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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): Bvember 6, 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 L4V1H6
5519 West Idlewild Avenue

Tampa, Florida, United States 33634

(Address of Principal Executive Offices (Zip Code)

Registrant’s telephone number, including area cod (905) 67:-190C
(813) 31-180C

N/A

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

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

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
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))




ltem 1.01  Entry into a Material Definitive Agreement

On November 6, 2014, Cott Corporation (the “Comgaentered into an Agreement and Plan of Merges (lerger Agreement”) with DSS
Group, Inc. (the “DSS Group”), Delivery Acquisitioimc., a wholly owned subsidiary of the Comparne(tMerger Sub”) and Crestview
DSW Investors, L.P., as the sellers’ representativesuant to which the Merger Sub will merge veitid into DSS Group at closing, with
DSS Group as the surviving corporation (the “MetgddSS Group, headquartered in Atlanta, Georgiayijgles bottled water, coffee and
filtration services to commercial and residentistomers across the United States.

The merger consideration is $1.247 billion, payatilelosing in cash and through the issuance ol/€xible Preferred Shares (as defined
below) and Non-Convertible Preferred Shares (aise@fbelow) to the securityholders of DSS Groupjett to adjustment for indebtedness,
working capital and other items. Neither DSS Groopany of its securityholders has a material i@teship with the Company and the
Merger will not be an affiliated transaction.

The Company has received committed financing frarcBys and Credit Suisse to support the transaciioe Company intends to finance
the transaction through a combination of incremldmarowings under the Company’s asset based lgn@&BL") facility of approximately
$175 million, new debt issuance of approximatelgZaillion, assumption of $350 million of the 10086 Second-Priority Senior Secured
Notes due 2021 issued by DS Services of Ameriaa, &nwholl\-owned subsidiary of DSS Group (the “DSS Notes) dre issuance of
newly-created Series A First Preferred Shares“@oavertible Preferred Shares”) having an aggregaltee of approximately $117 million
and newly-created Series B First Preferred Shanes‘Non-Convertible Preferred Shares”) having ggragate value of approximately $32
million, in reliance on the exemption from regisima contained in Section 4(a)(2) of the Securifies of 1933, as amended (the “Securities
Act”) and the rules and regulations thereunder. Chmpany expects to amend the ABL facility in cartim with the transaction to increase
the amount of borrowings available thereunder.

The Merger Agreement contains representations,anties, covenants and conditions that the Compatigves are customary for a
transaction of this size and type, as well as indBoation provisions subject to specified limitatis. The closing of the transaction is subject
to satisfaction of certain conditions, includinge#t of required regulatory approvals and the igtpiconsent of the holders of the DSS N

to amend the indenture governing the DSS Notessmdt subject to any financing condition.

The transaction is expected to close by the eddwfiary 2015. The Merger Agreement is subjectrtoit@tion if the transaction is not
completed on or before February 6, 2015, or sueh Gate as the parties may agree.

Item 3.02 Unregistered Sales of Equity Securities
The information disclosed in Item 1.01 of this GuntrReport on Form 8-K is incorporated into th&sit3.02 by reference.

Pursuant to the Merger Agreement, upon the closfribe Merger, the Company will issue to the sdghalders of DSS Group Convertible
Preferred Shares having an aggregate value of appaitely $117 million and Non-Convertible Preferi®dares having an aggregate value of
approximately $32 million. The issuance of the Gantible Shares and the Non-Convertible Preferreat&hpursuant to the Merger
Agreement is being made in reliance on the exempt@m registration contained in Section 4(a)(2jref Securities Act and the rules and
regulations thereunder.

At any time following the third anniversary of théssuance, at the option of the holders, the Cuible Preferred Shares will be convertible
into shares of the Company’s common shares (theiff@on Shares”). The conversion rate will initially §59.74 Common Shares per $1,000
face value of Convertible Preferred Shares, whidaquivalent to a conversion price of approxima$8y28 per Common Share. The
conversion rate will be subject to adjustment uperain events



The Convertible Preferred Shares and the Non-CtibleePreferred Shares will be created by an amemdito the Company'’s Articles of
Amalgamation setting forth the rights, preferenaed privileges of such shares.

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

The Company intends to file the financial stateraeatating to the acquisition described in Iteml2aBove under cover of
Form 8-K/A no later than 71 calendar days afterdae this Current Report on Form 8-K was requioeble filed.

(b) Pro Forma Financial Information

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

(d) Exhibits
Exhibit
No. Description
2.1* Agreement and Plan of Merger, dated as of Nover@b2014, by and among DSS Group, Inc., Cott CotporaDelivery

Acquisition, Inc., and Crestview DSW Investors, . & the Selle’ representative

* Certain schedules and exhibits have been omjtteduant to Iltem 601(b)(2) of Regulation S-K. Tlesctiptions of the omitted schedules
and exhibits are contained within the Purchase ément. The Company hereby agrees to furnish a cbagry omitted schedule or exhil
to the Securities and Exchange Commission uporessi(



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’

November 7, 201
By: /s/ Marni Morgan Poe
Marni Morgan Pot
Vice President, General Counsel and Secre
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AGREEMENT AND PLAN OF MERGER
dated as of November 6, 2014
among
DSS Group, Inc.,
Cott Corporation,
and
Delivery Acquisition, Inc.,
and
Crestview DSW Investors, L.P.,

as the Sellers’ Representative

Exhibit 2.1
EXECUTION VERSION
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of Navger 6, 2014 (this Agreement”), is entered into by and among DSS
Group, Inc., a Delaware corporationGbmpany”), Cott Corporation, a corporation organized unitier laws of Canada Parent”) and
Delivery Acquisition, Inc., a Delaware corporati¢rivierger Sub ), and Crestview DSW Investors, L.P., a Delawargted partnership, as
the Sellers’ representative $ellers Representative’ ). Parent, Merger Sub and the Company are eachtisoesereferred to herein as a “
Party " and, collectively, as the Parties.” Capitalized terms which are used but not othsendefined herein are defined3actions 1.land
1.2.

RECITALS

WHEREAS , the respective boards of directors of ParentgdeSub and the Company have unanimously apprawedeclared
advisable this Agreement and the transactions ogpitded hereby, including the merger of Merger &ith and into the Company (the “
Merger "), with the Company being the surviving corporatiaf the Merger, on the terms and conditions sehfim this Agreement;

WHEREAS , as a result of the Merger, (a) the Company vatidme a wholly-owned indirect subsidiary of Parant (b) each issued
and outstanding share of capital stock of the Cawppat owned by Parent, Merger Sub, the Compamngrof their respective Subsidiaries,
shall be converted into the right to receive aiporbf the Merger Consideration on the terms arijesit to the conditions set forth in this
Agreement;

WHEREAS , immediately prior to the execution of this Agresmt) Parent has obtained a representation andnairesurance policy
in the form attached d&xhibit A hereto (the ‘R&W Policy "); and

WHEREAS , immediately following the execution and deliverfythis Agreement, the written consent in the fattached hereto as
Exhibit B , approving and adopting this Agreement (thritten Consent " ), will be executed and delivered, which WrittennGent, when
executed and delivered, will be sufficient to obtéie Company Stockholder Approval.

NOW , THEREFORE , in consideration of the foregoing and the respecepresentations, warranties, covenants ana:aggsts set
forth in this Agreement, the Parties agree as falo

ARTICLE |
DEFINITIONS

1.1 Definitions. The terms defined in thisrticle | , whenever used herein (including the Exhibits togreshall have the following
meanings:

“ Accounting Methodology” means GAAP applied in accordance with the acdagrgolicies, principles, methods and practices
utilized in preparing the Company’s Audited Finah@tatements and the financial statements incliméte Registration Statement, applied
on a consistent basis using consistent estimatigthadologies and judgments and with consistensifieations throughout all periods
referred to hereir




“ Action " means any claim, action, cause of action, demsmit, audit, assessment, examination, hearingyaitibn, inquiry or
investigation (formal or informal), or any proceegli by or before any Governmental Entity.

“ Additional Consideration Side Letter” means that certain letter agreement to be eniatedat Closing by and between the Sellers’
Representative and Parent substantially in the fogreed by the parties as of the date hereof.

“ Affiliate " of a Person means any other Person that directiydirectly through one or more intermediariestcols, is controlled by,
or is under common control with such first Perstime term “control " means the possession, directly or indirectlythef power to direct or
cause the direction of the management and polidiesPerson, whether through the ownership of gosiecurities, by contract or otherwise,
and the terms tontrolled " and “ controlling ” have meanings correlative thereto. Notwithstandlirgforegoing, when used in relation to
Company prior to the Closing, the termffiliate ” shall not include any portfolio company of any stoalder of the Company or any of st
stockholder’s Affiliates other than for purposesSefction 4.19

“ Antitrust Laws " means the HSR Act, the Sherman Antitrust Actamended, the Clayton Antitrust Act, as amendedFtuderal
Trade Commission Act, as amended, and any othes lthat are designed to prohibit, restrict or reguiections having the purpose or effect
of monopolization or restraint of trade.

“ Balance Sheet Rule$ means, collectively, the Accounting Methodologysapplemented by the rules included in Section ) df(¢he
Company Disclosure Letter (which also sets forh,jlfustration purposes only, a computation of Mé&irking Capital and of Net
Indebtedness as of the close of business on Septeétp2014); provided, that in the event of angflict between the Accounting
Methodology and such rules, the rules set fortlsection 1.1(a) of the Company Disclosure Lettetl sipgply.

“ Business Day’ means any day other than a Saturday, Sundayher day on which commercial banks in New York Gitg required
or authorized by Law to be closed.

“ Cash Exercise Price Amount means an amount equal to the product of (a) tugemate exercise price of all Stock Options
outstanding immediately prior to the Effective Tiawed (b) the Closing Cash Percentage.

“ Cash and Equivalents’ means, as of any date, the aggregate amountreStiitted cash and cash equivalents and marketable
securities of the Company and its Subsidiariesf asich date determined in accordance with the Actiog Methodology. For the avoidance
of doubt, Cash and Equivalents will be calculaipdét of issued but uncleared checks and drafig@nncluding checks, other wire
transfers and drafts deposited or available foodifor the account of the Company or any of itbSdiaries. Cash and Equivalents as of
11:59 p.m. (New York time) on the Closing Date fwitit giving effect to the Merger or the other tiat®ons contemplated hereby) shall be
deemed to be increased by the amount of any




reasonable and documented out-of-pocket expengbypthe Company or any of its Subsidiaries inrextion with the performance of its
obligations undeBection 6.6(a}o the extent such amounts have not been reimbimsed on behalf of Parent to the Company priath®
Closing.

“ Closing Cash Percentag® means the quotient (expressed as a percentatghet by dividing (a) the Aggregate Closing Cash
Consideration by (b) (i) the Estimated Merger Cdasition_ minugii) the Sellers’ Representative Reserve Amountus(iii) the product of
(A) the Escrow Shares, if any, multiplied (B8) the Face Value miny#/) the Escrow Cash, if any, subject to adjustniergtccordance with
Section 2.6(f).

