatés to be fairly presented in accordance with ®/fd to maintain accountability for
assets; (i) access to its assets is permittey iordccordance with management’s general or speithorization; (iv) the recorded
accountability for assets is compared with existingets at reasonable intervals and appropridatnasttaken with respect to differences;

(v) material information relating to the Companylats subsidiaries is made known to those withen@wmpany responsible for the
preparation of the financial statements duringpeod in which the financial statements have hepared and that such material
information is disclosed to the public within thea¢ periods required by applicable laws, includitifederal, provincial, state and local
statutes, codes, ordinances, guidelines, decn@les, regulations and municipal by-laws and allgiad, arbitral, administrative, ministerial,
departmental or regulatory judgments, orders, tires, decisions,
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rulings or awards or other requirements of any Guowvental Body, binding on or affecting the Compéellectively, “Law ”); and (vi) all
significant deficiencies and material weaknessekérdesign or operation of such internal conttiodg could adversely affect the Company’s
ability to disclose to the public information rerpd to be disclosed by it in accordance with apblie Law and all fraud, whether or not
material, that involves management or employeetshignee a significant role in the Company’s intercahtrols have been disclosed to the
audit committee of the Company’s board of directors

(dd) External Controls (i) The Company and each of its subsidiaries taairdisclosure controls and procedures (as suohite
defined in Rule 13a-15(e) under the Exchange Aief)such disclosure controls and procedures asgded to ensure that the information
required to be disclosed by the Company and itsidigries in the reports they file or submit unttex Exchange Act is accumulated and
communicated to management of the Company andlitsidiaries, including their respective principaéeutive officers and principal
financial officers, as appropriate, to allow timelgcisions regarding required disclosure to be maae (iii) such disclosure controls and
procedures are effective in all material respexizerform the functions for which they were eststiid.

(ee)_Indebtedness of Directors, Officers, .dixcept as disclosed in the Pricing DisclosurekBge and the Offering Memorandt
no employee, officer, shareholder, or directoraffitiate of such person) of any of the CompanyteMaterial Subsidiaries is indebted to any
of the Company or its subsidiaries nor are anynef@ompany or its subsidiaries indebted (or conathitb make loans or extend or guarantee
credit) to any of them, other than for (i) paymehsalary, bonus and other employment or consuttmrgpensation, (ii) reimbursement for
expenses duly incurred in connection with the bessnaffairs and operations of the Company, anddiiother standard employee benefits
made generally available to all employees.

(ff) Employmentrelated Liabilities Except as described in the Pricing Disclosurek®ge and the Offering Memorandum, the
Company and each of its Material Subsidiaries lsaisfied all material obligations under, and themeno outstanding defaults or violations
with respect to, and no taxes, penalties, or fee®waing or exigible under or in respect of, anyptoyee benefit, incentive, pension,
retirement, stock option, stock purchase, stockespation, health, welfare, medical, dental, dibghilife insurance and similar plans,
arrangements or practices relating to the currefdgraner employees, officers or directors of then@any and its Material Subsidiaries
maintained, sponsored or funded by them, whethitewror oral, funded or unfunded, insured or #edfared, registered or unregistered and
all contributions or premiums required to be paigreunder have been made in a timely fashion apdwach plan or arrangement which is a
funded plan or arrangement is fully funded on agadmg and termination basis.

(g9) Pension PlansExcept as described in the Pricing Disclosurek®ge and the Offering Memorandum, none of the Caomyjog
its Material Subsidiaries currently sponsor, mamtaontribute to or have any liability to, nor hager sponsored, maintained, contributed to
or incurred any liability to a “registered pensjgan,” a “deferred profit sharing plan” or a “r&inent compensation arrangement” as defined
under the Income Tax Act (Canada) or any other ptganized and administered to provide pensionsiguloyees.

(hh) Labor Matters Neither the Company nor any of its subsidiarseisvolved in any labor dispute nor, to the beghef
Companys knowledge, is any such dispute threatened, wdiggute in either case would have a Material Advé&HEect. The Company is r
aware of any existing or imminent labor disturbabgeéhe employees of any of its principal suppli@rgontractors which would have a
Material Adverse Effect.
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(i) Collective Agreement Except as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, (a) no collective
agreement is currently being negotiated by anhefGompany, its subsidiaries or any other perseaspect of the Compars/business to ti
knowledge of the Company, and (b) there are ne@ctille agreements in force with respect to the eygas employed in the Company’s
business. Except as disclosed in the Pricing DssePackage and the Offering Memorandum, no wiadm, employee association or other
similar entity has any bargaining rights acquirgctbrtification, voluntary recognition or succesgghts with respect to the employees of the
Company or its Material Subsidiaries or has appleedo its knowledge, threatened to apply to héfesd as bargaining agent of the
employees employed in the Company’s business.

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

(kk) Assets The Company and its subsidiaries have good amiatable title to the property and assets ownethbgn and hold a
valid leasehold interest in all property leasedi®m, in each case, free and clear of all mortgagesges and other encumbrances other thar
those disclosed in the Pricing Disclosure Packagetlae Offering Memorandum or those which wouldindividually or in the aggregate
reasonably be expected to have a Material AdveifeetE

(I ©wned Real PropertyExcept in any such case as would not, indiviguadlin aggregate, reasonably be expected to resalt
Material Adverse Effect, with respect to the re@perty owned by the Company or its subsidiarike {tOwned Real Property "), (i) the
Company or one of its subsidiaries, as applicaids,good and marketable title to the Owned Reglé?ty, free and clear of any Liens, exc
for Permitted Liens, and (ii) there are no outstagaptions or rights of first refusal to purchdke Owned Real Property, or any portion
thereof or interest therein.

(mm) Leased Real Propert§Except in any such case as would not, indiviguallin aggregate, reasonably be expected to result
a Material Adverse Effect, with respect to the gaperty leased or subleased to the Company eulisidiaries, (i) the lease or sublease for
such property is enforceable, and none of the Cognpaany of its subsidiaries or, to the knowledfighe Company, the landlord, is in
breach of or default under such lease or subleagkno event has occurred that, with notice, lapsene or both, would constitute a breach
or default by any of the Company or its subsidede permit termination, modification or accelesatby any third party thereunder, and
(i) no third party has repudiated or has the righterminate or repudiate such lease or subleasmt for the normal exercise of remedies in
connection with a default thereunder or any tertimarights set forth in the lease or subleasegryr provision thereof, except in each case,
for such invalidity, failures to be binding, unerdeability, ineffectiveness, breaches, defaultsnieations, modifications, accelerations,
repudiations and rights to terminate or repudiate would not, individually or in the aggregategsenably be expected to result in a Material
Adverse Effect.

(nn) Significant Acquisitions/DispositionEExcept as disclosed in the Pricing DisclosurekBge and the Offering Memorandum,
no acquisitions or dispositions have been madenlgyohthe Company or its subsidiaries in the threest recently completed fiscal years that
are “significant acquisitions” or “significant diggitions,” and none of the Company or its subsiéfaare a party to any contract with respect
to any transaction that would constitute a “probaiaquisition,” in each case which would requiecltisure in the Pricing Disclosure
Package and the Offering Memorandum.
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(oo0) Insurance The Company and its subsidiaries maintain insteggmolicies with reputable insurers, except whaek bf such
policies would not have a Material Adverse Effegjainst risks of loss of or damage to its propgréssets and business of such types and in
such amounts as are customary in the case ofesngitigaged in the same or similar businesses ar@iatmpany and its subsidiaries are not in
default with respect to any provisions of suchgeb and have not failed to give any notice orreEspnt any claim under any such policy in a
due and timely fashion, except for such defaufadure which would not have a Material Adversedett

(pp) Environmental MattersExcept as disclosed in the Pricing DisclosurekRBge and the Offering Memorandum and except as
would not individually or in the aggregate reasdndite expected to have a Material Adverse Efférndither the Company nor any of its
subsidiaries is in violation of any applicable Lesiating to pollution or occupational health antesg the environment (including ambient
air, surface water, groundwater, land surface bsstiace strata) or wildlife, including Laws refgjito the release or threatened release of
chemicals, pollutants, contaminants, wastes, texistances, hazardous substances, petroleum olepetrproducts (collectively, “
Hazardous Materials™) or to the manufacture, processing, distributiose, treatment, storage, disposal, transportrodling of Hazardous
Materials (collectively, ‘Environmental Laws”), (ii) the Company and its subsidiaries havepaitmits, authorizations and approvals required
under any applicable Environmental Laws and arl @acompliance with their requirements, (i) teetknowledge of the Company, there
no pending or threatened administrative, regulatorydicial actions, suits, demands, demand letidaims, liens, notices of non-compliance
or violation, investigation or proceedings relattogany Environmental Laws against the Companyngrdi its subsidiaries and (iv) to the
knowledge of the Company, there are no eventsrourmistances that would reasonably be expectednotfoe basis of an order for clean-up
or remediation, or an action, suit or proceedin@by private party or Governmental Body, againsftecting the Company or any of its
subsidiaries relating to Hazardous Materials or Bnyironmental Laws.

(qq) Intellectual PropertyThe Company and each of its subsidiaries is iselate owner and, other than as disclosed in the
Pricing Disclosure Package and the Offering Memduam has the sole and exclusive right to use, threidicensee, sub-licensee or
franchisee, as the case may be, of all materielléntual property used by it in its business. Nerg has occurred during the registration or
filing of, or during any other proceeding relatiteg such intellectual property that would make lidzar unenforceable, or negate the right to
use any material intellectual property of the Conyper its subsidiaries. The conduct of the busirddhe Company and its subsidiaries and
the use of their intellectual property does notiintfe, and neither the Company nor any of its sliases has received any notice, complaint,
threat or claim alleging infringement of, any pajérade mark, trade name, copyright, industrisigie, trade secret or proprietary right of
other person, the infringement of which or the dateation of any alleged infringement against th@Pany or its subsidiaries would
reasonably be expected to have a Material Adveifeetzand the conduct of the business of the Comaad its subsidiaries does not incl
any activity which may constitute passing off.

(rr) No Material Adverse ChangeSince March 29, 2014, there has been no mataharse change (actual, anticipated,
contemplated or threatened) in the assets, pregeliusiness, results of operations, prospectsmition (financial or otherwise) of the
Company or any of its subsidiaries considered oorsolidated basis except as reflected in the Einhimformation or as otherwise set forth
in the Pricing Disclosure Package or the Offeringnbrandum, and the business and material propedtassets of the Company and its
subsidiaries conform in all material respects ®dbscriptions thereof contained in the Pricingcldisure Package and the Offering
Memorandum.

(ss)_Ordinary Course BusinesExcept as reflected in the Financial Informatioras otherwise set forth in the Pricing Disclosure
Package and the Offering Memorandum, since Margh 29
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2014, the business, affairs and operations of iragany and each of its subsidiaries, considerea @msolidated basis, has been carried on
in a manner consistent with the past practicesicti dusiness and in the ordinary course of the abday-to-day operations of such business.

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

(uu) Broker FeesOther than the Initial Purchasers, there is nsgeacting or purporting to act at the requeshefCompany,
who is entitled to any brokerage or agency feeimection with the offering and sale of the Notes.

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

(ww) Dividend Restrictions No subsidiary of the Company is currently protaj directly or indirectly, from paying any
dividends to the Company or a Guarantor or fromingkny other distribution on such subsidiary’sitastock in each case out of its net
income or built up capital, or from repaying to thempany any loans or advances to such subsidiany the Company or from transferring
any of such subsidiary’s property or assets tdbmpany or any Guarantor, except as describeckiRtiting Disclosure Package and the
Offering Memorandum.

(xx) Investment Company ActNeither the Issuer nor the Guarantors is, aref gftving effect to the offer and sale of the Notes
and the application of the proceeds therefrom asri®ed under “Use of Proceeds” in each of theilgiDisclosure Package and the Offering
Memorandum will be, an “investment company” as stech is defined in the Investment Company Act @40, as amended.

(yy) Certain StatementsThe statements set forth in each of the PriciisglDsure Package and the Offering Memorandum under
the caption “Description of Notes,” insofar as thpeyport to constitute a summary of the terms efNlotes and the Guarantees and under the
captions “Certain United States Federal Income Camsiderations,” “Description of Other Indebtedng4sxchange Offer; Registration
Rights” and “Plan of Distribution,” insofar as thpyrport to summarize the provisions of the lawd documents referred to therein, are
accurate summaries in all material respects.