“ Closing Stock Percentagé means one hundred percent (100%) mitmesClosing Cash Percentage.

“ Code” means the United States Internal Revenue Cod®88, as amended.

“ Company Common Stockholders means the holders of Company Common Stock.

“ Company Disclosure Letter” means the disclosure letter delivered by the Camydo Parent on the date hereof. Unless otherwise
specified, schedule references herein shall refére Company Disclosure Letter.

“ Company Notes’ means the 10.000% Second-Priority Senior SecNiads due 2021 issued by the DS Services of Amdrica

“ Company Notes Indenture” means the Indenture governing the Company Nak&gd as of August 30, 2013, among the predecessc
in interest to the DS Services of America, Ince, gjuarantors party thereto, and Wilmington Trusttidhal Association, as trustee and
collateral agent.

“ Compliant " means, with respect to the Required Informattbat (a) such Required Information (other thangrtipns and other
forward-looking information, and information of ameral economic or industry-specific nature) dagscontain any untrue statement of a
material fact or omit to state any material faatassary in order to make such Required Informatmtrmaterially misleading under the
circumstances, (b) such Required Information coasplith all applicable requirements of Regulatied 8nd Regulation S-X under the
Securities Act for a registered public offeringleorm S-3 and (c) the financial statements and dthencial information included in such
Required Information would not be deemed staletloeravise be unusable under customary practicesfferings and private placements of
debt securities under Rule 144A of the Securities Notwithstanding anything to the contrary settdierein, the definition of “Compliant”
shall only be relevant as it relates to the Reguindormation and only for purposes of determinihng commencement and completion of the
Marketing Period and no liability or indemnificati@bligations by any Person shall arise in anyeesas a result of the Required Informa
not being Compliant.

“ Contract " means any contract, agreement, indenture, notej Hdoan, lease, sublease, conditional salesaxntnortgage, license,
sublicense, franchise agreement, obligation, premiadertaking, commitment or other arrangemeangfkind (in each case, whether wril
or oral).



“ Convertible Preferred Shares’ means the Series A Convertible First Preferredr& of Parent having the terms set forth on
Exhibit F-1 to be issued pursuant to the Preferred Share lssuan

“ Director Designation Agreement’ means that certain Director Designation Agreenterite entered into at Closing by and between
the Sellers’ Representative and Parent substanitiethe form agreed by the parties as of the Hateof.

“ Environmental Law " means any Law applicable to the Company or anysdbubsidiaries and relating to pollution or paiton of
the environment, including Laws relating to emissiodischarges or releases of pollutants, contartsnar hazardous or toxic materials,
substances, or wastes into air, surface waternggater, or land, or otherwise relating to the niacuire, processing, distribution, use,
treatment, storage, disposal, transport, or hagdifror exposure to pollutants, contaminants oaehdaus or toxic materials, substances, or
wastes.

“ Exchange Act” means the Securities Exchange Act of 1934, asdet

“ Face Value” means, with respect to Convertible Preferred Shar&on-Convertible Preferred Shares, as applicable, ttecior fac
value per share.

“ Former Company Optionholders” means the holders of Stock Options as of immedligtrior to the Effective Time.

“ Former Company Securityholders” means the Former Company Stockholders and the&o€ompany Optionholders.

“ Former Company Stockholders” means the Company Common Stockholders as of iratedy prior to the Effective Time.

“ Eully -Diluted Shares” means the sum, without duplication, of (a) thgragate number of shares of Company Common Stack pl
(b) the aggregate number of shares of Company Can8tack issuable upon the exercise of all Stockddpt in each case of clauses (a) and
(b), issued and outstanding immediately prior @ Hffective Time.

“ GAAP " means generally accepted accounting principlesffect in the United States.

“ Governmental Entity " means federal, state, provincial, local or foregpvernment or any court, administrative regulgteelf-
regulatory or other governmental agency, tribuadijtrator, commission, authority, department stimmentality, and the local, county, city,
state and foreign equivalents thereof.

“ Hazardous Materials” means pollutants, contaminants and hazardousx@ materials, substances or wastes, in eachtbasare
regulated under Environmental Law.




“ HSR Act” means the Hart-Scott-Rodino Antitrust ImprovemaAats of 1976 or any successor law, and regulatiomsrules issued
pursuant to that Act or any successor law.

“ Indebtedness’ means, with respect to the Company and its Sidrséd and without duplication: (a) indebtednessofarrowed
money, whether current, short-term or long-term whdther secured or unsecured; (b) indebtednedsmséd by any note, bond, debenture
or other security or similar instrument; (c) the lebility in respect of any interest rate, curcgror commodity swaps, collars, caps and other
hedging obligations; (d) all obligations under d&gse of (or other arrangement conveying the tiglise) real or personal property, or a
combination thereof, which obligations are requitete classified and accounted for under GAAPapétal leases; (e) all obligations under
any performance bond or letter of credit (othenthay undrawn amount in respect of such lettersedit or similar credit transactions) or
any bank overdrafts and similar charges; (f) atiraed obligations for “earn-out” and similar comamt purchase price obligations for
previous acquisitions by the Company and its Sudasés in the amount set forth on Section 1.1(f)hef Company Disclosure Letter; (g) all
obligations in respect of any accrued interestniuens, penalties and other obligations relatingrtg of the foregoing; (h) all obligations that
are classified and accounted for by the Compardefered compensation in accordance with the AcogiMethodology; (i) all obligations
that are classified and accounted for the Comparacerued severance costs in accordance with tbeuiting Methodology; (j) all
obligations that are classified and accounted yo€bmpany as unclaimed property in accordance tiéhAccounting Methodology; (k) all
accrued liabilities under any of the Company’s any of its Subsidiaries’ post-retirement medicalns; (I) amounts payable in respect of the
judgments and settlements specified on Sectio) bflihe Company Disclosure Letter; (m) any undading liabilities under any of tf
Company’s or any of its Subsidiaries’ pension plassletermined by an actuarial valuation to begoeréd on behalf of the Company by
Principal Financial Group prior to the Closing cistent with past practice; and (n) all obligatioagerred to in clauses (a) through (m) above
that are either guaranteed (including under angpkeell” or similar arrangement) by, or secureal(iding under any letter of credit,
banker’s acceptance or similar credit transactignany Lien upon any property or asset owned by Qbmpany or any of its Subsidiaries.
Indebtedness shall include accrued interest anghampayment penalties, “breakage costs,” redempéies, costs and expenses or premiums
and other amounts owing pursuant to the instrum@ritkencing Indebtedness, but only to the exteattshch Indebtedness is actually repaid
on the Closing Date. For the avoidance of doulstelnedness shall not include: (i) any amounts alvkslunder any credit facility (including
any letters of credit or surety bonds) to the exterrawn or uncalled; (ii) any obligations in respof customer deposits; (iii) any obligations
in respect of the Industrial Bonds; (iv) any obtigas in respect of Taxes; (v) other than underfiugdiabilities specified under clause
(m) above, any accrued liabilities under any of@wenpany’s or any of its Subsidiaries’ pension pldwi) other than the “earn-out” accrual
listed in clause (f) above, any obligations for tiederred purchase price of property or other aggstiuding other “earn-out” or similar
payments); (vii) any intercompany accounts payablatercompany loans solely between the Companyaauy of its wholly owned
Subsidiaries of any kind or nature to the exteshsamounts eliminate fully in consolidation; (viihy component of Net Working Capital,
including trade liabilities and accrued expensesiired and payable in the ordinary course of bssingx) any obligations that are classified
and accounted for by the Company as insuranceviessgix) any component of Transaction Expenseséhdny pre-payment penalties,
“breakage costs,” redemption fees, costs and eggesrspremiums owing pursuant to the Company Natesiy consent fee or other amounts
payable in connection with the Consent Solicitation



“ Industrial Bonds " means The Variable Rate Demand Industrial Devakpt Revenue Bonds (McKesson Water Products Pyoject
Series 1996 issued November 1, 1996 by the Wabemn€ Industrial Corporation, which are held by ameed to the Company and/or its
wholly owned Subsidiaries.

“ Intellectual Property " means, as they exist anywhere in the world,a&llpatents and patent applications, includingeddisues,
divisions, continuations, continuations-in-pargxaminations, interferences and extensions thefigpfrademarks, service marks, trade dress,
trade names, taglines, brand names, logos andrebepmames, together with any registrations anticgtipns in connection therewith and all
goodwill associated therewith, (c) copyrights ang eegistrations and applications in connectiomdtdth, (d) trade secrets, know-how,
inventions, processes, procedures, designs, dasbamfidential business information and otheppetary information and rights,

(e) domain names, Internet addresses and otherutermigentifiers and (f) computer software, andsallirce code, object code, specificatic
documentation and program architecture associhtzéwith.

“ IPO " means an initial public offering of equity sedies of the Company or any of its Subsidiaries.
“ IRS " means the U.S. Internal Revenue Service.

“ Knowledge” means (a) with respect to the Company, the actuglnot constructive) knowledge, after reasonaideiry, of Thomas
J. Harrington, Ron Z. Frieman, Robert C. Bramstéyv8 Erdman, Ryan K. Owens, Randy Lindquist, Kattee€hung and Jeff Marcus; and
(b) with respect to Parent and Merger Sub, thesh¢but not constructive) knowledge, after reastmainuiry, of Jerry Fowden, Jay Wells,
Marni Poe and Steven Kitching.

“ Labor Laws " means all Laws relating to employment and emplegtrpractices, including the Occupational Safety ldralth Act,
those Laws relating to wages, equal employment ppity (including Laws prohibiting discriminaticend/or harassment on the basis of
race, national origin, religion, gender, disabjliage, workers’ compensation, or any other proteclassification), affirmative action and
other hiring practices, immigration, workers’ compation, unemployment, the payment of social sgcarid other employment-related
taxes, employment standards, employment of mimaalth and safety, labor relations, plant or facitiosings, layoffs, whistleblowing,
unions, withholding, payment of wages and overtohany kind, workplace safety, insurance, pay gg@mployee classification, family and
medical leave, the Immigration Reform and Controt and any similar applicable Laws.

“ Law " means any law, statute, ordinance, code, reguiatule or other requirement of any Governmentditie

“ Leased Property” means any Real Property that is subject to a &tgpease.

“ Liabilities " means any and all debts, liabilities, commitmeand obligations of any kind, whether fixed, cogént or absolute,
matured or unmatured, liquidated or unliquidated,



accrued or not accrued, asserted or not assegtstndned, determinable or otherwise, wheneveowrdver arising, whether or not the same
would be required by GAAP to be reflected in finahstatements or disclosed in the notes thereto.

“ Marketing Period " means either (a) a period of 15 consecutive BessrDays beginning on a date specified in writndgarent to
the Company and ending prior to December 19, 2@/tdch period shall not count November 28, 2014 Bsisiness Day) or (b) a period of
15 consecutive Business Days beginning on a date batween January 5, 2015 and January 9, 20Xiispein writing by Parent to the
Company and ending not later than January 30, 28i&dyghout and at the end of which Parent shatkl{and the Debt Providers shall have
access to) the Required Information and such Reduiformation is Compliant and at the end of wttleh conditions set forth in
Sections 9.1(a), 9.1(b), 9.1(end9.1(d) andSections 9.2(a) 9.2(b)and9.2(c)shall be satisfied and nothing shall have occuaretino
circumstance shall exist that would cause any eftcnditions set forth iBections 9.1(a), 9.1(b), 9.1(end9.1(d)andSections 9.2(a) 9.2
(b) and9.2(c)to fail to be satisfied at the end of such periodmthe Closing Date, assuming the Closing wellgetscheduled on the date of
completion of the Marketing Period. The MarketingriBd shall be used by Parent to market an aggreft5 million of senior notes to fund
part of the Merger Consideration (th&l&éw Note Offering”), it being acknowledged and agreed that the sssfaémarketing of such New
Note Offering is preferred by Parent but is notékelusive Financing alternative provided for untter Commitment Letter and shall not b
condition to Parent’s obligations hereunder. Ndtaianding anything in this definition to the conyrgx) the Marketing Period shall end on
any earlier date prior to the expiration of the laggle 15 consecutive Business Day period desdriibmve if the New Note Offering is
consummated on such earlier date and (y) the Mak@eriod shall not commence or be deemed to benenenced if, after the date hereof
and prior to the completion of such applicable @Bsecutive Business Day period: (A) the Compangmnyrof its Subsidiaries has publicly
announced its intention to, or determines thatustrestate any historical financial statementstioer financial information included in the
Required Information or any such restatement issundnsideration, in which case the Marketing REesioall not commence unless and until
such restatement has been completed and the agpliraquired Information has been amended and egd@) the applicable independent
accountants of the Company and its Subsidiaridslstnee withdrawn any audit opinion with respectitty financial statements contained in
the Required Information, in which case the MarkgtPeriod shall not be deemed to commence unlekardil, at the earliest, a new
unqualified audit opinion is issued with respecstich financial statements of the Company andubsiBiaries for the applicable periods by
the applicable independent accountants or (C) aguRRed Information would not be Compliant at ainyet during such applicable 15
consecutive Business Day period (it being undetstbat if any Required Information provided at toenmencement of the Marketing Per
ceases to be Compliant during such period, theMtmieting Period shall be deemed not to have @edlirprovided in the event that the
Marketing Period shall terminate after its commenept due to (x) the Required Information not beBampliant, (y) any of the conditions
set forth inSections 9.1(a), 9.1(b), 9.1(end9.1(d) andSections 9.2(a) 9.2(b) and9.2(c)not being satisfied or the occurrence or existeri
any circumstance that would cause any of the comgditset forth irSections 9.1(a), 9.1(b), 9.1(end9.1(d)andSections 9.2(a) 9.2(b)and
9.2(c)not to be satisfied or (z) for any other reasomeRshall deliver prompt (and, in any event, wittwo days after becoming aware of
such termination) written notice to the Companycdéing in reasonable detail the reasons for saohihation.

7



“ Material Adverse Effect” means any change, effect, event, occurrence,itongdstate of facts or development that is or idou
reasonably be expected to be materially adverés) time business, results of operation or condftiimancial or otherwise) of the Company
and its Subsidiaries, taken as a whole, or (batilkty of the Company to consummate timely the §grand the other transactions
contemplated by this Agreement; providdtbwever, that, for purposes of the foregoing clause (dy,dviaterial Adverse Effect shall not
include, alone or in any combination, any advelrsnge, effect, event, occurrence, condition, sthfacts or development relating to or
resulting from (i) the economy in general, the isialy in which the Company or any of its Subsidisug@erates, or any worldwide, national or
local conditions or general circumstances (polifieaonomic, financial, regulatory or otherwisdi), ifatural disasters, force majeure, an
outbreak or escalation of hostilities or the destian of a state of emergency or war, or the oerwe of any other similar calamity or crisis
(including any act of terrorism), (iii) changesliaws after the date hereof, (iv) changes in GAARLauthoritative application after the date
hereof, (v) the announcement or existence of tigiedment or the Merger or the other transactionsecoplated hereby ( providedhat the
exception in this clause (v) shall not be deemeapiuly to the representations and warranties st fioSection 4.3(d), and, to the extent
related thereto, the condition set forttSaction 9.2(b)), or (vi) actions or omissions of the Company my af its Subsidiaries taken with the
prior written consent of Parent or Merger Sub, pxte the extent, with respect to clauses (i), (ii)) and (iv) above, that any such change,
effect, event, occurrence, condition, state offactdevelopment disproportionately affects the @any and/or its Subsidiaries relative to
other participants in the industries in which thenany and its Subsidiaries participate.

“ Net Aggregate Closing Stock Consideratioit means the Aggregate Closing Stock Consideratiorugthe Escrow Shares.

“ Net Indebtedness means the Indebtedness outstanding as of 11rB9(plew York time) on the Closing Date (without igigy effect
to the Merger or the other transactions contemglatzeby) less the Cash and Equivalents as of rB9(New York time) on the Closing
Date (without giving effect to the Merger or théet transactions contemplated hereby).

“ Net Working Capital " means, as of 11:59 p.m. (New York time) on thesiig Date (without giving effect to the Mergertioe other
transactions contemplated hereby), the Companytsu8libsidiaries’ consolidated current assets asich time set forth on Annex 1 to
Section 1.1(a) of the Company Disclosure Lettes tae Company and its Subsidiarieshsolidated current liabilities as of such timefeeth
on Annex 1 to Section 1.1(a) of the Company Disaled etter. Net Working Capital will not reflect Staand Equivalents, Indebtedness,
Transaction Expenses, any Tax assets or liabijligieg expense payable by the Company in accordaiticehe performance of its obligations
underSection 6.6(a), or any other items specifically excluded on Anfiew Section 1.1(a) of the Company Disclosuredretiiet Working
Capital (and each component thereof) shall be aéted in accordance with the Balance Sheet Rules.

“ New Note Offering” has the meaning set forth in the definition ofriktting Period.
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“ Non-Accredited Optionholder " means any Former Company Optionholder that isamotaccredited investor” as defined in Rule 501
of Regulation D promulgated under the Securities Ac

“ Non-Convertible Preferred Shares’ means the Series B Non-Convertible First Prefé8hares of Parent having the terms set forth
on Exhibit F-2 to be issued pursuant to the Preferred Share Issuan

“ Order " means any order, decision, judgment, writ, injimrt, decree, award or other determination of anygenmental Entity.

“ Parent Disclosure Letter” means the disclosure letter delivered by Paretité Company on the date hereof.

“ Parent Equity Plan " means the Amended and Restated Cott Equity Inee/an.

“ Parent Material Adverse Effect ” means any change, effect, event, occurrence,itongdstate of facts or development that is or
would reasonably be expected to be materially addver (a) the business, results of operation oditon (financial or otherwise) of Parent
and its Subsidiaries, taken as a whole, or (bathlkity of Parent and Merger Sub to consummateltirttee Merger and the other transactions
contemplated by this Agreement; providdtbwever, that, for purposes of the foregoing clause (dy,dParent Material Adverse Effect shall
not include, alone or in any combination, any adeathange, effect, event, occurrence, conditiate sif facts or development relating to or
resulting from (i) the economy in general, the sty in which Parent or any of its Subsidiariesrapes, or any worldwide, national or local
conditions or general circumstances (political reouic, financial, regulatory or otherwise), (ii)tneal disasters, force majeure, an outbree
escalation of hostilities or the declaration otates of emergency or war, or the occurrence ofathgr similar calamity or crisis (including
any act of terrorism), (iii) changes in Laws aftee date hereof, (iv) changes in GAAP or its althtive application after the date hereof,

(v) the announcement or existence of this Agreeroettie Merger or the other transactions conteraglaereby ( providedthat the

exception in this clause (v) shall not be deemeapiuly to the representations and warranties st fio Section 5.2(b)and, to the extent
related thereto, the condition set forttSaction 9.3(b)), or (vi) actions or omissions of Parent or anyt®Subsidiaries taken with the prior
written consent of the Company, except to the dxteith respect to clauses (i), (ii), (iii) and figbove, that any such change, effect, event,
occurrence, condition, state of facts or develogndeproportionately affects Parent and/or its &libses relative to other participants in the
industries in which Parent and its Subsidiariesigipate.

“ Parent Share Value” means $6.28 per share, which price per sharé lsbaldjusted to reflect appropriately the effdcmy stock
split, reverse stock split, stock dividend, caslottver dividends (other than regular quarterlydivids in an amount not to exceed $0.06 per
share), reorganization, recapitalization, recléssifon, combination, exchange of shares or otkerdhange occurring from and after the
Adjustment Determination Date and prior to the @Igs

“ Per Share Cash Exercise Price Amouritmeans, with respect to any Stock Option outstagdinmediately prior to the Effective
Time, the product of (a) the aggregate exercisgef such Stock Option and (b) the Closing CashdP¢age, subject to adjustment in
accordance witlsection 2.6(f).




“ Per Share Closing Cash Consideratioffmeans an amount equal to the quotient obtainediVigling (a) (i) the Aggregate Closing
Cash Consideration ply#) the Cash Exercise Price Amount mir(ii§ the Escrow Cash, if any, bip) the Fully-Diluted Shares, subject to
adjustment in accordance wisiection 2.6(f).

“ Per Share Closing Stock Consideratiofi means a number of shares equal to the quotigatran by dividing (a) (i) the Aggregate
Closing Stock Consideration pl(i§ the Stock Exercise Price Amount minii§ the Escrow Shares, if any, Ifip) the Fully-Diluted Shares,
subject to adjustment in accordance v@#ction 2.6(f).

“ Per Share Stock Exercise Price Amourt means, with respect to any Stock Option outstagdinmediately prior to the Effective
Time, a number of shares equal to the quotientimbdsby dividing (a) the product of (i) the aggregexercise price of such Stock Option |
(ii) the Closing Stock Percentage, by (b) the Paakie, subject to adjustment in accordance Bitlstion 2.6(f).

“ Permits " means all licenses, permits, consents, approvdsstrations, qualifications and filings requinatder applicable Law.