(zz) ECPA. Neither the Company nor any of its subsidianes, to the knowledge of the Company, the Issudrtha Guarantors,
any director, officer, agent, employee or othesparassociated with or acting on behalf of the Camgpthe Issuer, the Guarantors or any of
their respective subsidiaries, has (i) used angarate funds for any unlawful contribution, gifhitertainment or other unlawful expense
relating to political activity; (i) made any direer indirect unlawful payment to any foreign omaestic government official or employee fr
corporate funds; (iii) violated or is in violatiaf any provision of the Foreign Corrupt Practices 8f 1977, as amended; or (iv) made any
bribe, rebate, payoff, influence payment, kickbackther unlawful payment.
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(aaa) Money Laundering Lawd he operations of the Company and its subsidiaie and have been conducted at all times in
compliance with applicable financial recordkeepamgl reporting requirements of the Currency andigoréransactions Reporting Act of
1970, as amended, the money laundering statut@bagplicable jurisdictions, the rules and regolas thereunder and any related or similar
rules, regulations or guidelines issued, admirgster enforced by any governmental agency (collelstj the “Money Laundering Laws ")
and no action, suit or proceeding by or before@yrt or governmental agency, authority or bodgmy arbitrator involving the Company or
any of its subsidiaries with respect to the Moneawumdering Laws is pending or, to the best knowlezfgae Company, threatened.

(bbb) OFAC. Neither the Company nor any of its subsidiaries to the knowledge of the Company, any direaifficer, agent,
employee or affiliate of the Company or any ofsitdsidiaries (i) is currently subject to or thegtrof any sanctions administered or enforced
by the Office of Foreign Assets Control of the UT&asury Department, the U.S. Department of StiageEuropean Union, Her Majesty’s
Treasury, or other relevant sanctions authorityiéctively, “Sanctions”)jor (ii) located, organized or resident in a coundt is the subject
Sanctions (including, without limitation, Cuba,iraNorth Korea, Sudan, and Syria); and the Compaltiyot, directly or indirectly, use the
proceeds of the offering, or lend, contribute drestvise make available such proceeds to any salogjgoint venture partner or other person
or entity, for the purpose of financing the actestof any person, or in any country or territahat currently is the subject or target of
Sanctions or in any other manner that will resul iviolation by any person (including any persartipipating in the transaction whether as
an underwriter, advisor, investor or otherwisepahctions.

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

3. Purchase of the Notes by the Initial PurchaserseaAments to Sell, Purchase and Resell

(a) The Issuer and the Guarantors, jointly and redlyehereby agree, on the basis of the representtwarranties, covenants and
agreements of the Initial Purchasers containedrarel subject to all the terms and conditiondath herein, to issue and sell to the Initial
Purchasers and, upon the basis of the represergati@rranties and agreements of the Issuer an@uheantors herein contained and subject
to all the terms and conditions set forth hereaghelnitial Purchaser agrees, severally and notljgito purchase from the Issuer, at a
purchase price of 98% of the principal amount tbkréme principal amount of Notes set forth oppa#ite name of such Initial Purchaser in
Schedule | hereto. The Issuer and the Guarantaibrsit be obligated to deliver any of the secasitio be delivered hereunder except upon
payment for all of the securities to be purchasepravided herein.

(b) Each of the Initial Purchasers, severally aotjointly, hereby represents and warrants to giseér that it will offer the Notes
for sale upon the terms and conditions set forttis Agreement and in the Pricing Disclosure Pgek&ach of the Initial Purchasers,
severally and not jointly, hereby represents andawds to, and agrees with, the Issuer, on theslidghe representations, warranties and
agreements of the Issuer and the Guarantors,ubhtlgitial Purchaser: (i) is a QIB with such knedtie and experience in financial and
business matters as are necessary in order toaggdahe merits and risks of an investment in theesldii) is purchasing the Notes pursuar
a private sale exempt from registration under theuBties Act; (iii) in connection with the Exemigesales, will solicit offers to buy the Nof
only from, and will offer to sell the Notes only, the Eligible Purchasers in accordance with tigse&ment and on the terms contemplate
the Pricing Disclosure Package; and (iv) will nffeoor sell the Notes, nor has it offered or sthld Notes by, or otherwise engaged in, any
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form of general solicitation or general advertis{gthin the meaning of Regulation D, including timot limited to, advertisements, articles,
notices or other communications published in anyspaper, magazine, or similar medium or broadcast television or radio, or any
seminar or meeting whose attendees have beendriwtany general solicitation or general advergjsiand will not engage in any directed
selling efforts within the meaning of Rule 902 untle Securities Act, in connection with the ofifgriof the Notes. The Initial Purchasers
have advised the Issuer that they will offer thagsdo Eligible Purchasers at a price initially &g 100% of the principal amount thereof,
plus accrued interest, if any, from the date afidgsee of the Notes. Such price may be changedebinitial Purchasers at any time without
notice.

(c) The Initial Purchasers have not nor, priotte fater to occur of (A) the Closing Date and (Binpletion of the distribution of
the Notes, will not, use, authorize use of, redeoit distribute any material in connection with tifeering and sale of the Notes other than
(i) the Preliminary Offering Memorandum, the PrigiDisclosure Package, the Offering Memorandumafgly written communication that
contains no “issuer information” (as defined in &4B3(h)(2) under the Act) that was not included!(iding through incorporation by
reference) in the Preliminary Offering Memorandunany Free Writing Offering Document listed on Sathle 1V hereto, (iii) the Free
Writing Offering Documents listed on Schedule I\fdte, (iv) any written communication prepared bghsinitial Purchaser and approved by
the Issuer in writing, or (v) any written commurtioa relating to or that contains the preliminandfor final terms of the Notes or their
offering and/or other information that was includettluding through incorporation by reference}hie Preliminary Offering Memorandum,
the Pricing Disclosure Package or the Offering Meandum.

(d) Each of the Initial Purchasers hereby acknogdsdhat upon original issuance thereof, and sath time as the same is no
longer required under the applicable requiremehtseSecurities Act, the Notes (and all securitsssied in exchange therefore or in
substitution thereof) shall bear legends substintiathe forms as set forth in the “Transfer Ristons” section of the Pricing Disclosure
Package and Offering Memorandum (along with sublkrdegends as the Issuer and its counsel deemssayi

Each of the Initial Purchasers understands thalistheer and, for purposes of the opinions to bveleld to the Initial Purchasers
pursuant to Sections 7(c) and 7(g) hereof, counstle Issuer and counsel to the Initial Purchaseilisrely upon the accuracy and truth of
foregoing representations, warranties and agreemnandtl the Initial Purchasers hereby consent to mliance.

4. Delivery of the Notes and Payment TherefDelivery to the Initial Purchasers of and paymenthe Notes shall be made at the
office of Shearman & Sterling LLP at 9:00 A.M., N&ferk City time, on June 24, 2014 (th&€l'osing Date”). The place of closing for the
Notes and the Closing Date may be varied by agretbeween the Initial Purchasers and the Is:

The Notes will be delivered to the Initial Purchas®r the Trustee as custodian for The Depositongt Company (DTC "),
against payment by or on behalf of the Initial Pasers of the purchase price therefor by wire feais immediately available funds, by
causing DTC to credit the Notes to the accounheflhitial Purchasers at DTC. The Notes will bedeviced by one or more global securities
in definitive form (the “Global Notes”) and will be registered in the name of Cede & Cm@sinee of DTC. The Notes to be delivered tc
Initial Purchasers shall be made available to tiitéal Purchasers in New York City for inspectiamdgpackaging not later than 9:00 A.M.,
New York City time, on the business day next praegthe Closing Date
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5. Agreements of the Issuer and the Guarantdrse Issuer and the Guarantors, jointly and sdlyeegree with each of the Initial
Purchasers as follows:

(a) The Issuer and the Guarantors will furnishhi® Initial Purchasers, without charge, within onsibess day of the date of the
Offering Memorandum, such number of copies of tfifeidg Memorandum as may then be amended or soaplted as they may
reasonably request.

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

(c) The Issuer and each of the Guarantors consetite use of the Pricing Disclosure Package aadtiering Memorandum in
accordance with the securities or Blue Sky lawthefjurisdictions in which the Notes are offeredth Initial Purchasers and by all dealer
whom Notes may be sold, in connection with theroffgand sale of the Notes.

(d) If, at any time prior to completion of the dibtition of the Notes by the Initial Purchaser&tgible Purchasers, any event
occurs or information becomes known that, in tlggjuent of the Issuer or any of the Guarantors ¢inénopinion of counsel for the Initial
Purchasers, should be set forth in the PricinglDssze Package or the Offering Memorandum so ttePricing Disclosure Package or the
Offering Memorandum, as then amended or supplemedtes not include any untrue statement of mataghor omit to state a material
fact necessary in order to make the statementsithén the light of the circumstances under wtiledy were made, not misleading, or if it is
necessary to supplement or amend the Pricing BissoPackage or the Offering Memorandum in ordeotoply with any law, the Issuer
and the Guarantors will forthwith prepare an appedp supplement or amendment thereto, and witliezu to clause (b) above, expeditiously
furnish to the Initial Purchasers and dealers ameable number of copies thereof.

(e) None of the Issuer nor any Guarantor will make offer to sell or solicitation of an offer toyothe Notes that would constitt
a Free Writing Offering Document without the praamsent of the Representative, which consent sbabe unreasonably withheld or
delayed. If at any time following issuance of ad-¥¥riting Offering Document any event occurred ocwrs as a result of which such Free
Writing Offering Document conflicts with the infomation in the Preliminary Offering Memorandum, thécihg Disclosure Package or the
Offering Memorandum or, when taken together with itiformation in the Preliminary Offering Memoramauthe Pricing Disclosure Packz
or the Offering Memorandum, includes an untruecstant of a material fact or omits to state any maltéact necessary in order to make the
statements therein, in the light of the circumstarnihen prevailing, not misleading, as promptlprasticable after becoming aware thereof,
the Issuer will give notice thereof to the InitRlirchasers through the Representative and, if stegidy the Representative, will prepare and
furnish without charge to each Initial Purchaséree Writing Offering Document or other documenickhwill correct such conflict,
statement or omission.

() Promptly from time to time to take such actemthe Initial Purchasers may reasonably requegidbfy the Notes for offering
and sale under the securities or Blue Sky lawsiol gurisdictions as the Initial Purchasers mayiestjand to comply with such laws so as to
permit the continuance of sales and dealings thénesuch jurisdictions for as long as may be neagsto complete the distribution of the
Notes;providedthat in connection therewith the Issuer shall retdquired to (i) qualify as a foreign corporatinrany jurisdiction in which
would not otherwise be required to so qualify, f{i§ a general consent to service of process ynsarch jurisdiction, or (iii) subject itself to
taxation in any jurisdiction in which it would notherwise be subject.
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(g) For a period commencing on the date hereofesudihg on the 60th day after the date of the QfteNMemorandum, the Issuer
and the Guarantors agree not to, directly or irdliye(i) offer for sale, sell, or otherwise disjgosf (or enter into any transaction or device that
is designed to, or would be expected to, resutiéndisposition by any person at any time in thariiof) any debt securities of the Company
or the Issuer substantially similar to the Notesexurities convertible into or exchangeable fahstdebt securities of the Company or the
Issuer, or sell or grant options, rights or warsamith respect to such debt securities of the Camjpa the Issuer or securities convertible into
or exchangeable for such debt securities of thegamy or the Issuer, (ii) enter into any swap oeotterivatives transaction that transfers to
another, in whole or in part, any of the econongndfits or risks of ownership of such debt se@sitf the Company or the Issuer (other than
any swap or derivative transaction with respet¢héNotes), whether any such transaction desciibelduse (i) or (ii) above is to be settled
by delivery of debt securities of the Company @ Isuer or other securities, in cash or otherwiggfile or cause to be filed a registration
statement, including any amendments, with respettte registration of debt securities of the Conypanthe Issuer substantially similar to
Notes or securities convertible, exercisable ohargeable into debt securities of the Companyeisbuer, or (iv) publicly announce
offering of any debt securities of the Companyhar Issuer substantially similar to the Notes ousées convertible or exchangeable into
such debt securities, in each case without the paiiten consent of the Barclays Capital Inc. batalf of the Initial Purchasers, except (i) in
exchange for the Exchange Notes and the Exchangea@ees in connection with the Exchange Offérjr{iconnection with an exchange
offer of registered securities for the Existing DIS&es and the related guarantees or (iii) in cotioe with an exchange offer of registered
securities for the Issuer’s existing 5.375% SeNiotes due 2022 and the related guarantees.

(h) So long as any of the Notes are outstandirgglgbuer and the Guarantors will, furnish at tegwense to the Initial Purchasers,
and, upon request, to the holders of the Notegpamgbective purchasers of the Notes the informatguired by Rule 144A(d)(4) under the
Securities Act (if any) unless such informatiopiglicly available.

(i) The Issuer and the Guarantors will apply thepreceeds from the sale of the Notes to be sold lgreunder substantially in
accordance with the description set forth in theilg Disclosure Package and the Offering Memoramdnder the caption “Use of
Proceeds.”