“ Permitted Liens” means (a) Liens set forth on Section 4.8(a) ef@mpany Disclosure Letter; (b) Liens for Taxesclvlare not yet
due and payable or which are being contested id §mth and by appropriate proceedings and for Wwhidequate reserves have been
established to the extent required by GAAP; (dustaly Liens securing the claims or demands of nelteen, mechanics, carriers,
warehousemen and other like persons for labor, matgeor supplies, if any, arising in the ordinagurse of business for amounts not yet due
and payable or which are being contested in goitid émd by appropriate proceedings and for whickgadte reserves have been established
to the extent required by GAAP; (d) non-exclusieemses of Intellectual Property entered into inahdinary course of business;

(e) easements, rights of way, restrictions, defettile, covenants, encroachments, zoning ordirarand other non-monetary encumbrances
that are of record affecting Real Property whicmadbor would not reasonably be expected to, inldiglly or in the aggregate, impair in any
material respect the value, use, occupancy or tperaf the Real Property to which they relate arch are not violated by the current use,
occupancy or operation of such Real Property; ighk resulting from deposits made in connectiom wibrkers’ compensation,
unemployment taxes or insurance, social securityliie Laws; (g) Liens of banks and financial ingtions with respect to funds on deposit
therewith or other property in possession theretdlg to the extent that such Liens will be releasefull and terminated at or prior to the
Closing in accordance with this Agreement; and_{gps that encumber a landlord’s interest in ReapPrty that is leased to the Company or
any of its Subsidiaries or encumber any interegésar to such landlord’s interest.

“ Person” means an individual, corporation, partnershimitéd liability company, firm, joint venture, assation, joint stock company,
trust, unincorporated organization or other entityany Governmental Entity or quasi-governmentahbor regulatory authority.
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“ Personal Data” means a natural person’s name, street addrésghtsne number, e-mail address, photograph, seeglrity number
or tax identification number, driver’s license nuenppassport number, credit card number, banknméition, or biometric identifiers or any
other piece of information that, alone or in conattion with other information held by the Companyaay of its Subsidiaries, allows the
identification of or contact with a natural persmmcan be used to identify a natural person.

“ Preferred Share Issuanc€ means the issuance of Convertible Preferred Shamd Non-Convertible Preferred Shares to the Forme
Company Securityholders at Closing.

“ Pro Rata Portion " means (a) with respect to each Former CompangkBtdder, the quotient (expressed as a percentdgyained by
dividing (i) the number of shares of Company ComrBéock held by such Former Company Stockholderf @mmediately prior to the
Effective Time by (ii) the number of Fully-Diluteshares and (b) with respect to each Former Com@atipnholder, the quotient (expressed
as a percentage) obtained by dividing (i) the nunalbehares of Company Common Stock issuable up@exercise of all Stock Options h
by such Former Company Optionholder and outstanaléngf immediately prior to the Effective Time digd by (ii) the number of Fully-
Diluted Shares.

“ Real Property " means any real property or space in any buildicgted thereon owned in fee or used or occupiesiant to any
lease, sublease, license, or other use or occuaregment by the Company or any of its Subsidiarie

“ Representatives’' means, with respect to any Person, the directdfieers, employees, managers, members, partequity holders,
agents, consultants, advisors (including legal seyraccountants and financial and insurance adbjismd representatives of such Person.

“ Required Information ” means all financial statements, financial datajextions, audit reports and other informationareling the
Company and its Subsidiaries of the type requiogdifregistered public offering and of the type &ordh customarily included in private
placements of debt securities under Rule 144A @R&bcurities Act, to consummate the offering(g)edft securities contemplated by the
Commitment Letter (assuming that such offering(ejexconsummated at the same time during the Cortgpang its Subsidiaries’ fiscal year
as such offering(s) of debt securities will be maateas otherwise reasonably required in connedtibim the Applicable Financing and the
transactions contemplated by this Agreement otlasraise necessary in order to assist in receigigjomary “comfort” (including as to
“negative assurance” comfort and change periodi fitke Company’s and its Subsidiaries’ independeatantants in connection with the
offering(s) of debt securities contemplated by@uwenmitment Letter and which the Company shall haveeason to believe that its and its
Subsidiaries’ accountants are not prepared to .issue

“ SEC” means the United States Securities and Exchaogentssion.
“ Securities Act” means the Securities Act of 1933, as amended.

“ Sellers' Representative Reserve Amount means an amount in cash equal to $2,000,000.
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“ Stock Exercise Price Amounf’ means a number of shares equal to the quotigairedd by dividing (a) the product of (i) the
aggregate exercise price of all Stock Options enting immediately prior to the Effective Time giijithe Closing Stock Percentage, by
(b) the Face Value.

“ Straddle Period” means any tax period beginning on or before thisiBg Date and ending after the Closing Date.

“ Subsidiary " or “ Subsidiaries” means, with respect to any Person, where theegbn¢quires, any corporation, partnership, limited
liability company or other entity in which such Ben, directly or indirectly, owns or controls mahan fifty percent (50%) of the voting
power or other ownership interests.

“ Target Net Working Capital ” means $34,437,017.

“ Tax " or “ Taxes” means (a) any and all federal, state, provindtiaal, foreign and other taxes, levies, fees, istpaduties, and
similar governmental charges (including any intgrfaises, assessments, penalties or additionsctatposed in connection therewith or with
respect thereto) including (i) taxes imposed ommeasured by, income, franchise, profits or greseipts, and (ii) ad valorem, value added,
capital gains, sales, goods and services, usegrgarsonal property, capital stock, license, bhapayroll, estimated withholding,
employment, social security (or similar), unemplent) compensation, utility, severance, productexejse, stamp, occupation, premium,
windfall profits, transfer and gains taxes, andens duties, and escheat obligations and (b) adya#diability for the payment of any items
described in clause (a) above as a result of Qeingeasing to be) a member of an affiliated, ctidated, combined, unitary or aggregate
group (or being included (or being required toteuded) in any Tax Return related to such group).

“ Tax Reduction” means any Tax refund (including related intereseived from the applicable Governmental Authrityany Tax
credit or deduction that (in each case) resulmnimactual reduction in cash Taxes actually paié#&nent, the Company or any of their
Affiliates.

“ Tax Returns " means all reports, returns, declarations, cldwnsefund, elections, disclosures, estimates,rmfdion reports or
returns or similar statements (and all statemextsedules and attachments thereto and amendmendsfihthat are required to be filed in
connection with any Taxes or are otherwise requinduk filed with the IRS or another Governmentatify charged with the imposition or
collection of Taxes.

“ Tax Sharing Agreement” means any Contract primarily relating to the ghgyrallocation or indemnification of Taxes, or asignilar
Contract.

“ Transaction Documents’ means this Agreement, the Escrow Agreement, #teek of Transmittal, the Additional Consideratiiae
Letter, the Consent Solicitation Side Letter, theeBtor Designation Agreement, the RegistrationhRighgreement and the other agreements,
certificates and instruments executed (or to beweel) by a Party and delivered (or to be delivepenisuant to this Agreement in connection
with the Closing.
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“ Transaction Expenses means any and all out-of-pocket fees, costs apémses incurred or subject to reimbursement by the
Company or any of its Subsidiaries, in each caisingrout of the preparation and/or execution & thgreement and/or the consummation of
the Merger or the other transactions contemplagetthis Agreement (whether incurred prior to, orafier the date hereof) and not paid prior
to the Closing, including, without duplication: @)y fees, costs and expenses of counsel, accesiotaother advisors or service providers;
(b) any brokerage, finders’ or other advisory femsts, expenses, commissions or similar paymé@)tany fees, costs and expenses or
payments related to any transaction or sale bahssretionary bonus, change-of-control paymentcssg fee, retention payment, phantom
equity payout, “stay put” or other compensatorymawts made or payable to any current or former eye, director or independent
contractor of the Company or any of its Subsid@nehether provided pursuant to an employment ageeeor otherwise, in each case as a
result of the execution of this Agreement or theszonmation of the Merger and the other transactiontgemplated hereby, including any
withholding and employment Taxes associated theéhewnd including any such payments that are dige tife Closing; (d) any and all other
fees, expenses or payments resulting from the ehahgontrol or otherwise payable by the Compangoinnection with the receipt of any
consent or approval required in connection withtthasactions contemplated by this Agreement ordditlye other Transaction Documents
(other than any fees or other payments payablerinection with the receipt of any consent or apgrowmder any Contract that has been
approved in advance by Parent); (e) all employgrglband employment Taxes in connection with te#lement in full of all Stock Options;
(f) any and all unpaid monitoring or similar managnt fees to any direct or indirect affiliate, iding any amounts due upon termination of
the Monitoring Agreement dated August 30, 2013 keiwCrestview Advisors, L.L.C. and DS Waters of Ain® Inc.; (g) the costs of D&O
Insurance pursuant Bection 8.5; (h) fifty percent (50%) of any filing fees undde HSR Act; (i) fifty percent (50%) of any applita
Transfer Taxes; (j) fifty percent (50%) (which amoshall not exceed $1,000,000) of the premiuntHerfirst $37,500,000 of coverage under
the R&W Policy; (k) fifty percent (50%) of the feasd costs of the actuarial valuation contemplatedlause (m) of the definition of
Indebtedness; and (l) the out-of-pocket costs apémses incurred in connection with the preparataecution and closing of the Sale-
Leaseback. For the avoidance of doubt, Transa&imenses shall not include (i) any of the foreg@mrpgenses to the extent that they have
been paid in full prior to the Closing, (ii) anymaponent of Net Working Capital or Indebtedness @dany payment becoming due as a
result of facts or circumstances arising after@hesing (other than the passage of time), including “double-trigger” severance payments
payable as a result of a termination of employnadtetr the Closing. For the avoidance of doubt, $aation Expenses shall not include the
amount of any reasonable and documented out-ofgi@dpenses incurred or otherwise payable by tmepaay or any of its Subsidiaries in
connection with the performance of the Companylggations undeSection 6.6(a)pr Section 7.5.

“ Treasury Reqgulations” means the final and temporary U.S. Treasury r&tipris issued under the Code.
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1.2 Additional Defined Terms

Each of the following terms is defined in the Sectset forth opposite such term:

Term Section
Adjustment Band 3.1(a)(ii)
Affiliate Transactions 4.19
Aggregate Closing Cash Considerat 0
Aggregate Closing Stock Considerat 2.1(b)(iii)
Agreemen Preamble
Alternate Financing 7.7(d)
Applicable Financing 6.6
AssumptionSul 7.6(a)
Audited Financial Statemer 4.4(a)
Balance Shee 4.4(a)
Bankruptcy and Equity Exceptiol 4.3(a)
Basket Amoun 11.2(b)
Cap 11.2(d)
Certificate 2.6(e)
Certificate of Merge 2.4(a)
Certificates 2.6(e)
Closing 2.2(a)
Closing Date 2.2(a)
Closing Transaction Expens 3.1(a)()
Commitment Lette 5.6
Company Preamble
Company Board Approvi 4.3(b)
Company Common Stoc 2.6
Company Fundamental Representati 11.2(a)
Company Intellectual Proper 4.9(a)
Company Multiemployer Pla 4.10(a)
Company Permit 4.12(b)
Company Preferred Stou 4.2(a)
Parent Press Relea 8.2(a)
Company Stock Pla 2.6(d)
Company Stockholder Approv 4.3(a)
Confidentiality Agreemer

Consent Solicitatiol 7.6(a)
Consent Solicitation Documer 7.6(e)
Contest 12.3(a)
D&O Insurance 8.5
Damage: 11.1(a)
De Minimis Amount 11.2(c)
Debt Provider: 5.6
DGCL 2.4(a)
Effective Time 2.4(b)
Employee Plai 4.10(a)
Employees 7.2(a)
Equityholder Part 13.4
ERISA 4.10(a)
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Term
ERISA Affiliate

Escrow

Escrow Agen

Escrow Agreemer

Escrow Casl

Escrow Share

Estimated Closing Amoun
Estimated Merger Considerati
Estimated Net Indebtedne
Estimated Net Working Capit
Estimated Transaction Expen:
Financial Statemen

Financing

Financing Agreement
Financing Notice Ever
Funded Indebtedne

General Survival Dat
Holdings

Holdings Registration Stateme
Holdings SEC Documen
Indemnified Party
Indemnifying Party
Independent Auditc

Interim Balance Shei

Interim Financial Statemen
Letter of Transmitta

Licensed Intellectual Proper
Liens

Merger

Merger Consideratio

Merger Sut

Multiemployer Plar

New Commitment Lette
Notice of Claim

NYSE

Objection Notice

Outside Dat¢

Owned Intellectual Proper
Owned Real Propert

Parent

Parent 401(k) Pla

Parent Board Approv:

Parent Common Shar

Parent Fundamental Representati
Parent Indemnified Partit
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Section
4.10(a)
2.2(b)(v)
2.2(b)(v)
2.3
2.2(b)(v)
2.2(b)(v)
3.1(a)(ii)
2.1(a)
3.1(a)()
3.1(a)()
3.1(a)()
4.4(a)
5.6
7.7(a)
7.7(d)
6.4
11.2(a)
4.5(b)
4.5(a)
4.5(b)
11.2(b)
11.4(a)
3.1(b)(ii)
4.4(a)
4.4(a)
2.7(b)
4.9(a)
4.8(a)(i)
Recitals
3.1(b)(vi)
Preambile
4.10(a)
7.7(d)
11.4(a)
5.20
11.4(a)
10.1(c)
4.9(a)
4.8(b)(i)
Preamble
5.3
5.2(b)
5.3
11.2(a)
11.1(a)



Term

Parent Interim Balance Sheet
Parent Material Contrac
Parent Plan

Parent Preferred Shar
Parent Press Relea
Parent Restricted Shat
Parent SEC Documen
Parent Share Optioi
Parent Significant Custome
Parent Significant Supplie
Parties

Party

Pay-Off Lender

Pay-Off Letters

Personal Propert
Pos-Closing Tax Periol
Pos-Signing Tax Return
Pre-Closing Statemer
Pre-Closing Tax Return Amendme
Pre-Closing Taxable Perioc
Pre-Closing Taxe:

Prior Acquisition Agreemer
Privacy Policy

Product Liability

Property Lease

R&W Policy

Registration Stateme
Released Persc

Releasing Persc
Sale-Leasebacl
Securityholde

Seller Indemnified Partie
Seller Objectior

Seller¢ Representativ
Significant Contrac
Significant Customer
Significant Supplier:

Stock Optior

Subsidiary Securitie
Surviving Corporatiot
Third-Party Notice
Transfer Taxe

TSX

Voting Parent Dek

WARN Act

Written Consen
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Section
5.5(c)
5.21(a)
7.2(b)
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1.3 Interpretation When a reference is made in this Agreement taréiole, a Section or an Exhibit, such referenceallsbe to an article
section or exhibit of this Agreement, unless othisevindicated. The table of contents and headingtamed in this Agreement are for
reference purposes only and shall not affect invealy the meaning or interpretation of this Agreemeimless otherwise indicated to the
contrary herein by the context or use thereofi{@)\tords “herein,” “hereto,” “hereofind words of similar import refer to this Agreemaatz
whole and not to any particular Article, Sectiomparagraph hereof, (b) the word “including” (or afgrivation thereof) means “including,
without limitation,” () words importing the singular will also includeetplural, and vice versa, (d) words denoting agydgr shall include ¢
genders, (e) the word “or” is not exclusive, (fyaeference to any federal, state, local, or fareitatute or law will be deemed also to refer to
all rules and regulations promulgated thereundéroms time to time amended, modified or supplemeénfg) references to a Person are also
to its permitted successors and assigns, (h) refeseto a Section of a Disclosure Letter shall nweanof the sections of the Company
Disclosure Letter or the Parent Disclosure Letisrapplicable, (i) references to any Contract (atnen the Commitment Letter) shall mean
such Contract as amended, supplemented or modiifieldiding any waiver thereto) in accordance with terms thereof, except that with
respect to any Contract listed on any Section@isalosure Letter, all such amendments, supplenmntsodifications must also be listed on
such Section of such Disclosure Letter and (j) argounting terms used in this Agreement shall,asnt¢herwise defined in this Agreement,
have the meaning ascribed thereto by GAAP. Referet"$” or “dollars"will be references to United States Dollars, anthwespect to an
contract, obligation, liability, claim or documehgt is contemplated by this Agreement but denotathan currency other than United States
Dollars, the amounts described in such contradigation, liability, claim or document will be deem to be converted into United States
Dollars for purposes of this Agreement as of thgliapble date of determination.

ARTICLE II
THE MERGER; CONVERSION OF SECURITIES

2.1 Merger Consideration

(a) Subject to adjustment as set forttsaction 3.1, the aggregate merger consideration to be padgnt at the Closing shall
an amount equal to $1,246,500,000 adjusted onlareot-dollar basis as follows (such consideratias adjusted, theEstimated Merger
Consideration™):

(i) it shall be_increaseby the amount, if any, by which Estimated Net Ineéelbess is less than zero dollars ($0) or
decreasebly the amount, if any, by which Estimated Net Irtdelness is greater than zero dollars ($0);

(ii) it shall be_increasedy the amount, if any, by which Estimated Net WogkCapital exceeds the Target Net Working
Capital or_decreasdal the amount, if any, by which the Target Net WiogkCapital exceeds Estimated Net Working Capital;
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(iii) it shall be_decreasdoly the amount of Estimated Transaction Expenses; an
(iv) it shall be_increaseby the amount, if any, required pursuanStxtion 6.11
(b) The Estimated Merger Consideration shall beapleyby Parent as follows:

(i) an aggregate amount specified by Parent inngito the Sellers’ Representative no fewer thae Business Days prior
to the Closing Date, which amount shall not be thas an amount equal to the greater of:

(1) the product of (x) the Estimated Merger Consatlen_multiplied by(y) 67.5%; and

(2) the sum of the aggregate proceeds of the AglpliicFinancings plus the aggregate cash-on-haticed€ompany
and its Subsidiaries as of the Closing Date plusaah on hand of Parent and its Subsidiaries #sedfst day of the month immediately prior
to the Closing Date in excess of $55,000,000;

(such greater amount pursuant to (1) or (2) abasesuch greater amount may be further increasddtasmined by Parent at its election, the “
Aggregate Closing Cash Consideratiofi), shall be payable in cash by wire transfer ofrietliately available funds;

and the remainder of the Estimated Merger Condlideraf any, shall be payable by Parent as follows

(i) first by the issuance of a number of validly issuedyfphid and non-assessable Convertible PreferreceSlegual to
the lesser of:

(1) a number equal to (1) the Estimated Merger @eanation_ minughe Aggregate Closing Cash Consideration
divided by(2) the Parent Share Value divided(BY the Face Value; and

(2) a number convertible into that number of Paf@minmon Shares most nearly equal to (but in noteyeater
than) 19.90% of the number of Parent Common Starestanding as of the close of business on théngathy immediately prior to the
Closing Date; and

(iii) secondby the issuance of a number of validly issuedyfplid and non-assessable Non-Convertible Pref&hades
equal to (1) the Estimated Merger Considerationusiihe Aggregate Closing Cash Consideration mihesproduct of (x) the number of
Convertible Preferred Shares issued pursuagettion 2.1(b)(iilmultiplied by(y) the Face Value divided ) the Face Value (the
aggregate number of Convertible Preferred SharédNam-Convertible Preferred Shares, thdgregate Closing Stock Consideratiori).

18



The Aggregate Closing Cash Consideration and thgreigate Closing Stock Consideration together stplhl the Estimated Merger
Consideration.

2.2 Closing

(a) Upon the terms and subject to the conditiorthisfAgreement, the closing of the Merger (tH@éldsing ") will take place at a
time and on a date (theClosing Date”) to be specified by the Company and Parent (buta event later than three Business Days after the
satisfaction or waiver of all the conditions setlfan Article IX , other than those conditions which, by their natare to be satisfied at the
Closing, it being agreed, for the avoidance of dptlitat the Closing shall remain subject to thés&adtion or waiver of such conditions at the
Closing), at the offices of Drinker Biddle & RedthP, One Logan Square, Suite 2000, PhiladelphianBgvania 19103-6996, or at such
other time, date and place as they shall agre®ijged, however, that if the Marketing Period has not ended atitne of the satisfaction or
waiver of all of the conditions set forth Article IX (other than those conditions which, by their natare to be satisfied at the Closing, it
being agreed, for the avoidance of doubt, thatllesing shall remain subject to the satisfactiowaiver of such conditions at the Closing),
then notwithstanding the satisfaction or waiveswéh conditions, Parent and Merger Sub shall noéteired to effect the Closing until the
earlier of (i) a date during the Marketing Peripeafied by Parent on not less than two BusinessDwtice to the Company and the Sellers’
Representative and (ii) the third Business Day iuhiadely following the final day of the Marketing fiRed (subject, in each case, to the
satisfaction or waiver of all of the conditions &&th in Article IX as of the date determined pursuant to this prosiser than those
conditions which, by their nature, are to be sitisat the Closing, it being agreed, for the avietdaof doubt, that the Closing shall remain
subject to the satisfaction or waiver of such ctiods at the Closing).