() The Issuer and the Guarantors agree not taisaly offer to buy or sell the Notes by meansawyf form of general solicitation
or general advertising (as those terms are defim&kgulation D under the Securities Act), or byame of any directed selling efforts (as
defined in Rule 902 under the Securities Act arrd@ommission’s Release No. 33-6863) in the UnitadeS in connection with any Notes
being offered and sold pursuant to Regulation Seuttte Securities Act.

(k) The Issuer, the Guarantors and their respeetffiiates will not take, directly or indirecthgny action designed to or that has
constituted or that reasonably could be expect@atse or result in the stabilization or manipolaf the price of any security of the Issuer
or the Guarantors in connection with the offerifighe Notes.

() The Issuer and the Guarantors will use theisamable best efforts to permit the Notes to lgglddi for clearance and settlem
through DTC.

(m) The Issuer and the Guarantors will not, andl mgt permit any of their respective affiliates (efined in Rule 144 under the
Securities Act) to, resell any of the Notes thatehbeen acquired by any of them, except for Noteshased by the Issuer, the Guarantors or
any of their respective affiliates and resold tnaasaction registered under the Securities Act.
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(n) The Issuer and the Guarantors agree not toatdl for sale or solicit offers to buy or othése negotiate in respect of any
security (as defined in the Securities Act) thatildde integrated with the sale of the Notes inamner that would require the registration
under the Securities Act of the sale to the Inliatchasers or the Eligible Purchasers of the Notes

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

(p) The Issuer will indemnify and hold harmless thigial Purchasers in their capacities as suclinsgany documentary, stamp or
similar issuance tax, including any interest andatt@s imposed thereon, on the creation, issuandesale of the Notes and on the execution
and delivery of this Agreement. All payments tonbade by the Issuer hereunder shall be made withgutvithholding or deduction from or
through which payment is made for or on accouratnyf present or future taxes, duties or governmehi@iges whatsoever unless the Isst
compelled by law to deduct or withhold such taxiegies or charges. In that event, the Issuer glaglisuch additional amounts as may be
necessary in order that the net amounts receitedsafch withholding or deduction shall equal theants that would have been received if
no withholding or deduction had been made.

(q) The Issuer and the Guarantors will do and perfall things required or necessary to be donepamfbrmed under this
Agreement by them prior to the Closing Date, ansitiisfy all conditions precedent to the Initiar€hasersobligations hereunder to purch
the Notes.

6. Expenses Whether or not the transactions contemplatedisyAgreement are consummated or this Agreemdatnsinated, the
Issuer and the Guarantors, jointly and severafjye@, to pay all expenses, costs, fees and tageleirt to and in connection with: (a) the
preparation, printing, filing and distribution dfet Preliminary Offering Memorandum, the Pricingdsure Package and the Offering
Memorandum (including, without limitation, finantgtatements and exhibits) and all amendments applements thereto (including the
fees, disbursements and expenses of the IssuertharGuarantors’ accountants and counsel, butoetever, legal fees and expenses of the
Initial Purchasers’ counsel incurred in connectioerewith except as otherwise provided herein)ti{b)preparation, printing (including,
without limitation, word processing and duplicatioosts) and delivery of this Agreement, the Indemtthe Registration Rights Agreement,
all Blue Sky memoranda and all other agreementsyonenda, correspondence and other documents pantédelivered in connection
therewith and with the Exempt Resales (but not,éw@s, legal fees and expenses of the Initial Pweisicounsel incurred in connection w
any of the foregoing other than fees of such cdypise reasonable disbursements incurred in coioreatith the preparation, printing and
delivery of such Blue Sky memoranda except as wfiserprovided herein); (c) the issuance and delibgrthe Issuer of the Notes and by the
Guarantors of the Guarantees and any taxes payatd@nection therewith; (d) the qualification b&tNotes and Exchange Notes for offer
and sale under the securities or Blue Sky lawb@fkeveral states and any foreign jurisdictiorthagnitial Purchasers may designate
(including, without limitation, the reasonable feesl disbursements of the Initial Purchasers’ celuretating to such registration or
qualification); (e) the furnishing of such copidgtee Preliminary Offering Memorandum, the PricDgclosure Package and the Offering
Memorandum, and all amendments and supplementstth@s may be reasonably requested for use irecton with the Exempt Resales;

(f) the preparation of certificates for the Notesluding, without limitation, printing and engrang thereof); (g) the approval of the Notes by
DTC for “book-entry” transfer (including fees ankpenses of counsel for the Initial Purchasers)ti{g)rating of the Notes and the Exchange
Notes; (i) the obligations of the Trustee, any agdénhe Trustee and the counsel for the Trustemimection with the Indenture, the Not

the Guarantees, the Exchange Notes, and the Exel@augrantees; (j) the performance by the Issuetten@Guarantors of their other
obligations under this Agreement; (k) all traveperses
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(excluding expenses related to chartered aircof#gach Initial Purchaser and the Issuer’s offi@ard employees and any other expenses of
each Initial Purchaser and the Issuer in connegtitinattending or hosting meetings with prospexturchasers of the Notes, and expenses
associated with any electronic road shpvgvidedthat any expenses of the Initial Purchasers paidiotbursed by the Issuer and the
Guarantors pursuant to clause (k) of this Sectidiu6éexcluding such expenses of the Issuefficers and employees and expenses assoi
with any electronic road show, shall not exceed @30; and (I) 50% of all expenses related to aftafzartered in connection with the road
show.

7. Conditions to Initial Purchasers’ ObligationsThe respective obligations of the Initial Puradrashereunder are subject to the
accuracy, when made and on and as of the Clositey Dbthe representations and warranties of thegamy, the Issuer and the Guarantors
contained herein, to the performance by the Isandrthe Guarantors of their respective obligatimer®under, and to each of the following
additional terms and conditions:

(a) The Initial Purchasers shall not have discaamd disclosed to the Issuer on or prior to thasidh Date that the Pricing
Disclosure Package or the Offering Memorandumngramendment or supplement thereto, contains aneistatement of a fact which, in
the opinion of Shearman & Sterling LLP, counsdh® Initial Purchasers, is material or omits tdestafact which, in the opinion of such
counsel, is material and is necessary in orderakenthe statements therein, in the light of theusitstances then prevailing, not misleading.

(b) All corporate proceedings and other legal natitecident to the authorization, form and validifythis Agreement, the Notes,
the Guarantees, the Exchange Notes, the Exchange@ees, the Registration Rights Agreement, therlture, the Pricing Disclosure
Package and the Offering Memorandum, and all ddgad matters relating to this Agreement and thadactions contemplated hereby shall
be reasonably satisfactory in all material respgctounsel for the Initial Purchasers, and thadssnd the Guarantors shall have furnished to
such counsel all documents and information that thay reasonably request to enable them to pass symh matters.

(c) Kirkland & Ellis LLP shall have furnished toeHhnitial Purchasers its written opinion, as colit@¢he Issuer and the
Subsidiary Guarantors, addressed to the Initiatfasers and dated the Closing Date, in form anstanbe reasonably satisfactory to the
Initial Purchasers, substantially in the form ohibit A hereto.

(d) Page, Scrantom, Sprouse, Tucker & Ford, P.&ll Bave furnished to the Initial Purchasers itgtem opinion, as special
counsel to the Issuer, addressed to the Initiatfgers and dated the Closing Date, in form anstanbe reasonably satisfactory to the Initial
Purchasers, substantially in the form of Exhibhdeto.

(e) Squire Patton Boggs (UK) LLP shall have fureiho the Initial Purchasers its written opinioscaunsel to the UK
Guarantors, addressed to the Initial Purchaserslared the Closing Date, in form and substanceonednly satisfactory to the Initial
Purchasers, substantially in the form of ExhibhéZeto.

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

(g) The Initial Purchasers shall have received f@mearman & Sterling LLP, counsel for the Initiar€hasers, such opinion or
opinions, dated the Closing Date, with respechéo t
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issuance and sale of the Notes, the Pricing DisoéboBackage, the Offering Memorandum and othetetimatters as the Initial Purchasers
may reasonably require, and the Issuer shall havished to such counsel such documents and infamas such counsel reasonably
requests for the purpose of enabling them to ppse such matters.

(h) At the time of execution of this Agreement, thi¢tial Purchasers shall have received from (iz@waterhouseCoopers LLP, a
letter, in form and substance satisfactory to ttigal Purchasers, addressed to the Initial Puetsaand dated the date hereof (1) confirming
that they are independent public accountants wipect to the Company and its subsidiaries wittémteaning of the Securities Act and the
rules and regulations of the PCAOB and are in caanpe with the applicable requirements relatinthequalification of accountants under
Rule 2-01 of Regulation S-X of the Commission a?dstating, as of the date hereof (or, with respeahatters involving changes or
developments since the respective dates as of whietified financial information is given in theiddng Disclosure Package, as of a date not
more than three days prior to the date hereof)¢timelusions and findings of such firm with respecthe financial information and
(3) covering such other matters as are ordinadlyeced by accountants’ “comfort letters” to undeters in connection with registered public
offerings; (ii) PricewaterhouseCoopers LLP, a letie form and substance satisfactory to the IhRiarchasers, addressed to the Initial
Purchasers and dated the date hereof (1) confirthaighey are independent public accountants regpect to DSS and its subsidiaries
within the meaning of the Securities Act and thieswand regulations of the PCAOB and are in compgawith the applicable requirements
relating to the qualification of accountants unBeie 2-01 of Regulation Z-of the Commission and (2) stating, as of the tiateof (or, witf
respect to matters involving changes or developsnginte the respective dates as of which spedifiadcial information is given in the
Pricing Disclosure Package, as of a date not niare three days prior to the date hereof), the asiwhs and findings of such firm with
respect to the financial information and (3) congrsuch other matters as are ordinarily covereddopuntants’ “comfort letters” to
underwriters in connection with registered pubfi@ongs; and (iii) Grant Thornton LLP, a letten, form and substance satisfactory to the
Initial Purchasers, addressed to the Initial Pisehgand dated the date hereof (1) confirmingtttegt are independent public accountants
with respect to Aimia Foods within the meaning ofldR101 of the American Institute of Certified PiabAccountants Code of Professional
Conduct, and its interpretations and rulings, &)dsf{ating, as of the date hereof (or, with respeabatters involving changes or developm
since the respective dates as of which specifighfiial information is given in the Pricing Disalios Package, as of a date not more than
three days prior to the date hereof), the conchssand findings of such firm with respect to thmaficial information and (3) covering such
other matters as are ordinarily covered by accousitécomfort letters” to underwriters in connectiwith registered public offerings.

(i) With respect to the letter of (i) Pricewaterlse€oopers LLP referred to in the preceding pardgralating to the Company and
delivered to the Initial Purchasers concurrentlthwie execution of this Agreement (th€dtt initial letter ), the Issuer shall have furnished
to the Initial Purchasers a “bring-down letter"sofch accountants, addressed to the Initial Purchasel dated the Closing Date
(1) confirming that they are independent publiccagtants with respect to the Company and its sidsgéd within the meaning of the
Securities Act and the rules and regulations offB&OB and are in compliance with the applicabtpuireements relating to the qualification
of accountants under Rule 2-01 of Regulation S-¥hefCommission, (2) stating, as of the Closinge{at, with respect to matters involving
changes or developments since the respective datefswhich specified financial information is givim each of the Pricing Disclosure
Package or the Offering Memorandum, as of a datenooe than three days prior to the date of thesi@tpDate), the conclusions and findi
of such firm with respect to the financial infornoet and other matters covered by the Cott inigttdr, and (3) confirming in all material
respects the conclusions and findings set forthénCott initial letter; (ii) PricewaterhouseCoapét P referred to in the preceding paragraph
relating to DSS and delivered to the

24



Initial Purchasers concurrently with the executidthis Agreement (the DSSinitial letter "), the Issuer shall have furnished to the Initial
Purchasers a “bring-down letter” of such accoustaaddressed to the Initial Purchasers and dage@ltsing Date (1) confirming that they
are independent public accountants with respeldS8 and its subsidiaries within the meaning ofSkeurities Act and the rules and
regulations of the PCAOB and are in compliance whthapplicable requirements relating to the gicalifon of accountants under Rule 2-01
of Regulation S-X of the Commission, (2) statingofthe Closing Date (or, with respect to matievslving changes or developments since
the respective dates as of which specified findmafarmation is given in each of the Pricing Disslire Package or the Offering
Memorandum, as of a date not more than three déystp the date of the Closing Date), the conduasiand findings of such firm with
respect to the financial information and other eratcovered by the DSS initial letter, and (3) a@omihg in all material respects the
conclusions and findings set forth in the DSS ahitter; and (iii) Grant Thornton LLP referreditothe preceding paragraph relating to
Aimia Foods and delivered to the Initial Purchasemscurrently with the execution of this Agreemg@he “Aimia Foods initial letter”), the
Issuer shall have furnished to the Initial Purchase'bring-down letter” of such accountants, addeel to the Initial Purchasers and dated the
Closing Date (1) confirming that they are indepenigriblic accountants with respect to Aimia Foodthiw the meaning of Rule 101 of the
American Institute of Certified Public Accountatede of Professional Conduct, and its interpretat@and rulings, (2) stating, as of the
Closing Date (or, with respect to matters involvaiginges or developments since the respective dsitelswhich specified financial
information is given in each of the Pricing Disalos Package or the Offering Memorandum, as of @ at more than three days prior to the
date of the Closing Date), the conclusions andifiigsl of such firm with respect to the financialdrmhation and other matters covered by the
Aimia Foods initial letter, and (3) confirming ifi enaterial respects the conclusions and findirggdarth in the Aimia Foods initial letter.

() Neither the Issuer, any Guarantor nor any efrthespective subsidiaries shall have sustairiede she date of the latest audited
financial statements included or incorporated bgrence in the Pricing Disclosure Package and ffieridg Memorandum, any loss or
interference with its business from fire, explosifiaod or other calamity, whether or not covergdrsurance, or from any labor dispute or
court or governmental action, order or decreeiipsifice such date, there shall not have beerchapnge in the capital stock or loteyrm deb
of the Issuer, any Guarantor or any of their respesubsidiaries or any change, or any developrmolving a prospective change, in or
affecting the condition (financial or otherwisedsults of operations, stockholdeesjuity, properties, management, business or prospéthe
Issuer, the Guarantors and their respective suyggij taken as a whole, the effect of which, in such case described in clause (i) or (ii), is,
individually or in the aggregate, in the judgmehfthe Representative, so material and adverse msike it impracticable or inadvisable to
proceed with the offering, sale or the deliverytad Notes being delivered on the Closing Date ertéhms and in the manner contemplate
the Pricing Disclosure Package and the Offering Miemdum.

(k) The Company, the Issuer and each Guarantok Istnat furnished or caused to be furnished totiteal Purchasers dated as of
the Closing Date a certificate of the Chief ExeoritDfficer and Chief Financial Officer of the Issa@d each Guarantor, or other officers
satisfactory to the Initial Purchasers, as to sualters as the Representative may reasonably requeading, without limitation, a stateme
that:

(i) The representations, warranties and agreenoéite Company, the Issuer and the Guarantorsétid®e? are true and
correct on and as of the Closing Date, and theetdsas complied with all its agreements contairer@ih and satisfied all the
conditions on its part to be performed or satisfiedeunder at or prior to the Closing Date; and
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(ii) They have examined the Pricing Disclosure Raekand the Offering Memorandum, and, in their iopin(A) the Pricing
Disclosure Package, as of the Applicable Time,taedOffering Memorandum, as of its date and at®fGlosing Date, did not
and do not contain any untrue statement of a natidt and did not and do not omit to state a nedtact necessary to make the
statements therein, in the light of the circumstsnender which they were made, not misleading Bhgifice the date of the
Pricing Disclosure Package and the Offering Memduam no event has occurred which should have beteforsh in a
supplement or amendment to the Pricing Disclosack&je and the Offering Memorandum.

(I) Subsequent to the earlier of the Applicable &iamd the execution and delivery of this Agreen(@mo downgrading shall ha'
occurred in the rating accorded any debt secutiese Company or the Issuer by any “nationallyognized statistical rating organization,”
as that term is defined by the Commission for psgsoof Rule 3(a)(62) under the Exchange Act, ahddisuch organization shall have
publicly announced that it has under surveillanceeview, with possible negative implications, riéging of any debt securities of the
Company or the Issuer.

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

(n) The Issuer and the Guarantors shall have exd@rd delivered a Registration Rights Agreemefdrim and substance
reasonably satisfactory to the Representativeydticy) all of the provisions described in the OffigriMemorandum and such other provisions
as are customary for registration rights agreemiargsnilar transactions.

(o) The Issuer, the Guarantors and the Trusteé Isdned executed and delivered the Indenture, amdhnikial Purchasers shall have
received an original copy thereof, duly executedhgylssuer, the Guarantors and the Trustee.

(p) Concurrently with the closing of the offerinfjtbe Notes pursuant to this Agreement, the AmeradetiRestated Credit
Agreement shall have been executed and deliverdldebparties thereto and the closing conditionsstlveder shall have been satisfied or
waived, the closing conditions to the ConcurrentigOffering shall have been satisfied or waiviggh, Company shall have received the
proceeds from the Concurrent Equity Offering inagigregate amount, together with any borrowings utieieAmended and Restated Credit
Agreement, to pay a portion of the purchase prfd®@35 and the closing conditions of the Acquisitstrall have been satisfied or waived.

(q) Subsequent to the execution and delivery af Agreement there shall not have occurred anyefdtowing: (i) trading in
securities generally on the New York Stock Exchatige NASDAQ, the Toronto Stock Exchange or othehange, or trading in any
securities of the Company or the Issuer on anyaxgé, shall have been suspended or materiallyeléhut the settlement of such trading
generally shall have been materially disrupted mrimum prices shall have been established on acly suchange or such market by the
Commission, by such exchange or by any other régyldody or governmental authority having jurigitin, (ii) a general moratorium on
commercial banking activities shall have been deddy federal, state or provincial authoritieshia United States or Canada, (iii) the Un
States or Canada shall have become engaged ilitlesstthere shall have been an escalation inilitast involving the United States or
Canada or there shall have been a declaratiomafienal emergency or war by the United Statesaa@a, or (iv) there shall have occurred
such a material adverse change in general econgniitical or financial conditions, including, wiblit limitation, as a result of terrorist
activities after the date hereof (or the effecintérnational conditions on the financial marketshe United States or Canada shall be such) ol
there shall have occurred any calamity or criggpamake it, in the judgment of the Representatimpracticable or inadvisable to proceed
with the
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offering, sale or delivery of the Notes being detd on the Closing Date on the terms and in theneracontemplated in the Offering
Memorandum or that, in the judgment of the Repriedize, could materially and adversely affect timaufcial markets or the markets for the
Notes and other debt securiti

(r) The Subsequent Guarantors shall have duly éed@and delivered a Joinder Agreement in form atidtmnce reasonably
satisfactory to the Initial Purchasers, substdgtialthe form of Exhibit E hereto.

(s) On or prior to the Closing Date, the Issuer tiedGuarantors shall have furnished to the InRiaichasers such further
certificates and documents as the Initial Purclsasery reasonably request.

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

8. Indemnification and Contribution

(a) The Issuer and each Guarantor, hereby agiiedlyjand severally, to indemnify and hold harmlesgh Initial Purchaser, its
affiliates, directors, officers and employees aadheperson, if any, who controls any Initial Pusdrawithin the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Acif and against any loss, claim, damage or ligbjlitint or several, or any action in resg
thereof (including, but not limited to, any lostim, damage, liability or action relating to puagies and sales of Notes), to which that Initial
Purchaser, affiliate, director, officer, employeecontrolling person may become subject, undeiSieurities Act or otherwise, insofar as <
loss, claim, damage, liability or action arises ofytor is based upon, (i) any untrue statemealeged untrue statement of a material fact
contained (A) in any Free Writing Offering Documetiiie Preliminary Offering Memorandum, the PricDigclosure Package or the Offering
Memorandum or in any amendment or supplement thef®} in any Blue Sky application or other docuinerepared or executed by the
Issuer or any Guarantor (or based upon any writtemmation furnished by the Issuer or any Guargrépecifically for the purpose of
qualifying any or all of the Notes under the setbesilaws of any state or other jurisdiction (angts application, document or information
being hereinafter called aBlue Sky Application ), or (C) in any materials or information provideminvestors by, or with the approval of,
the Issuer or any Guarantor in connection withntfaeketing of the offering of the NotesNtarketing Materials”), including any road show
or investor presentations made to investors bysheer (whether in person or electronically), §rtie omission or alleged omission to state
in any Free Writing Offering Document, the Prelianip Offering Memorandum, the Pricing Disclosure liae or the Offering
Memorandum, or in any amendment or supplementtiheve in any Blue Sky Application or in any Markeg Materials, any material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading, and shall
reimburse each Initial Purchaser and each suchtditeofficer, employee or controlling person praipppon demand for any legal or other
expenses reasonably incurred by that Initial Puehalirector, officer, employee or controlling g@m in connection with investigating or
defending or preparing to defend against any sos# Iclaim, damage, liability or action as suchesges are incurregrovided, however,
that the Issuer and the Guarantors shall not béelia any such case to the extent that any swss) tdaim, damage, liability or action arises
out of, or is based upon, any untrue statemenfiegesd untrue statement or omission or alleged sisismade in any Preliminary Offering
Memorandum, the Pricing Disclosure Package or @ifeMemorandum, or in any such amendment or supgiétiereto, or in any Blue Sky
Application or in any Marketing Materials, in raliee upon and in conformity with written informatioancerning such Initial Purchaser
furnished to the Issuer through the Representaiiver on behalf of

27



any Initial Purchaser specifically for inclusioretkin, which information consists solely of theoimhation specified in Section 8(e). The
foregoing indemnity agreement is in addition to &ability that the Issuer or the Guarantors mdyeotvise have to any Initial Purchaser or to
any affiliate, director, officer, employee or casiting person of that Initial Purchaser.

(b) Each Initial Purchaser, severally and not jgirtiereby agrees to indemnify and hold harmlesddbuer, each Guarantor, their
respective officers and employees, each of thepaetive directors, and each person, if any, wintrots the Issuer or any Guarantor within
the meaning of Section 15 of the Securities Acdection 20 of the Exchange Act, from and againgtless, claim, damage or liability, joint
or several, or any action in respect thereof, tectvkhe Issuer, any Guarantor or any such direcfticer, employee or controlling person n
become subject, under the Securities Act or ottswinsofar as such loss, claim, damage, liahlitgction arises out of, or is based upon,
(i) any untrue statement or alleged untrue statéwfea material fact contained (A) in any Free \gtOffering Document, Preliminary
Offering Memorandum, the Pricing Disclosure Packagthe Offering Memorandum or in any amendmergumplement thereto, (B) in any
Blue Sky Application, or (C) in any Marketing Maitas, or (ii) the omission or alleged omission tats in any Free Writing Offering
Document, Preliminary Offering Memorandum, the igcDisclosure Package or the Offering Memorandonin any amendment or
supplement thereto, or in any Blue Sky Applicatiwrin any Marketing Materials any material fact @esary in order to make the statements
therein, in the light of the circumstances undeiciwhhey were made, not misleading, but in eaclk cady to the extent that the untrue
statement or alleged untrue statement or omissiatleged omission was made in reliance upon amifiormity with written information
concerning such Initial Purchaser furnished tolfiseer through the Representative by or on belffidlfad Initial Purchaser specifically for
inclusion therein, which information is limited tioe information set forth in Section 8(e). The fiyg indemnity agreement is in addition to
any liability that any Initial Purchaser may oth&®have to the Issuer, any Guarantor or any siuehtdr, officer, employee or controlling
person.

(c) Promptly after receipt by an indemnified pautyder this Section 8 of notice of any claim or tbenmencement of any action,
the indemnified party shall, if a claim in resptwdreof is to be made against the indemnifyingypanider this Section 8, notify the
indemnifying party in writing of the claim or themmencement of that actioprovided, however, that the failure to notify the indemnifying
party shall not relieve it from any liability théttmay have under paragraph (a) or (b) above exoefbte extent it has been materially
prejudiced (through the forfeiture of substantiggts or defenses) by such failure apohvided, further, that the failure to notify the
indemnifying party shall not relieve it from anwtility that it may have to an indemnified parthetwise than under paragraph (a) or
(b) above. If any such claim or action shall beugttt against an indemnified party, and it shallfgdhe indemnifying party thereof, the
indemnifying party shall be entitled to particip#terein and, to the extent that it wishes, joimtlth any other similarly notified indemnifyir
party, to assume the defense thereof with couesslonably satisfactory to the indemnified partyeAhotice from the indemnifying party to
the indemnified party of its election to assumedhb&ense of such claim or action, the indemnifypagty shall not be liable to the indemnified
party under this Section 8 for any legal or othgremses subsequently incurred by the indemnifiety ) connection with the defense thet
other than reasonable costs of investigatwoyided, however, that the Initial Purchasers shall have the riglemploy counsel to represent
jointly the Initial Purchasers and their respectirectors, officers, employees and controllingspeis who may be subject to liability arisi
out of any claim in respect of which indemnity nisey/sought by the Initial Purchasers against theetsgr any Guarantor under this Sectio
if (i) the Issuer, the Guarantors and the Initiafdhasers shall have so mutually agreed; (ii) $sadr and the Guarantors have failed within a
reasonable time to retain counsel reasonably aat@fy to the Initial Purchasers; (iii) the InitRUrchaser and their respective directors,
officers, employees and controlling persons shaletveasonably concluded, based on the adviceuofsed that there may be legal defenses
available to them that are different from or in iéidd to those available to the Issuer and
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the Guarantors; or (iv) the named parties in ammh groceeding (including any impleaded partiesluithe both the Initial Purchasers or their
respective directors, officers, employees or cdlirigopersons, on the one hand, and the Issuetten@Guarantors, on the other hand, and
representation of both sets of parties by the saouasel would present a conflict due to actualateptial differing interests between them,
and in any such event the fees and expenses ofspelnate counsel shall be paid by the Issuerten@tiarantors. No indemnifying party
shall (x) without the prior written consent of tinelemnified parties (which consent shall not besaspnably withheld), settle or compromise
or consent to the entry of any judgment with respeany pending or threatened claim, action, sujiroceeding in respect of which
indemnification or contribution may be sought her@er (whether or not the indemnified parties atea@wr potential parties to such claim or
action) unless such settlement, compromise or cdmseludes an unconditional release of each indgéadnparty from all liability arising out
of such claim, action, suit or proceeding and dugsnclude a statement as to, or an admissioaudf,fculpability or a failure to act by or on
behalf of any indemnified party, or (y) be liabta finy settlement of any such action effected withits written consent (which consent shall
not be unreasonably withheld), but if settled with consent of the indemnifying party or if theseafinal judgment of the plaintiff in any
such action, the indemnifying party agrees to ingiéyrand hold harmless any indemnified party frond against any loss or liability by
reason of such settlement or judgment.