(b) Subject to the terms and conditions of thisefgnent, the Parties shall consummate the Mergtreo@losing Date by taking
the following actions:

(i) The Parties shall cause the Certificate of Mertg be executed and delivered to the Secreta®jaté of the State of
Delaware for filing;

(i) Parent shall deliver the Aggregate Closing IC&snsideration less the Sellers’ RepresentatiseRe Amount and less
the Escrow Cash, if any, by wire transfer of imnagely available funds to one or more accounts aS#ilers’ Representative shall designate
at least two Business Days prior to the Closing tffie benefit of the Former Company Securityholgdos payment to the Former Company
Securityholders in accordance with this Agreemant none of Parent, the Company or any of thepeets/e Affiliates shall have any
Liability with respect to the allocation of such anmt to the Former Company Securityholders or thButsement thereof as directed by the
Sellers’ Representative or for any errors or orissiby the Sellers’ Representative in connectienetivith; provided that upon the written
request of the Sellers’ Representative, Parent shase a portion of the aggregate amount payalskupnt to thiSection 2.2(b)(ii)which is
to be paid to the Former Company Optionholderscivhimount and the Former Company Optionholdersd Bbalpecified in such written
request, to be distributed to the Surviving Corfioreand the Surviving Corporation shall pay, ardent shall cause the Surviving
Corporation to pay, such amounts to the appliceddgients thereof through the Surviving CorponmaiSanormal payroll procedures (and
reduced by applicable withholdings);
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(i) Parent shall issue, or cause to be issuetheéd-ormer Company Securityholders specified ittivgr by the Sellers’
Representative the Aggregate Closing Stock Coretider less the Escrow Shares, which issuance oéslshall be allocated among the
Former Company Securityholders as the Sellers’ &ssmtative shall designate in writing to Parem¢ast two Business Days prior to the
Closing, and none of Parent, the Company or arlgedf respective Affiliates shall have any Lialyilivith respect to the allocation by the
Sellers’ Representative of such shares to the FoBumpany Securityholders or for any errors or @iiss by the Sellers’ Representative in
connection therewith;

(iv) Parent shall deliver to the Sellers’ Reprea#ug, the Sellers’ Representative Reserve Amdwyniyire transfer of
immediately available funds to an account specifigdhe Sellers’ Representative at least two Bissirigays prior to the Closing, and none of
Parent, the Company or any of their respectiveliaféis shall have any Liability with respect to tiee of such amount by the Sellers’
Representative in accordance wibction 13.17%r disbursement of such amount to the Former CompBacurityholders by or as directed by
the Sellers’ Representative or for any errors oissions by the Sellers’ Representative in connadtierewith;

(v) Subject taSection 2.6(f), Parent shall deposit with Citibank, N.A., as escagent (the Escrow Agent”), a number o
Non-Convertible Preferred Shares with an aggregate Natue of $10,000,000 (theEscrow Shares’), unless less than $10,000,000 of
aggregate Face Value of Non-Convertible Preferteat& are issued pursuanSection 2.1(b)(iii), in which case Parent shall deposit
Convertible Preferred Shares with an aggregate ¥ake equal to the balance (up to $10,000,00@gfegate Face Value of Non-
Convertible Preferred Share and Convertible Prete8hares) with the Escrow Agent, unless no NornvEible Preferred Shares and less
than $10,000,000 of aggregate Face Value of CobleRreferred Shares are issued pursuaSetdion 2.1(b)(iii)and2.1(b)(ii) ,
respectively, in which case, Parent shall depa@shavith the Escrow Agent in an aggregate amouwrmleq the balance (up to $10,000,000 of
aggregate Face Value of Convertible Preferred Shamd cash) (such cash deposit, tBs¢row Cash”), in each case, solely for the purpose
of satisfying indemnification obligations undgections 11.1(aand12.1(a)and, if applicable, the Former Company Securitybdtpayment
obligations pursuant to the final proviso®éction 3.1(b)(vi)(the “Escrow”).

(vi) Parent shall deliver or cause to be delivarethe Pay-Off Lenders on behalf of the Companyatimeunts set forth on
the applicable Pay-Off Letters by wire transfeimimediately available funds to the account or aot®set forth in such Pay-Off Letters;

(vii) Parent shall pay, or cause to be paid, oralieif the Company, the Closing Transaction Expstsewire transfer of
immediately available funds in accordance withfthal invoices or other documentation therefor thit delivered to Parent pursuant to
Section 3.1(a)(i), except that, in the case of any Closing Transadiixpenses payable to employees of the Compaofyany Subsidiary,
such Closing Transaction Expenses shall be
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paid, or caused to be paid, to the Surviving Cafion and the Surviving Corporation shall, and Rashall cause the Surviving Corporation
to, disburse such amounts through the Survivingp@wtion’s normal payroll procedures (and reducediplicable withholdings) to such
employees promptly after the Closing;

(viii) The Company shall deliver or cause to bewdkd to Parent: (A) a FIRPTA certificate pursutrsection 6.5and
(B) evidence of termination of the Affiliate Tramsi@ns to be terminated pursuani3ection 6.9; and

(ix) The Company and Parent shall take such furtlséons and make such other deliveries as aferktin Sections 9.2
(d) and9.3(d) and as otherwise required by the terms of this Aguent.

2.3 Escrow The Escrow shall be held and disbursed pursoahietterms and conditions of the Escrow Agreemahstantially in the
form attached hereto &xhibit C (the “ Escrow Agreement”).

2.4 Effective Time of the Merger

(a) Upon the terms and subject to the conditiohgosth in this Agreement, a certificate of mergge “ Certificate of Merger ™)
meeting the requirements of Section 251 of the Wata General Corporation Law (th&®GCL ") and substantially in the form attached
hereto a€xhibit D shall be duly executed by the Company and themeddétiévered to the Secretary of State of the Stat@elaware for filing
on the Closing Date.

(b) The Merger shall become effective at the tirhthe filing of the Certificate of Merger with tH&ecretary of State of the State
Delaware or at such time thereafter as the Pestia have agreed upon and as provided in theficaté of Merger (the Effective Time ).

2.5 Effect of the Merger

(a) Upon the terms and subject to the conditiorthisfAgreement, at the Effective Time (i) MergeibShall be merged with and
into the Company and the separate existence of &i&gb shall cease (the Company following consunemaif the Merger is sometimes
referred to herein as theSurviving Corporation "), and (i) the certificate of incorporation oféaflCompany shall be amended and restated as
set forth in the Certificate of Merger, and, asstended, shall be the certificate of incorporatibthe Surviving Corporation until thereafter
amended in accordance with the terms thereof pr@asded by applicable Law, and (iii) the bylawshérger Sub as in effect immediately
prior to the Effective Time shall be the bylawsleé Surviving Corporation until thereafter amendaedccordance with the terms thereof, the
certificate of incorporation of the Surviving Corption or as provided by applicable Law.

(b) The Merger shall have the effects set fortleimeand in the applicable provisions of the DGCILithdut limiting the generality
of the foregoing, and subject thereto, from andrafie Effective Time, all property, rights, pragles, immunities, powers, franchises, lice
and authority of the Company and Merger Sub sledt in the Surviving
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Corporation, and all debts, liabilities, obligatsomestrictions and duties of each of the CompautyMerger Sub shall become the debts,
liabilities, obligations, restrictions and dutiefstloe Surviving Corporation.

(c) Directors and OfficersThe directors and officers of the Surviving Cagtmn shall, from and after the Effective Time,the
individuals listed on Section 2.5(c) of the Par@isclosure Letter until their successors shall Hasen duly elected, appointed or qualified or
until their earlier death, resignation or removahccordance with the certificate of incorporat@om bylaws of the Surviving Corporation.

2.6 Conversion of Capital StoclAt the Effective Time, by virtue of the Mergerdawithout any action on the part of the holdersmy
shares of common stock, par value $0.01 per sbhtke Company (th& Company Common Stock” ) or holders of any shares of capital
stock of Merger Sub, the foregoing shares shatldmverted as follows:

(a) Capital Stock of Merger SuliEach issued and outstanding share of the cagpitek of Merger Sub shall be converted into and
become one fully paid and nonassessable sharerohoa stock, $0.01 par value per share, of the SugyiCorporation, so that after the
Effective Time, Parent shall be the holder of alihee issued and outstanding shares of the Sugyi@iorporation.

(b) Cancellation of Compar®wned Stock Any shares of Company Common Stock that are ovaydelarent, Merger Sub, the
Company or any of their respective Subsidiaried §ieacanceled and retired and shall cease to wxilsbut any consideration payable
therefor.

(c) Company Common Stockeach share of Company Common Stock issued amsthodling immediately prior to the Effective
Time (excluding shares to be canceled in accordasitbeSection 2.6(b)) shall be converted into the right to receive jsaito adjustment in
accordance witlsection 2.6(f): (i) the Per Share Closing Cash Consideratiopth{@ Per Share Closing Stock Consideration; a@nda(Pro
Rata Portion of (A) any additional consideratiofithaut interest, as may be payable to the Formeng@amy Securityholders from time to ti
after the Closing pursuant 8ection 3.1, Article XI , Article XII and/or the Escrow Agreement, (B) the unused pof(tfany) of the Sellers’
Representative Reserve Amount distributed to thenEoCompany Securityholders by the Sellers’ Repriedive and (C) any additional
consideration received by the Sellers’ Represergtursuant to the Additional Consideration Sidédre

(d) Stock Options Immediately prior to Closing, each option to dcgshares of Company Common Stocls{bck Option ™)
granted under the DSS Group, Inc. 2014 Equity IticerPlan (the ‘Company Stock Plan”) that is outstanding and unexercised immedie
prior to the Closing, whether or not then vesteexarcisable, shall be, by virtue of the consumomatif the Merger and without any action
the part of the Company, the holder of that Stopki@» or any other Person, cancelled and convémntedhe right to receive, subject to
adjustment in accordance wiiection 2.6(f): (i) an amount in cash equal to the Per Sharei@dSash Consideration mintise Per Share
Cash Exercise Price Amount; (ii) a number of Cotibkr Preferred Shares and/or Non-Convertible PrefeShares (as applicable)
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equal to the Per Share Closing Stock Considerationsthe Per Share Stock Exercise Price Amount; anda(ifro Rata Portion of (A) any
additional consideration, without interest, as rhaypayable to the Former Company Securityholders fime to time after the Closing
pursuant tésection 3.1, Article XI , Article XII and/or the Escrow Agreement, (B) the unused po(ifamy) of the Sellers’ Representative
Reserve Amount distributed to the Former Comparmugholders by the Sellers’ Representative anday additional consideration
received by the Sellers’ Representative pursuatite@dditional Consideration Side Letter, in eaelse, less any Taxes required to be
withheld in accordance with applicable Law. In #went that a Stock Option does not entitle the dralldereof to receive any payment amc
under the Company Stock Plan as determined imnedgligtior to the Closing, such Stock Option will encelled effective as of
immediately prior to the Closing without considéatand such Stock Option shall have no furthecdar effect. At or prior to the Closing,
the Company shall adopt any resolutions that maydoessary to effectuate the provisions of 8@stion 2.6(d)and to terminate the
Company Stock Plan.

(e) Cancellation of CertificatesAll shares of Company Common Stock, when condeptersuant t@&ection 2.6(c), shall no
longer be outstanding and shall automatically beceked and retired and shall cease to exist, actul lealder of an outstanding certificate or
certificates (each aCertificate ", and collectively the ‘Certificates ") representing any such shares of Company ComnackS
immediately prior to the Effective Time shall ceasdave any rights with respect thereto, excepritht to receive the consideration set f
in Section 2.6(c) in consideration therefor upon the surrendewch<Certificate in accordance wilection 2.7, all as set forth in this
Agreement.