(d) If the indemnification provided for in this S&m 8 shall for any reason be unavailable to suificient to hold harmless an
indemnified party under Section 8(a) or 8(b) inpexs of any loss, claim, damage or liability, oy action in respect thereof, referred to
therein, then each indemnifying party shall, iulef indemnifying such indemnified party, contrieub the amount paid or payable by such
indemnified party as a result of such loss, clalamage or liability, or action in respect thergpfin such proportion as shall be appropriate
to reflect the relative benefits received by ttmuts and the Guarantors, on the one hand, anditie Purchasers, on the other, from the
offering of the Notes, or (ii) if the allocationguwided by clause (i) above is not permitted by egalle law, in such proportion as is
appropriate to reflect not only the relative betseféferred to in clause (i) above but also thatiet fault of the Issuer and the Guarantors, on
the one hand, and the Initial Purchasers, on therotvith respect to the statements or omissioaisrésulted in such loss, claim, damage or
liability, or action in respect thereof, as wellaxsy other relevant equitable considerations. Elaive benefits received by the Issuer and the
Guarantors, on the one hand, and the Initial Pgerisaon the other, with respect to such offeriral e deemed to be in the same proportion
as the total net proceeds from the offering ofitla¢es purchased under this Agreement (before dieduekpenses) received by the Issuer and
the Guarantors, on the one hand, and the totabuligs and commissions received by the Initial Pasehs with respect to the Notes purchi
under this Agreement, on the other hand, bearaadtal gross proceeds from the offering of theddatnder this Agreement, in each case as
set forth in this Agreement. The relative faultlsba determined by reference to whether the untrnualeged untrue statement of a material
fact or omission or alleged omission to state eenmltfact relates to information supplied by tesuer, the Guarantors, or the Initial
Purchasers, the intent of the parties and thaitivel knowledge, access to information and oppdstia correct or prevent such statement or
omission. For purposes of the preceding two seeteribe net proceeds deemed to be received bggsherishall be deemed to be also for the
benefit of the Guarantors, and information suppbgdhe Issuer shall also be deemed to have bgmiied by the Guarantors. The Issuer, the
Guarantors, and the Initial Purchasers agree tthaiuld not be just and equitable if contributigng'suant to this Section 8(d) were to be
determined by pro rata allocation (even if theidhiPurchasers were treated as one entity for pughose) or by any other method of
allocation that does not take into account thetaflé considerations referred to herein. The ampaiut or payable by an indemnified party
as a result of the loss, claim, damage or liabibtyaction in respect thereof, referred to abovenis Section 8(d) shall be deemed to include,
for purposes of this Section 8(d), any legal oeottxpenses reasonably incurred by such indemrmfety in connection with investigating
defending any such action or claim. Notwithstandimg provisions of this Section 8(d), no InitialrBhaser shall be required to contribute
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any amount in excess of the amount by which the thscounts and commissions received by suctalriftirchase with respect to the sale to
Eligible Purchasers of the Notes initially purchiibg it exceeds the amount of any damages thatlsited Purchaser has otherwise paid or
become liable to pay by reason of any untrue egelli untrue statement or omission or alleged oamsslo person guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitled to tilsution from any person who was not
guilty of such fraudulent misrepresentation. ThidhPurchasers’ obligations to contribute as jded in this Section 8(d) are several in
proportion to their respective purchase obligatiang not joint.

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

9. Defaulting Initial Purchasers.

(a) If, on the Closing Date, any Initial Purchadefaults in its obligations to purchase the Noted it has agreed to purchase ut
this Agreement, the remaining non-defaulting Ihiarchasers may in their discretion arrange ferghirchase of such Notes by the non-
defaulting Initial Purchasers or other personssfattory to the Issuer on the terms containedigAlgreement. If, within 36 hours after any
such default by any Initial Purchaser, the non-aléfeg Initial Purchasers do not arrange for thecpase of such Notes, then the Issuer shall
be entitled to a further period of 36 hours withihich to procure other persons satisfactory tonredefaulting Initial Purchasers to purch
such Notes on such terms. In the event that witierrespective prescribed periods, the non-defaltiitial Purchasers notify the Issuer that
they have so arranged for the purchase of suchsNotehe Issuer notifies the non-defaulting IhiBarchasers that it has so arranged for the
purchase of such Notes, either the non-defaultiitgal Purchasers or the Issuer may postpone thei@ Date for up to seven full business
days in order to effect any changes that in thaiopiof counsel for the Issuer or counsel for thigdl Purchasers may be necessary in the
Pricing Disclosure Package, the Offering Memorandurim any other document or arrangement, andsheelr agrees to promptly prepare
any amendment or supplement to the Pricing DiscéoBackage or the Offering Memorandum that effaoissuch changes. As used in this
Agreement, the term “Initial Purchaser” includes, &ll purposes of this Agreement unless the camezires otherwise, any party not listed
in Schedule | hereto that, pursuant to this Sed@igourchases Notes that a defaulting Initial Pasen agreed but failed to purchase.

(b) If, after giving effect to any arrangements tioe purchase of the Notes of a defaulting InFiatchaser or Initial Purchasers by
the non-defaulting Initial Purchasers and the Isssgrovided in paragraph (a) above, the aggregateipal amount of such Notes that
remains unpurchased does not exceed one-elevetith afjgregate principal amount of all the Notesntthe Issuer shall have the right to
require each nodefaulting Initial Purchaser to purchase the pgatamount of Notes that such Initial Purchaseeadtto purchase hereun
plus such Initial Purchaser’s pratashare (based on the principal amount of Notessthet Initial Purchaser agreed to purchase hereuatl
the Notes of such defaulting Initial Purchasernitidl Purchasers for which such arrangements havt&een madggrovidedthat the non-
defaulting Initial Purchasers shall not be obligatie purchase more than 110% of the aggregateipain@mount of Notes that it agreed to
purchase on the Closing Date pursuant to the tefrBgction 3.
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(c) If, after giving effect to any arrangementstioe purchase of the Notes of a defaulting InRiafchaser or Initial Purchasers by
the non-defaulting Initial Purchasers and the Isssgrovided in paragraph (a) above, the aggregateipal amount of such Notes that
remains unpurchased exceeds one-eleventh of thegadg principal amount of all the Notes, or if thguer shall not exercise the right
described in paragraph (b) above, then this Agreesteall terminate without liability on the parttbie non-defaulting Initial Purchasers. Any
termination of this Agreement pursuant to this Bec® shall be without liability on the part of thesuer or the Guarantors, except that the
Issuer and each of the Guarantors will continueetéiable for the payment of expenses as set for8ections 6 and 11 and except that the
provisions of Section 8 shall not terminate andlskanain in effect.

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

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

11.Reimbursement of Initial Purchasers’ Expenséga) the Issuer for any reason fails to teritierNotes for delivery to the Initial
Purchasers, or (b) the Initial Purchasers shalirteto purchase the Notes for any reason (othaer gursuant to clauses (jii) or (iv) of
Section 7(q)) permitted under this Agreement, #seiér and the Guarantors shall reimburse thellRitichasers for all reasonable out-of-
pocket expenses (including fees and disbursemértsuasel for the Initial Purchasers) incurred by tnitial Purchasers in connection with
this Agreement and the proposed purchase of thedNahd upon demand the Issuer and the Guarahtdtpay the full amount thereof to 1
Initial Purchasers. If this Agreement is termingpegisuant to Section 9 by reason of the defaulthaf or more Initial Purchasers, the Issuer
and the Guarantors shall not be obligated to reisgany defaulting Initial Purchaser on accourthofe expenses.

12.Natices, etc All statements, requests, notices and agreenhenésinder shall be in writing, and:

(a) if to any Initial Purchaser, shall be delivemrdsent by hand delivery, mail, telex, overnigbtiger or facsimile transmission to
Barclays Capital Inc., 745 Seventh Avenue, New YK 10019, Attention: Debt Capital Markets Syndewaith a copy to Shearman &
Sterling LLP, 599 Lexington Avenue, New York, Newerk 10022, Attention: Jason Lehner (Fax: (646) 8984);

(b) if to the Issuer or any Guarantor, shall bevéeéd or sent by mail, telex, overnight couriefagsimile transmission to Cott
Corporation, 5519 W. Idlewild Avenue, Tampa, Flar83634, Attention: Jason Ausher (Fax: (813) 8823)9with a copy to Kirkland &
Ellis LLP, 601 Lexington Avenue, New York, New Yo1kK022, Attention: Christian Nagler (Fax: (212) 4800);

provided, however, that any notice to an Initial Purchaser purstiar@ection 8(c) shall be delivered or sent by hdaldsery, mail, telex or
facsimile transmission to such Initial Purchasedtsadddress set forth in its acceptance telexa@lBys Capital Inc., which address will be
supplied to any other party hereto by Barclays @apic. upon request. Any such statements, reqguestices or agreements shall take effect
at the time of receipt thereof. The Issuer shakiiitled to act and rely upon any request, conseice or agreement given or made on
behalf of the Initial Purchasers by the Represamtat
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13.Persons Entitled to Benefit of Agreemefhis Agreement shall inure to the benefit of Becbinding upon the Initial Purchasers, the
Issuer, the Guarantors and their respective suoxesehis Agreement and the terms and provisionsdi@re for the sole benefit of only th
persons, except that the representations, warsamidemnities and agreements of the Issuer an@tlagantors contained in this Agreement
shall also be deemed to be for the benefit of thrsc officers and employees of the Initial Purgrasind each person or persons, if any,
controlling any Initial Purchaser within the meapiof Section 15 of the Securities Act. NothinghistAgreement is intended or shall be
construed to give any person, other than the pensdarred to in this Section 13, any legal or &pié right, remedy or claim under or in
respect of this Agreement or any provision containerein.

14. Survival. The respective indemnities, rights of contribnticepresentations, warranties and agreementd$siuer, the Guarantors
and the Initial Purchasers contained in this Agreinor made by or on behalf of them, respectivalysuant to this Agreement, shall survive
the delivery of and payment for the Notes and steatlain in full force and effect, regardless of &ynination of this Agreement or any
investigation made by or on behalf of any of themamy person controlling any of them.

15. Definition of the Terms “Business Day,” “Affiliateand “Subsidiary.” For purposes of this Agreement, (a) “business tagans
any day on which the New York Stock Exchange, imopen for trading, and (b) “affiliate” and “sub&iry” have the meanings set forth in
Rule 405 under the Securities Act.

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

17.Waiver of Jury Trial The Issuer, the Guarantors and each of the liRitiechasers hereby irrevocably waives, to thee&tlextent
permitted by applicable law, any and all rightrialtby jury in any legal proceeding arising outasfrelating to this Agreement or the
transactions contemplated hereby.

18. Consent to JurisdictionThe Parent Guarantor, the UK Guarantors, the lanaGuarantors and the Luxembourg Guarantor
irrevocably (i) agree that any legal suit, actiorpmceeding against the Parent Guarantor, the Ur&htors, the Canadian Guarantors or the
Luxembourg Guarantor, as applicable, brought byiii@al Purchasers or by any person who contiodsinhitial Purchasers arising out of or
based upon this Agreement or the transactions ogriéted hereby may be instituted in any New YorkiE€q(ii) waive, to the fullest extent
they may effectively do so, any objection whichytineay now or hereafter have to the laying of veoluany such proceeding and (iii) submit
to the non-exclusive jurisdiction of such courtaity such suit, action or proceeding. The Paremtr&@uor, the UK Guarantors, the Canadian
Guarantors and the Luxembourg Guarantor irrevocahlye any immunity to jurisdiction to which theyasnotherwise be entitled or become
entitled (including sovereign immunity, immunity poe-judgment attachment, post-judgment attachmedtexecution) in any legal suit,
action or proceeding against them arising out dfased on this Agreement or the transactions cqigeetd hereby which is instituted in any
New York Court. The Parent Guarantor, the UK Gusmar) the Canadian Guarantors and the Luxembouegdaator have appointed Ci
Beverages Inc. as their authorized agent (thathorized Agent ") upon whom process may be served in any such &g action or
proceeding against the Parent Guarantor, the UKdatars, the Canadian Guarantors and the Luxemb®uegantor arising out of or based
on this Agreement or the transactions contempliagzdby which may be instituted in any New York Gday the Initial Purchasers or by any
person who controls the Initial Purchasers, exfyesssent to the jurisdiction of any such courtéspect of any such action,
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and waive any other requirements of or objectiongersonal jurisdiction with respect thereto. Tlaeeldt Guarantor, the UK Guarantors, the
Canadian Guarantors and the Luxembourg Guaranoesent and warrant that the Authorized Agent lgaseal to act as such agent for
service of process and agree to take any andtahamcluding the filing of any and all documeiatsd instruments, that may be necessary to
continue such appointment in full force and efiexaforesaid. Service of process upon the Authdigent and written notice of such
service to the Parent Guarantor, the UK GuarantieesCanadian Guarantors and the Luxembourg Guara# applicable, shall be deemed,
in every respect, effective service of process uperParent Guarantor, the UK Guarantors, the Gandasluarantors or the Luxembourg
Guarantor, as applicable.

19.Judgment Currencyln respect of any judgment or order given or madeny amount due hereunder that is expressegaiddn a
currency (the judgment currency ”) other than U.S. dollars, the Issuer and the @miars will indemnify the Initial Purchasers agaiasy
loss incurred by such Initial Purchasers as a refuany variation as between (i) the rate of exgjgaat which the U.S. dollar amount is
converted into the judgment currency for the puepoissuch judgment or order and (i) the rate afh@nge at which the Initial Purchasers are
able to purchase U.S. dollars with the amount d§nent currency actually received by the Initiatdhasers. The foregoing indemnity shall
constitute a separate and independent obligatitineofssuer and the Guarantors and shall contimfidliforce and effect notwithstanding a
such judgment or order as aforesaid. The teraie of exchange” shall include any premiums and costs of exchgrggble in connection
with the purchase of or conversion into U.S. dellar

20. No Fiduciary DutyEach of the Issuer and the Guarantors acknowleaigggsigrees that in connection with this offeringamy other
services the Initial Purchasers may be deemed prdyéding hereunder, notwithstanding any preexgstielationship, advisory or otherwise,
between the parties or any oral representatioassurances previously or subsequently made byt Purchasers: (a) no fiduciary or
agency relationship between the Issuer, any Guarrand any other person, on the one hand, anahitie Purchasers, on the other, exists;
(b) the Initial Purchasers are not acting as adsjsexpert or otherwise, to the Issuer or the Gtars, including, without limitation, with
respect to the determination of the purchase fitke Notes, and such relationship between theetsand the Guarantors, on the one hand,
and the Initial Purchasers, on the other, is dgtaad solely commercial, based on arsgth negotiations; (c) any duties and obligatithrad
the Initial Purchasers may have to the Issuer hadsuarantors shall be limited to those dutiesalidiations specifically stated herein;

(d) the Initial Purchasers and their respectivéiatiés may have interests that differ from thoséhe Issuer and the Guarantors; (e) the Issuer
and the Guarantors have consulted their own legglilatory and financial advisors to the extenyttieemed appropriate; and (f) the several
Initial Purchasers and their respective affiliatesy be engaged in a broad range of transactiohétl@ve interests that differ from those of
the Issuer and the Guarantors, and the severall IRitirchasers have no obligation to disclose drsuch interests by virtue of any fiduciary

or advisory relationship. The Issuer and the Guararhereby waive any claims that the Issuer aadaharantors may have against the Initial
Purchasers with respect to any breach of fidudaity in connection with the Notes.

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

22.Headings. The headings herein are inserted for conveniehoeference only and are not intended to be fadrdo affect the
meaning or interpretation of, this Agreement.
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23. Authority of the Representativé\ny action by the Initial Purchasers hereundey imataken by the Representative on behalf of the
Initial Purchasers, any any such action taken byRbpresentative shall be binding upon the Intizichasers.

24, Partial Unenforceability. The invalidity or unenforceability of any sectjqgraragraph or provision of this Agreement shatlaftect
the validity or enforceability of any other sectiguaragraph or provision hereof. If any sectiomageaph or provision of this Agreement is for
any reason determined to be invalid or unenforagabkre shall be deemed to be made such minogebdand only such minor changes) as

are necessary to make it valid and enforceable.

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

Very truly yours,
COTT CORPORATION

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasure

COTT BEVERAGES INC

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasure

156775 CANADA INC.

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasure

2011438 ONTARIO LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasure

804340 ONTARIO LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasure

967979 ONTARIO LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasure

AIMIA FOODS EBT COMPANY LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

[Signature Page to Purchase Agreeme



AIMIA FOODS GROUP LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

AIMIA FOODS HOLDINGS LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

AIMIA FOODS LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

CALYPSO SOFT DRINKS LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

CAROLINE LLC

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasurel

CLIFFSTAR LLC

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasure

COOKE BROS. (TATTENHALL). LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

COOKE BROS HOLDINGS LIMITELC

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

[Signature Page to Purchase Agreeme



COTT (NELSON) LIMITED

By /s/ Gregory Leiter

Name Gregory Leitel
Title: Director

COTT ACQUISITION LIMITED

By /s/ Joanne Lloyd-Davies

Name Joanne Lloy-Davies
Title: Director

COTT ACQUISITION LLC

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasurel

COTT BEVERAGES LIMITED

By /s/ Gregory Leiter

Name Gregory Leitel
Title: Director

COTT DEVELOPMENTS LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

COTT EUROPE TRADING LIMITED

By /s/ Gregory Leiter

Name Gregory Leitel
Title: Director

COTT HOLDINGS INC.

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasure

COTT LIMITED

By /s/ Gregory Leiter

Name Gregory Leitel
Title: Director
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COTT LUXEMBOURG S.AR.L.

By /s/ Joanne Lloyd-Davies

Name Joanne Lloy-Davies
Title: Class A Manage

COTT NELSON (HOLDINGS) LIMITED

By /s/ Gregory Leiter

Name Gregory Leitel
Title: Director

COTT PRIVATE LABEL LIMITED

By /s/ Gregory Leiter

Name Gregory Leitel
Title: Director

COTT RETAIL BRANDS LIMITED

By /s/ Gregory Leiter

Name Gregory Leitel
Title: Director

COTT UK ACQUISITION LIMITED

By /s/ Joanne Lloyd-Davies

Name Joanne Lloy-Davies
Title: Director

COTT U.S. ACQUISITION LLC

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasure

COTT USA FINANCE LLC

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasure

COTT VENDING INC.

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasurel
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COTT VENTURES LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

COTT VENTURES UK LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

INTERIM BCB, LLC

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasurel

MR FREEZE (EUROPE) LIMITEL

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

STAR REAL PROPERTY LLC

By /s/ Jason Ausher

Name Jason Aushe
Title: Treasurel

STOCKPACK LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director

TT CALCO LIMITED

By /s/ Jason Ausher

Name Jason Aushe
Title: Director
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The foregoing Purchase Agreement is hereby confirame accepted by the Initial Purchasers as ofihe first above written.
BARCLAYS CAPITAL INC.
Acting on behalf of itsel
and as the Representative
the several Initial Purchasers nan
in Schedule | herett
By: Barclays Capital Inc

By: /s/ Regina Tarone
Managing Directo
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SCHEDULE |

Principal Amount of

Initial Purchasers Notes to be Purchase
Barclays Capital Inc $ 312,377,00
Credit Suisse Securities (USA) LL 208,250,00
Deutsche Bank Securities Ir 34,791,00
J.P. Morgan Securities LL 34,791,00
Merrill Lynch, Pierce, Fenner & Smith
Incorporatec 34,791,00
Total $ 625,000,00
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156775 Canada Inc.

2011438 Ontario Limited
804340 Ontario Limited
967979 Ontario Limited
Aimia Foods EBT Company Limited
Aimia Foods Group Limited
Aimia Foods Holdings Limited
Aimia Foods Limited

Calypso Soft Drinks Limited
Caroline LLC

Cliffstar LLC

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

Cott Acquisition Limited

Cott Acquisition LLC

Cott Beverages Limited

Cott Developments Limited
Cott Europe Trading Limited
Cott Holdings Inc.

Cott Limited

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

Cott Vending Inc.

Cott Ventures Limited

Cott Ventures UK Limited
Interim BCB, LLC

Mr Freeze (Europe) Limited
Star Real Property LLC
Stockpack Limited

TT Calco Limited

SCHEDULE Il

SUBSIDIARY GUARANTORS
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SCHEDULE 1lI
COTT BEVERAGES INC.

Pricing Supplement

Pricing supplement dated December 4, 2014 (thigitRy Supplement”) to the preliminary offering meraodum dated December 2, 2014 of
Cott Beverages Inc. (the “Preliminary Offering Menawadum?”). This Pricing Supplement is qualified s éntirety by reference to the
Preliminary Offering Memorandum. The informationtimis Pricing Supplement supplements the Prelinyilffering Memorandum and
supersedes the information in the Preliminary QrifpMemorandum to the extent it is inconsistenhwfite information in the Preliminary
Offering Memorandum. Capitalized terms used in Brising Supplement but not defined have the memngiiven them in the Preliminary

Offering Memorandum.

Issuer

Aggregate Principal Amount
Title of Securities

Issue Price

Coupon

Yield Per Annum

Gross Proceed:

Maturity

Interest Payment Dates
Record Dates

Optional Redemption

Cott Beverages Inc. (t“Issue”)

$625,000,00(

6.75% Senior Notes due 2020 (“Notes")

100.0%, plus accrued interest, if any, from Decanil2e 2014

6.75%

6.748%

$625,000,00(

January 1, 202

Sem-annually on January 1 and July 1 of each yearnméng on July 1, 201
December 15 and June

On or after January 1, 2017, the Notes will be stitjo redemption at any time and
from time to time at the option of the Issuer, ihole or in part, at the redemption
prices (expressed as percentages of principal atnseirforth below plus accrued and
unpaid interest and Additional Interest, if anyeréon to the applicable redemption
date, if redeemed during the twelve-month periagifo@ng on January 1 of the years
indicated below

Year Percentag

2017 103.37"%
2018 101.680%
2019 and thereaftt 100.00%
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Optional Redemption with Equity Proceeds

Pricing Date
Settlement Date

Joint Book-Running Managers

Format

CUSIP/ISIN Numbers

In addition, at any time and from time to time prio January 1, 2017, the Issuer may
at its option redeem all or a portion of the Natea redemption price equal to 100%
the principal amount thereof plus a “make-wholedmium, using a discount rate of
Treasuries plus 0.59

At any time and from time to time prior to Janu&ry2017, the Issuer may on any one
or more occasions redeem up to 40% of the aggregiieipal amount of the
outstanding Notes at a redemption price of 106.85%e principal amount thereof,
plus accrued and unpaid interest and Additiona&rbst, if any, thereon, to the
redemption date, with the net cash proceeds frataioeequity offerings

December 4, 201
December 12, 2014 (T+!

Barclays Capital Inc.

Credit Suisse Securities (USA) LLC

Deutsche Bank Securities Inc.

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporatec

144A/Regulation S with Registration Rights as seethfin the Preliminary Offering
Memorandurr

144A CUSIP: 221643AJ8

144A ISIN: US221643AJ87
Regulation S CUSIP: U2201WAE9
Regulation S ISIN: USU2201WAEC¢

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

This communication is not an offer to sell the seciiies and it is not a solicitation of an offer tobuy the securities in any jurisdiction to
any person to whom it is unlawful to make such offeor solicitation in such jurisdiction.
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SCHEDULE IV
A. Pricing Supplement, substantially in the form oh&dule 11l hereto

B. Electronic roadshow presentation, dated Decemb204.
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SCHEDULE V

DSS Group, Inc.

DS Services of America, Inc.

DS Services Holdings, Inc.

Crystal Springs of Alabama Holdings, LLC

Schedule \- 1



Exhibit A
Issuer and Subsidiary Guarantor Counsel Opinion

Kirkland & Ellis LLP shall have furnished to theitial Purchasers its written opinion, as counsehwIssuer and the Subsidiary

Guarantors, addressed to the Initial Purchaserslated the Closing Date, in form and substanceoredsy satisfactory to Barclays Capital
Inc., to the effect that:

1.