(f) Adjustment of Mix of Merger Consideration Paj@ko Former Company Securityholdefdotwithstanding anything in this
Agreement to the contrary, with respect to any Maaredited Optionholder, if the Sellers’ Represémtashall so elect in its sole discretion,
then the Sellers’ Representative may adjust theahoash and stock consideration payable pursoaé®edtion 2.6(d)to such Non-Accredited
Optionholder so that such Non-Accredited Optionbokhall not be entitled to receive any portiothaf Aggregate Closing Stock
Consideration (including the Escrow Shares) antieinthereof, the portion of the Aggregate Clostash Consideration payable to such
Non-Accredited Optionholder pursuant$ection 2.6(d)shall be increased by an equivalent amount; pravideat, if elected by the Sellers’
Representative in its sole discretion, such Nonrédited Optionholder shall be required to fund sNom-Accredited Optionholder’s Pro
Rata Portion of the Escrow in cash out of a portibthe Aggregate Closing Cash Consideration otlssrwayable to such Non-Accredited
Optionholder in accordance with the foregoinghH Sellers’ Representative elects to make sucldjaistanent with respect to one or more
Non-Accredited Optionholders, the Sellers’ Represévgathall also make pro rata adjustments to theahbash and stock consideration
payable to the other Former Company Securityholdersuant t&Section 2.6(candSection 2.6(d)and to the mix of cash and stock
comprising the Escrow and the calculations of GQlgstash Percentage, Per Share Cash Exercise Rrnicemy, Per Share Closing Cash
Consideration, Per Share Closing Stock Consideratnal Per Share Stock Exercise Price Amount (apdedated definitions) shall be
appropriately adjusted by the Sellers’ Represerdati good faith to reflect the foregoing. Notwitdsding anything in this Agreement to the
contrary, in no event shall (i) the aggregate a@asisideration payable at Closing exceed the Agdee@bpsing Cash Consideration, (ii) the
aggregate stock consideration
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issuable at Closing exceed the Aggregate ClosingkStonsideration or (iii) the value of the casld/an stock (based on Face Value)
deposited in the Escrow at Closing be less thagreater than $10,000,000. Any adjustments by tlerSeRepresentative in accordance v
this Section 2.6(f)shall be made upon written notice to Parent padhé Closing. Parent agrees to reasonably coaperitit the Company
and the Sellers’ Representative to implement aoh suljustments, including agreeing to modify thggeement as may be reasonably
necessary to give effect to the foregoing; providédat none of Parent, the Company or any of ttesipective Affiliates shall have any
Liability with respect to any such adjustments Iy Sellers’ Representative or for any errors orssions by the Sellers’ Representative in
connection therewith.

2.7 Payment of Merger Consideration; Exchange ofif@ates.

(a) The Sellers’ Representative shall act as paggemnt for the payment from time to time of the §grConsideration upon
surrender of Certificates and in connection with distribution of any additional amounts as may#gable to the Former Company
Securityholders from time to time after the Clospugsuant téection 3.1, Article XI , Article Xl or the Escrow Agreement. The Sellers’
Representative shall be solely responsible forrdeténg the consideration payable to the Former Gamy Securityholders pursuant to this
Agreement in respect of their ownership of equitygiiests in the Company, and none of Parent, tinep@oy or any of their respective
Affiliates shall have any Liability with respect tioe allocation by the Sellers’ Representativernf such consideration to the Former
Company Securityholders or any disbursement thexedlirected by the Sellers’ Representative oafigrerrors or omissions by the Sellers’
Representative in connection therewith.

(b) From and after the Effective Time, each holafea Certificate or Certificates immediately prtorthe Effective Time shall
surrender each Certificate to the Sellers’ Repitasi@r, and receive promptly upon receipt thergofe Sellers’ Representative the amounts
payable under this Agreement in respect of theeshapresented by such Certificate. The surrerfdéetificates shall be accompanied by
duly completed and executed letters of transniittéthe form attached hereto Bghibit E (each, a ‘Letter of Transmittal ”). The Sellers’
Representative shall promptly provide to Parenieopf any Letters of Transmittal received by tlele3s’ Representative, and Parent shall
promptly determine whether such Letters of Transhitave been properly completed and executed| Em8urrendered, each outstanding
Certificate shall be deemed for all purposes fromh after the Effective Time to evidence the rightéceive the applicable amounts set forth
in this Agreement but shall, subject to applicaperaisal rights under the DGCL, have no othertsighrom and after the Effective Time,
there shall be no further registration of transferghe records of the Company of shares of Comgamgmon Stock, outstanding
immediately prior to the Effective Time. Upon tlemjuest of Parent, the Sellers’ Representative phathptly deliver to Parent all original
Certificates and Letters of Transmittal in the &all Representative’s possession.

(c) In the event any Certificate shall have bee, Istolen or destroyed, upon the making of amaf¥ft in form satisfactory to the
Sellers’ Representative and Parent (but withouptisting of a bond) of that fact by the Personnaiag such Certificate to be lost, stolen or
destroyed, the Sellers’ Representative shall payathounts set forth in this Agreement in exchahgeefor pursuant to the provisions of
Section 2.6(c)
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(d) Upon the written request of the Sellers’ Repngstive prior to the date a payment is to be ngdearent to the Former
Company Securityholders (or to the Sellers’ Reprigive, for the benefit of the Former Company Siggholders) hereunder, Parent shall
cause a portion of such payment which is payabkotmmer Company Optionholders, which amounts aad-trmer Company Optionholders
shall be specified in such written request, to is&riuted to the Surviving Corporation. The Summiy Corporation shall, and Parent shall
cause the Surviving Corporation to, pay such anstmthe applicable recipients thereof in accordamith the Sellers’ Representative’s
written instructions through the Surviving Corpdmats normal payroll procedures (and reduced bylieaple withholdings).

(e) Notwithstanding any other provision of this Agment, Parent, the Surviving Corporation, theeBglRepresentative and the
Escrow Agent shall be entitled to deduct and witlitimom the cash otherwise deliverable under thgse®@ment, and from any other
consideration otherwise paid or delivered in cotinaawvith the transactions contemplated by thisefgnent, to any Person such amounts
Parent, the Surviving Corporation, the Sellers’ iRepntative or the Escrow Agent (as applicableyegaired to deduct and withhold with
respect to any such deliveries and payments uhdgCode or any other applicable Law. To the extettamounts are so rightfully withheld
by Parent, the Surviving Corporation, the Sell&spresentative or the Escrow Agent, such withhelduats shall be treated for all purposes
of this Agreement as having been paid to the Parsaspect of which such deduction and withholdives made, and Parent, the Surviving
Corporation, the Sellers’ Representative or thed@g@gent, as applicable, shall disburse such veithiamounts to the applicable
Governmental Entity.

ARTICLE Il
CLOSING AND POST-CLOSING ADJUSTMENTS

3.1 Closing and Postlosing Adjustments

(a) Closing.

(i) Estimates No fewer than five Business Days prior to thes@ig Date, the Company shall deliver to ParentgA)
certificate signed by an executive officer of then@pany setting forth the Company’s good faith eates and calculations of Net Working
Capital (“Estimated Net Working Capital "), Net Indebtedness Estimated Net Indebtedness), Transaction Expenses Estimated
Transaction Expenses) and the Estimated Merger Consideration (suckifazate, the “Pre-Closing Statement’), in each case determined
in accordance with the Balance Sheet Rules, togetitle supporting documentation for such estimated any additional information
reasonably requested by Parent, and (B) final te®and other documentation with respect to alhJaation Expenses to be paid by the
Company or any of its Subsidiaries to third paréiethe Closing (the Closing Transaction Expense8). The Pre-Closing Statement shall be
prepared in consultation with Parent. Notwithstagdinything to the contrary in this Agreement, mahn thisSection 3.1(a)shall limit,
modify, abrogate or otherwise constitute a waivfaarty of Parent’s or the Sellers’ Representativigibts to determine Net Working Capital,
Net Indebtedness, Transaction Expenses and theeM€ansideration pursuantSection 3.1(b).
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(i) The Company shall provide Parent and its Re@néatives reasonable and timely access to theingopapers, personr
and other information regarding such calculationEsiimated Net Working Capital, Estimated Net lo@einess and Estimated Transaction
Expenses (collectively, theEstimated Closing Amounts”) and the Estimated Merger Consideration as Panmaytreasonably request;
provided, however, that any such access to the work papers of timnep@oy’s outside accountants shall be conditionexh iarent’s
execution of customary indemnification and configiity agreements. If Parent does not object eoGlompany’s good faith estimates of the
Estimated Closing Amounts and the Estimated Me@ersideration within three Business Days afterdteipt of the Pre-Closing Statement,
the Estimated Closing Amounts and the Estimatedyste€Consideration for purposes of this Agreemeal $fe equal to the Company’s good
faith estimate of the Estimated Closing Amounts #redEstimated Merger Consideration, without othesvaffecting the rights of Parent and
Former Company Securityholders to any adjustmenpagments pursuant to thigticle Ill . If Parent shall advise the Company within tF
Business Days after its receipt of the Pre-CloSitagement of its own good faith estimate of thenkated Closing Amounts and such estin
in the aggregate differs from the Company’s godith fastimate of Estimated Closing Amounts in thgragate by an amount that is less than
the product of (x) twenty percent (20%) and (y) @@mmpany’s good faith estimate of Estimated Clogingpunts in the aggregate (the
resulting amount of the product of (x) and (y), th&djustment Band "), then the Company’s good faith estimate of Eatiedl Closing
Amounts shall be the Estimated Closing Amountgpimposes of this Agreement, without otherwise aiifigcthe rights of Parent and Former
Company Securityholders to any adjustments or paysrursuant to thiarticle Il . If Parent shall advise the Company prior to thesdg
of its own good faith estimate of the Estimatedsiig Adjustments and such estimate in the aggredtitiges from the Compang’estimate c
the Estimated Closing Amounts by more than the stdjent Band, then Parties shall for a period of Business Days endeavor in good f
to reach a mutually acceptable computation of ttintated Closing Amounts for purposes of proceettripe Closing, without otherwise
affecting the rights of Parent and the Former Camg@ecurityholders to any adjustments or paymemtsyant to thigrticle 1l ; provided
that any such mutual agreement shall be deemeel tioebEstimated Closing Amounts for purposes af ffgreement, without otherwise
affecting the rights of Parent and the Former Camgecurityholders to any adjustments or paymemtsyant to thigirticle Il . If the
Parties shall fail to mutually agree pursuant eithmediately preceding sentence, the Estimatesi@oAmounts for purposes of this
Agreement shall be equal to the Company’s good &stimate of the Estimated Closing Amounts mihesAdjustment Band, and the Par
shall proceed to the Closing, without otherwiseetihg the rights of Parent and the Former Comi@eagurityholders to any adjustments or
payments pursuant to thigticle 1l ; providedfurther, however, that such difference shall be allocated among#n®us components of tl
Estimated Closing Amounts on a pro rata basis gaicth amounts shall be deemed to be the EstimatsinGlAmounts for the purposes of
this Agreement).