Based solely upon our review of the DelawarepC@ertificates and the Delaware LLC Certificages;h of the Delaware Guarantors is
a corporation or limited liability company, as appble, existing and in good standing under theslafithe State of Delawar

Each of the Delaware Guarantors has the comordtmited liability company power and authorityexecute, deliver and perform its
obligations under the Transaction Documents to Wwihtics a party

Each of the Delaware Guarantors has the comp@ter and authority to own its properties anddcahits business as described in the
Time of Sale Information and in the Offering Memudam.

The Purchase Agreement has been duly authoezeduted and delivered by each of the Delawaredatars, and to the extent
execution and delivery are governed by the lanth®fState of New York, the Purchase Agreement baa duly executed and delive
by the Company and each of the I-Delaware Guarantor

The Indenture (including the Guarantee thereas) been duly authorized, executed and delivereshbly of the Delaware Guarantors,
and to the extent execution and delivery are gaatby the laws of the State of New York, the Indemhas been duly executed and
delivered by the Company and each of the Non-Dala@auarantors, and the Indenture (including ther@ueae therein) constitutes a
valid and binding obligation of the Company andheatthe Guarantors, enforceable against the Coyngad each of the Guarantors in
accordance with its term

The Supplemental DSS Indenture (including th& [Eiarantee therein) has been duly authorizedugegand delivered by each of the
Delaware Guarantors (other than the DSS Guaransd)to the extent execution and delivery are gmakby the laws of the State of
New York, the Supplemental DSS Indenture has begnekecuted and delivered by the Company and eftite Nor-Delaware
Guarantors, and the Supplemental DSS Indenturkifiimg the DSS Guarantee therein) constitutesid eald binding obligation of the
Company and each of the Guarantors (other thab &% Guarantors), enforceable against the Compahgach of the Guarantors
(other than the DSS Guarantors) in accordanceitgitierms.

When duly authorized, executed and deliverethbyCompany, and when paid for by the Initial Pasghs in accordance with the terms
of the Purchase Agreement (assuming the due amétiom, execution and delivery of the Indentureh®y Trustee, the Company and
Non-Delaware Guarantors and the due authenticatieecugion and delivery of the Securities by the Teasind the Company in
accordance with the Indenture), the Securitiesauitistitute “ Securitiesunder the terms of the Indenture, will constitthie valid and
binding obligations of the Company, and will be@atable against the Company in accordance withtérens.

The Registration Rights Agreement has been auilyorized, executed and delivered by each of #lavitare Guarantors, and to the
extent execution and delivery are governed bydles lof
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10.

11.

12.

the State of New York, the Registration Rights Agnent has been duly executed and delivered byafable Company and the
Guarantors, and the Registration Rights Agreememstitutes a valid and binding obligation of eatthe Company and the Guarant
enforceable against each of the Company and theaBtaais in accordance with its terr

The issuance of the Securities, the executidndafivery of the Transaction Documents by the Camypand each of the Guarantors, as
applicable, the performance by the Company and ebttte Guarantors of their respective obligatidrereunder, (collectively, the “
Transaction$) do not and will not (i) result in any breachtbe Delaware Governing Documents, (ii) violate onftict with any
judgment, decree or order identified to us by tlken@any of any court or any judicial, regulatoryotiner legal or governmental ager

or body having jurisdiction over the Company, thea@ntors or any of their respective subsidiariesny of their respective properties,
or (iii) conflict with or constitute or result inlareach, violation or default of any Applicable Lawany Specified Contract unless such
conflict, breach, violation or default which hashewvaived by the party or parties with power towgauch conflict, breach, violation
default. (The advice in this paragraph is refetetlerein as the * No Conflicts Opinid) provided that this letter does not cover any
financial calculation or tes

No consent, approval, authorization, or order ofjualification with, any governmental body or aggmnnder any Applicable Law
required to be obtained, nor are any filings respiito be made by the Company or the Guarantorsregibect to the issuance and sale
by the Company of the Securities to the Initialdhasers or the performance by the Company and thea@tors of their obligations
under the Transaction Documents. (The advice ghragraph is referred to herein as* No Consent Opinior”)

No registration under the Securities Act of 1933amended, (th* Securities Act’) of the Securities is required in connection witie
sale of the Securities to the Initial Purchaseth@émanner contemplated by the Purchase Agreeanerthe Offering Memorandum or
in connection with the initial resale of the Setias, including the Guarantees, by the Initial Pasers in the manner contemplated by
the Purchase Agreement and the Offering Memoranduaohprior to the consummation of the Exchange rQffehe filing of a shelf
registration statement as contemplated by the Ratia Rights Agreement, the Indenture is not neglito be qualified under the Trust
Indenture Act, in each case assuming (i) that tirelmsers who buy such Securities in the initishie thereof are reasonably believe
be “qualified institutional buyers” as defined imlR 144A promulgated under the Securities Act,enspns other than “U.S. persons” in
connection with offers and sales made in reliamm@nuRegulation S under the Securities Act, (ii)deeuracy and completeness of the
Initial Purchasers’ representations set forth ioti®a 3 of the Purchase Agreement, and those df ebthe Company and the
Guarantors set forth in Section 2 of the Purchageément regarding, among other things, the abssregeneral solicitation or
general advertising in connection with the saleuath Securities to the Initial Purchasers andrihigl resales thereof, and (iii) the
compliance with the procedures set forth in thecRase Agreement by each of the Initial PurchasleesCompany and the Guarantc

The information included in the Time of Saléohmation and in the Offering Memorandum underhbadings “Description of Notes”
and “Exchange Offer: Registration Rights” to théeex that they summarize laws, governmental rutesgulations, legal and
government proceedings or contracts and other dentsmeferred to therein constitute accurate sumesar all material respect
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13. The information included in the Time of Saléohmation and in the Offering Memorandum underdhption “Certain United States
Federal Income Tax Considerations,” to the exteat it summarizes laws, governmental rules or i&gnis is correct in all material
respects

14. None of the Company or the Guarantors is and, inmeelgl after the sale of the Securities to theidhPurchasers and application of
net proceeds therefrom as described in the TingatH# Information and in the Offering Memorandumemithe caption “Use of
Proceeds,” none of the Company or the Guarantdrdyian “investment company” required to registeisuch under the Investment
Company Act of 1940, as amended, and the ruleseandations thereunde

We advise you that nothing has come to our atteritiat has caused us to conclude that the Timealefi&formation as of 4:35 p.m.,
New York City Time, on December 4, 2014 and thee@ifig Memorandum at the date it bears or on the dfathis letter contained or conta
an untrue statement of a material fact or omitsmitted to state a material fact required to beestéherein or necessary to make the
statements therein, in light of the circumstanaagen which they were made, not misleading. We tiwethe Time of Sale Information and
the Offering Memorandum have been prepared indnéext of a Rule 144A transaction and not as plaatregistration statement under the
Securities Act of 1933, as amended.
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Exhibit B
Issuer Special Counsel Opinion

Page, Scrantom, Sprouse, Tucker & Ford, P.C. bhaat furnished to the Initial Purchasers its wnitbginion, as special counsel to the
Issuer, addressed to the Initial Purchasers aratidaé Closing Date, in form and substance rea$psabsfactory to Barclays Capital Inc., to
the effect that:

(a) the Issuer has been duly organized, is vaddlgting and in good standing as a corporation uttdelaws of the State of Georgia
and has full corporate power and authority to, laasltaken all necessary corporate action to aathdrto, make, execute, deliver,
perform and consummate, as the case may be, thersdéscribed in the Transaction Documents. Tégershas all power and
authority necessary to own or hold its propertied @ conduct the businesses in which it is enge

(b) the Issuer has all requisite corporate powerarthority to execute, deliver and perform itsgditions under the Agreement, the
Joinder Agreement, the RRA, the Indenture, the dlated the Exchange Notes and to issue and selldtes and the Exchange
Notes;

(c) the Agreement has been duly authorized, exdand delivered by the Issuer under Georgia lawhigoextent governed by the
internal laws of the State of Georgi

(d) the Joinder Agreement has been duly authorizeadutetd and delivered by the Issuer under Georgigtathe extent governed
the internal laws of the State of Georg

(e) the Indenture has been duly authorized byealessary corporate action of the Issuer and hasdédg executed and delivered by
the Issuer under Georgia law (to the extent gowkhyethe internal laws of the State of Georg

() the Third Supplemental Indenture has been duliorized by all necessary corporate action ofgheer and has been duly
executed and delivered by the Issuer under Getagigto the extent governed by the internal lawthef State of Georgi:

(g) the Notes have been duly authorized by all s&egy corporate action of the Issuer and have telgrexecuted and delivered by
the Issuer under Georgia law (to the extent gowkhyethe internal laws of the State of Georg

(h) the Exchange Notes have been duly authorized bisther;

(i) the RRA has been duly authorized, executeddsiidered by the Issuer under Georgia law (to titerg governed by the internal
laws of the State of Georgie

() the execution and delivery of the Notes, theltange Notes, the Indenture, the Third Supplemémdainture, the Joinder
Agreement, the RRA, and the Agreement and the ieguand sale of the Notes by the Issuer to thmlfturchasers pursuant to
the Agreement do not on the date hereof conflithwr result in a breach of or violate (i) any terar provisions of the certificate
of incorporation or bylaws of the Issuer (ii) tachicounsel’s knowledge, any judgment, order ore@eof any governmental body,
agency, court, tribunal, arbitrator, or other auitiychaving jurisdiction over the Issuer or anyitsfassets or properties; (iii) any
internal law of the State of Georgia or federal tzvthe United States applicable there
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(k) no consent, authorization, order, approvalilorg with, exemption, registration or qualificatimr other action with the State of
Georgia or any agency or authority thereof is reggliin connection with the execution, delivery,fpenance, making and
consummation, as the case may be, of the Agreethenipinder Agreement, the RRA, the IndentureNibies and the Exchange

Notes other than those which have been made oinelteas applicable
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Exhibit C
UK Guarantors Special Counsel Opinion

Squire Patton Boggs (UK) LLP shall have furnishethie Initial Purchasers its written opinion, as@pl counsel to the UK Guarantors,

addressed to the Initial Purchasers and datedltdsng@ Date, in form and substance reasonablyfaat@y to Barclays Capital Inc., to the
effect that:

1.
2.

each UK Guarantor is a company limited by shardgidaorporated and registered under English Law psivate limited compan

searches made on | 12014 at Compdtiirise revealed no order or resolution for thedimigrup of any UK Guarantor, no
interim or final administration order in relatiom any UK Guarantor and no notice of appointmera bfjuidator, provisional liquidator,
receiver, administrative receiver or administratorespect of any UK Guarantor or its assets. Taet@l Registry of Winding-Up
Petitions has confirmed in response to such colasdéphone enquiry made on | 1201f aj a.m. / p.m. (UK Time) that no
petition for the winding-up or administration, gpdication for administration, of any UK Guaranta@s been presented to the Central
Registry of Windin-Up Petitions

each UK Guarantor has the corporate power apacitg to: (i) execute and deliver each of the Feation Documents; and (ii) perform
its obligations under each of the Transaction Dosxtst

all necessary corporate action has been takeadly UK Guarantor to authorise the execution atigety by each such company of
each of the Transaction Documents and the perfarenbp each such company of its obligations undeh efthe Transaction
Documents

all necessary corporate action has been takeadly UK Guarantor to authorise the Guarantee@adthorise the Exchange Guarantee
by each such UK Guarantc

the execution and delivery of and the perforneamgceach UK Guarantor of its obligations unded eompliance with the provisions of,
the Transaction Documents by each UK Guarantornetiiresult in any violation by any UK Guarantoranfy of the provisions of the
current memorandum and articles of associatiomadfi gompany in place as at the date of the opiam@hupon which we have relied
the purposes of issuing this opinion or of any tawegulation in place as at the date of this apirih each case having the force of law
in England (excluding any non-English law or regjol@ applicable to companies generally, and walt,io such counsel's knowledge
(without having made any enquiry), conflict withresult in a breach of or default under any judgimerder or decree of any
governmental body, agency, court, tribunal, artoeor other authority having jurisdiction overcbdJK Guarantor or any of its assets
or properties

each of the Transaction Documents has been dubugee by each UK Guarantc

no consent, authorisation, license, approvahathorisation or registration with, declaratiorotcoexemption of any governmental or
public body, official body or regulatory authority England or the English courts is required by By Guarantor to authorise the
execution or delivery of any of the Transaction Dments or the performance by the UK Guarantorheif tespective obligations unt
the Transaction Documen
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10.

11.

it is not necessary to file, record or register ahthe Transaction Documents in any court, publitce or elsewhere in England; a

a court of competent jurisdiction in England {&nglish Court ") would give effect to the choice of New York lsag the proper law
governing the Transaction Documents, providedttiathoice of law has been freely made in gooth tajteach of the parties to the
Transaction Documents, and not for the purposeaiffing the mandatory law of another jurisdictiordahere are no reasons for
avoiding that choice on the grounds of public pglend in the event that an action was broughtrigl@&nd in respect of the Transaction
Documents and an English Court accepted jurisdigticany such action, such court would apply Newkvlaw as the law of each such
applicable contract: (1) subject to proof of thtmes; (2) provided that English law as to mattdrevadence and procedure would apply
in any such action; (3) provided that the applieaddverning law of the Transaction Documents (asse may be) would not be
applied to the extent that they conflict with Esglipublic policy or mandatory rules of law; and ¢dpject to any applicable arguments
of forum non conveniens or lis alibi pende

in an action on a final, conclusive and subgijgudgment in personam of any federal or statetcsitting in the State of New York (a “
New York Court ”) from which no appeal is pending and for whicke time limits for appeal have expired, that is ingieachable as
void or voidable under New York law and that is &osum certain, an English Court would give effedhe appointment by each of the
UK Guarantors of an agent to receive service of@ss in New York State under the Transaction Dootsrend would give effect to
the provisions in the Transaction Documents wheesnh of the UK Guarantors submit to the non-exedugirisdiction of a New York
Court.
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Exhibit D
Company and Canadian Guarantors Counsel Opinion

Goodmans LLP shall have furnished to the InitialdPasers its written opinion, as counsel to the Qamy, addressed to the Initial
Purchasers and dated the Closing Date, in fornmsahdtance reasonably satisfactory to Barclays @ldpit., to the effect that:

(@) Each of Cott Corporation and 156775 Canadai$rec.corporation amalgamated and existing undeCBCA and has not been
dissolved.

(b) Each of 967979 Ontario Limited, 804340 Ontdiiimited and 2011438 Ontario Limited is a corporatiocorporated under the
OBCA and has not been dissolv

(c) Each of the Corporations has the requisite@ate power, capacity and authority to (A) entéo snd perform its obligations
under the Transaction Documents, the Guaranteetharieikchange Guarantees and the transactionsneplatied thereby, as
applicable, and (B) to own or lease property arsgi@sand to carry on busine

(d) All necessary corporate action has been takerabh of the Corporations to authorize the exenutind delivery by it of the
Transaction Documents and the performance of ligations thereunder, as applicable. The Transadocuments have been
duly executed and delivered by each of the Corjmoratas applicable

(e) All necessary corporate action has been tagarabh of the Corporations to validly create, issedl and deliver the Guarantees
and the Exchange Guarantees to the Initial Purchi

( No consent, approval, authorization or order of] aa filing, registration, qualification or recondj with, any governmental bot
having jurisdiction in the Province of Ontario equired in connection with the execution and dejivey each of the Corporations
of the Transaction Documents, as applicable, opdréormance by each of the Corporations of itpeesve obligations
thereunder and the consummation by each of thedtaipns of the transactions contemplated theesiogept for any continuous
disclosure filings required to be made by a repgrissuer pursuant to applicable securities lavasth@ requirement to file
applicable trade reports and related fees witrageprovincial and territorial securities commisgsc

(@) The execution, delivery and performance by eddhe Corporations of the Transaction Documethies Guarantees and the
Exchange Guarantees, as applicable, and the coratimnnof the transactions contemplated ther:

(A) will not conflict with or result in a breach of default under the articles of amalgamationgiporation or
amendment, as applicable, or-laws of the Corporations;

(B) will not, to our knowledge, conflict with or salt in a breach of or default under any judgmerder or decree of any
governmental body, agency, court, tribunal, artotrar other authority having jurisdiction over t8erporations or
any of their respective assets or proper
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(h) In any proceeding in a court of competent flicgon in the Province of Ontario (arChntario Court " ) for the enforcement of t
Transaction Documents, the Ontario Court would yafipd laws of the State of New Yorkew York Law "), in accordance
with the parties’ choice of New York Law in the fisaction Documents, to all issues which underates lof the Province of
Ontario and the federal laws of Canada applicdigecin (“Ontario Law ") are to be determined in accordance with the ehos
law of the contract, provided th:

(A) the parties’ choice of New York Law is bonadidnd legal and there is no reason for avoidingtltivéce on the
grounds of Ontario public policy, as such terrmigipreted under Ontario La" Public Policy”); and

(B) in any such proceeding, and notwithstanding th&égy' choice of law, the Ontario Cou

(1) will not take judicial notice of provisions dfew York Law but will only apply such provisionsttiey are
pleaded and proven by expert testimc

(2) will not apply any New York Law and will onlypaly Ontario Law to matters which would be chardets
under Ontario Law as procedur

(3) will apply provisions of Ontario Law that have oxiding effect;

(4) will not apply any New York Law if such appligan would be characterized under Ontario Law asdinect or
indirect enforcement of a foreign revenue, expiapry, penal or other public law or if its applicat would be
contrary to Public Policy; an

(5) will not enforce the performance of any obligatthat is illegal under the laws of any jurisgbectin which the
obligation is to be performe

(i) Inan action on a final, conclusive and sulisgjudgment irpersonanof any federal or state court sitting in the Statélew
York (a “New York Court ") from which no appeal is pending and for whick thme limits for appeal have expired, that is not
impeachable as void or voidable under New York ¢ that is for a sum certain, an Ontario Courtld/give effect to the
appointment by each of the Corporations of an agergceive service of process in New York Statdemrthe Transaction
Documents and would give effect to the provisionthe Transaction Documents whereby each of thpdZations submit to the
nor-exclusive jurisdiction of a New York Cou

() An Ontario Court would give a judgment basedma final and conclusive mersonanjudgment of New York Court for a sum
certain, obtained against the Corporations witpeesto a claim arising out of the Transaction Doents (a ‘New York
Judgment”), without reconsideration of the meri
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(A) provided that

(1) an action to enforce the New York Judgment rbestommenced in the Ontario Court within any atile
limitation period;

(2) the Ontario Court has discretion to stay ordidedo hear an action on the New York JudgmettiéfNew York
Judgment is under appeal or there is another dirigsjsdgment in any jurisdiction relating to thense cause of
action;

(3) the Ontario Court will render judgment only in Cdraa dollars; an

(4) an action in the Ontario Court on the New Yaduklgment may be affected by bankruptcy, insolvemayther
similar laws affecting the enforcement of credi' rights generally; an

(B) subject to the following defence
(1) the New York Judgment was obtained by fraud oriimasmner contrary to the principles of natural jeest

(2) the New York Judgment is for a claim which un@atario Law would be characterized as based foneign
revenue, expropriatory, penal or other public |

(3) the New York Judgment is contrary to Public Poliagd

(4) the New York Judgment has been satisfied or is uaiter New York Law

(k) The (A) issuance, sale and delivery of the Ndig Cott Beverages Inc. to the Initial Purchage@ntario; and (B) the offer
and resale by the Initial Purchasers to the Ekgilirchasers in Ontario to whom the Securities Lapdy, in each case in accordance with
the terms and conditions of the Purchase Agreemaesiin each case exempt from the prospectus eqairts of Securities Laws, and no
prospectus or other document must be filed, prdngedaken or approval, permit, consent, or augaion obtained by the Cott Beverages
Inc. under such Securities Laws to permit suchaissa and sale through persons registered undeiSaathities Laws in categories
permitting them to distribute the Notes who haveplied with such Securities Laws and the termsamdlitions of their registration, subije
to (1) the filing by Cott Beverages Inc., with respto each Eligible Purchaser in Ontario, of drdynpleted reports pursuant to Part 6 of
National Instrument 106 Prospectus and Registration Exemptions wighafiplicable securities regulator or securitiesilagry authority,
together with the applicable fees; (2) the delivefryhe Offering Memorandum to the Ontario SecesitCommission; and (3) any other filings
or delivery requirements in other Canadian jurisdits.
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EXHIBIT E

JOINDER AGREEMENT

THIS JOINDER AGREEMENT, dated as of December 12,£2(his “ Joinder Agreemefit, among each of the entities named in
Schedule V to the Purchase Agreement (as defineavbéhe “ Subsequent Guarantdysand Barclays Capital Inc. (the “ Representative
as representative of the several initial purchasansed in Schedule | to the Purchase Agreememtefased below) (the “ Initial Purchasers

),

Reference is hereby made to the Purchase Agreedsatat as of December 4, 2014 (the " Purchase Amget), among the Issuer, the
Guarantors and the Representative. Terms usedarmdherwise defined herein shall have the mearging=n to them in the Purchase
Agreement.

Each of the Subsequent Guarantors hereby unconalitjcand irrevocably expressly assumes and cosfiand agrees to perform and
observe, each and any of the covenants, agreemepitssentations, warranties, terms, conditionigations, appointments, duties, promises
and liabilities of a Guarantor under the Purchagee@ment as if they were each an original signdtotiie Purchase Agreement.

The undersigned officer of each of the Subsequeiar&htors does hereby certify, in his or her cdpas an executive officer of such
Subsequent Guarantor, that the representationg/andnties contained in the Purchase Agreemerttaeeand correct with respect to such
Subsequent Guarantor as of the date hereof.

Each Subsequent Guarantor hereby agrees to proexsbute and deliver any and all further documantstake such further action as
any other undersigned party may reasonably retuiegfect the purpose of this Joinder Agreement.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK.

[ Signature Page Followks
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IN WITNESS WHEREOF, this Joinder Agreement has teacuted by the parties hereto as of the dateatigve written.

Exhibit E-2

DSS GROUP, INC

By

Name:
Title:

DS SERVICES OF AMERICA, INC

By

Name:
Title:

DS SERVICES HOLDINGS, INC

By

Name:
Title:

CRYSTAL SPRINGS OF ALABAMA HOLDINGS,
LLC

By

Name:
Title:



BARCLAYS CAPITAL INC.

By:

Name:
Title:

As Representative of the several Initial
Purchasers named in Schedule I to
the Purchase Agreeme
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Exhibit 99.1

Press Releas % ; ii .

CONTACT:

Jarrod Langhans

Investor Relations

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

COTT PRICES OFFER OF $625 MILLION OF SENIOR NOTES

TORONTO, ON and TAMPA, FL — December 4, 2014 Cott Corporation (NYSE:COT; TSX:BCB) announced tptlzat its wholly owne
subsidiary, Cott Beverages Inc. (“Cott Beveragepticed a private placement offering of $625 naillin aggregate principal amount of
senior notes (the “Notes”). The Notes will matureJanuary 1, 2020 and interest on the Notes willitecand be payable semi-annually in
arrears commencing July 1, 2015 at the rate of%6.@86r annum. The Notes will yield gross proceedSdti Beverages of approximately $t
million.

Cott Beverages expects to use the net proceedstifimwifering to fund a portion of the purchase@rnd related fees and expenses for the
previously announced and pending acquisition of B®&up, Inc. (the “DSS Acquisition”). The offerimd the Notes is expected to close
concurrently with, and will be conditioned on, ttlesing of the DSS Acquisition. Cott intends todfitte the remaining portion of the DSS
Acquisition through a draw-down on its asset bdsading facility as well as a private offering akferred shares to current investors of DSS
Group, Inc.

The settlement of the Notes is expected to occuberember 12, 2014 and is subject to customarynganditions.
This press release is for informational purposeég and is not an offer to buy or the solicitatidnam offer to sell any securities.
The Notes have not been registered under the Siesukict of 1933, as amended (the “Securities Adf)any state securities laws and, un

so registered, may not be offered or sold in theéddnStates except pursuant to an applicable exemfsom the registration requirements of
the Securities Act and applicable state securities.

Safe Harbor Statements

This press release contains forward-looking statésnithin the meaning of the Securities Act (OmtgSection 27A of the Securities Act of
1933 and Section 21E of the Securities Exchangeft934, including statements regarding the afigiof the Notes, the principal amount
and maturity date of such notes, any possible cetigpl of the offering of such notes and our usthefnet proceeds from the offering of such
notes. Forward-looking statements involve inherihis and uncertainties and Cott cautions youdhaimber of important factors could
cause actual results to differ materially from #ngentained in any such forwi-looking



Press Release

statement. The forward-looking statements are basessumptions regarding management’s currens plad estimates. Management
believes these assumptions to be reasonable bratitheo assurance that they will prove to be ateuFactors that could cause actual results
to differ materially from those described in thiegs release include those risks and uncertaintigsated from time to time in Cott’s filings
with the Securities and Exchange Commission. Reaater cautioned not to place undue reliance orfamyard-looking statements, which
speak only as of the date hereof. Readers are twgsatefully review and consider the various disakes, including but not limited to risk
factors contained in Cott's Annual Report on Foi@rkLand its quarterly reports on Form 10-Q, as wslbther periodic reports filed with the
securities commissions. Cott does not undertakpdate or revise any of these statements in liphew information or future events, except

as expressly required by applicable law.