(i) Adjustment. At the Closing, the amount of the Estimated MeK@ensideration shall be determined in accordante w
Section 2.1
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(b) PostClosing Adjustments

(i) Parents Calculations Within 90 days after the Closing Date, Parentlgirapare or cause to be prepared a calculati
Net Working Capital, Net Indebtedness and TransadEixpenses, in each case determined in accordaticthe Balance Sheet Rules, ¢
deliver to the Sellers’ Representative such catmra and the adjustments, if any, required to bel@rto the Estimated Merger Consideration
pursuant té&sections 3.1(b)(iii), 3.1(b)(iv) and3.1(b)(v). Parent shall provide the Sellers’ Representatiatits Representatives reasonable
and timely access to the working papers, perscamelother information regarding such calculatiohset Working Capital, Net
Indebtedness and Transaction Expenses as thesSBlepresentative may reasonably request; provitéedvever, that any such access to the
work papers of the Company'’s outside accountar#h sb conditioned upon the Sellers’ Representatigrecution of customary
indemnification and confidentiality agreements.

(ii) Determination. The Sellers’ Representative will have a periodmto 45 days following the delivery of Parent’s
calculations of Net Working Capital, Net Indebtesselransaction Expenses and the Merger Considertatinotify Parent of any
disagreements in reasonable detail with such aiomis in writing (such notice being &¢€ller Objection”). If the Sellers’ Representative
fails to deliver a Seller Objection before the efiduch 45-day period, Parent’s calculation of Weirking Capital, Net Indebtedness and
Transaction Expenses and the adjustments, if aqyinred to be made to the Estimated Merger Coraiderpursuant t&ections 3.1(b)(iii),
3.1(b)(iv) and3.1(b)(v) shall become final and binding on the Partieshindvent the Sellers’ Representative delivers terRa Seller
Objection before the end of such 45-day periodetaand the Sellers’ Representative shall attemgbod faith to resolve any disagreements
that they may have with respect to any matter $ipelan the Seller Objection during the 30-day pdrfollowing the delivery to Parent of a
Seller Objection. If the Parties are unable to Iesthe Seller Objection within such 30-day perieither the Sellers’ Representative, on the
one hand, or Parent, on the other hand, shall theeveght to submit the determination of the matterKPMG LLP or, if KPMG LLP is not
available for such assignment, then an indeperatm@untant of national standing reasonably acckptatiParent and the Sellers’
Representative (thelhdependent Auditor "), whose decision shall be final and binding oe Barties. The SellerRepresentative and Par
shall each submit to the Independent Auditor, \&ittopy to the other, a written statement settimth ftheir respective positions as to any and
all matters that remain in dispute within 15 dafterathe appointment of the Independent AuditoreBrwill be no ex parte communications
between the Sellers’ Representative or Parenttanthtiependent Auditor, other than written ansvegrthe Sellers’ Representative or Parent
to written questions of the Independent Auditompies of which shall be provided simultaneouslyuohsother Party), but each of Parent and
the Sellers’ Representative shall have the righepdy in writing to the written submission of théher within 10 days after its receipt of the
other’s written submission. The Independent Audituall be instructed to resolve all disputed itevitein 30 days of the submission to it of
such items. In resolving any disputed item, theepghdent Auditor (A) shall be bound by the prowisiof thisSection 3.1(b)(ii), (B) may
not resolve any disputed matter of law, (C) mayasstign a value to any item greater than the higtedse claimed for such item or less than
the lowest value for such item claimed by eitheeRtor the Sellers’ Representative, (D) shallrietsits decision to such items included in
the Seller Objection which are then in dispute, ity review only the written presentations of tledle3s’ Representative and Parent in
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resolving any matter which is in dispute, (F) shefider its decision in writing setting forth irae®nable detail the basis upon which its
decision was made, and (G) shall base that decisidhe Balance Sheet Rules and GAAP. The feets aas expenses of the Independent
Auditor shall be paid by the Party whose aggregat@nate of the disputed amount differs most gydatim the determination of the
Independent Auditor. Notwithstanding anything her®i the contrary, the dispute resolution mecharismtained in thisSection 3.1(b)(ii)
shall be the exclusive mechanism for resolving utisp regarding the adjustments relating to Net \iigriCapital, Net Indebtedness and
Transaction Expenses. Notwithstanding the precedliogever, the fact that Net Working Capital, Nedébtedness, Transaction Expense
any adjustment required to be made to the Estimderger Consideration shall have become final andibg on the Parties, shall not
preclude any party from making any claim for angdwh of any representation and warranty of anqthegy or any failure by any other party
to perform its covenants and agreements hereurndémniown at the time such amounts shall have bedorakand binding on the Parties, or
preclude any party from recovering as Damages arguat by which Net Working Capital, Net Indebted)eransaction Expenses, or the
Merger Consideration was overstated or understitedo such breach, or nonperformance, as appdicaktept to the extent actually taken
into account in the purchase price adjustment @untsto this Section 3.1.

(iii) Net Working Capital AdjustmentIf Net Working Capital, as finally determined puant toSection 3.1(b)(ii), is less
than Estimated Net Working Capital, then the Estédderger Consideration shall be reduced dolladfdlar by the amount of such
shortfall. If Net Working Capital, as finally deteined pursuant t8ection 3.1(b)(ii), is greater than Estimated Net Working Capitantthe
Estimated Merger Consideration shall be increasdidrefor-dollar by the amount of such difference.

(iv) Net Indebtedness Adjustmernif Net Indebtedness, as finally determined punst@aSection 3.1(b)(ii), is less than
Estimated Net Indebtedness, then the Estimated é€gnsideration shall be increased dollar-foratdily the amount of such shortfall. If
Net Indebtedness, as finally determined pursuaSection 3.1(b)(ii), is greater than Estimated Net Indebtedness,ttreeRstimated Merger
Consideration shall be reduced dollar-for-dollartiy amount of such difference.

(v) Transaction Expenses Adjustmeiit Transaction Expenses, as finally determinespant toSection 3.1(b)(ii), are
less than Estimated Transaction Expenses, thelastimated Merger Consideration shall be increasddrefor-dollar by the amount of such
shortfall. If Transaction Expenses, as finally dei@ed pursuant tSection 3.1(b)(ii), are greater than Estimated Transaction Expetises,
the Estimated Merger Consideration shall be reddoddr-for-dollar by the amount of such difference

(vi) Merger Consideration; Payment of Adjustmeniie Estimated Merger Consideration as adjustesijant to this
Section 3.1(b)shall constitute the Merger Consideration . ” If it is determined pursuant to th&ection 3.1(b}hat the Estimated Merger
Consideration paid at the Closing is less tharMbeger Consideration, subject$@ction 3.1(a) Parent shall pay such difference in cash to
one or more accounts as the Sellers’ Representialédesignate in writing (for the benefit of thermer Company Securityholders). None
of Parent, the Company or any of their respectiffdidtes shall have
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any Liability with respect to the allocation theféy the Sellers’ Representative to the Former CamypSecurityholders or for any errors or
omissions by the Sellers’ Representative in coroedherewith. If it is determined pursuant to t8isction 3.1(b)Xhat the Estimated Merger
Consideration paid at the Closing is greater thaMerger Consideration, the Sellers’ Represemtahall pay such difference in cash to
Parent out of the Sellers’ Representative Resemeukt;_provided that if the then remaining balance of the SellRepresentative Reserve
Amount is less than such difference, then the Fo@oenpany Securityholders shall each be obligatgdtp Parent their respective Pro Rata
Portion of the remainder of such difference in dasticcordance with the terms of their respectiegdrs of Transmittal, providddrther, at
the election of Parent, Parent may access the ®doreatisfy any amounts due to Parent from a Fo@menpany Securityholder and unpaid
for 30 days after notice is delivered to the Sell®epresentative hereunder, at which time thegatibn of such Former Company
Securityholder to pay Parent hereunder shall beam@bligation of such Former Company Securityhotdeeplenish the Escrow in cash by
such amount.

(vii) Timing and Method of Adjustment Paymeniny cash payment to be made as a result of adgrds made in
accordance with thiSection 3.1(b)shall be paid within five Business Days of the fidetermination of such adjustments in accordanitie w
Section 3.1(b)(ii))by wire transfer of immediately available fundsotee or more accounts as shall be designated bytRarthe Sellers’
Representative (for the benefit of the Former Camgdecurityholders), as the case may be, at le@sBtisiness Days prior to the date that
such payment is to be made. Upon the written racqpfabe Sellers’ Representative at least two BessrnDays prior to the date payment is to
be made, Parent shall cause a portion of any paypuegsuant to thiSection 3.1(bwhich is payable to Former Company Optionholders,
which amounts and the Former Company Optionholsleadi be specified in such written request, to isiduted to the Surviving
Corporation. The Surviving Corporation shall, arstént shall cause the Surviving Corporation to, agh amounts to the applicable
recipients thereof in accordance with the SellReresentative’s written instructions through theviing Corporation’s normal payroll
procedures (and reduced by applicable withholdings)

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

As a material inducement to Parent and Merger 8@nter into this Agreement and to consummate teegkt, except (i) as disclosed
in any report, schedule, form, statement or otleeuchent filed with, or furnished to, the SEC sifgmil 1, 2014 by the Company or Holdir
and publicly available prior to the date of thisrAgment (excluding any risk factor disclosures atheér forward looking statements, in each
case that are not statements of historical facf))oss set forth in the Company Disclosure Le{grbject toSection 13.5), the Company
hereby represents and warrants to Parent and M8tgeas follows:

4.1 Organization of Company

(a) The Company is a corporation duly incorporatedidly existing and in good standing under thedaf the State of Delaware,
and has all requisite corporate power to own, l@askoperate its property and to carry on its lassiras now being conducted.
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(b) The Company is duly qualified and/or licensedld business and is in good standing as a foguoration in each
jurisdiction in which the nature of its businesshue ownership or leasing of properties makes swelification or licensing necessary, exc
where the failure to be so qualified or licensedildaot, individually or in the aggregate, reasdpdile expected to be material to the
Company and its Subsidiaries, taken as a whole.

(c) The Company has provided to Parent true ancptaimcopies of the certificate of incorporatiom daylaws of the Company,
each as in effect on the date hereof.

4.2 Capitalization; Subsidiaries

(a) The authorized capital stock of the Companysisis of 4,000,000 shares of Company Common Spaokyalue $0.01 per
share and 1,000,000 shares of Preferred Stockiahae $0.01 per share (th&€bmpany Preferred Stock”). On the date hereof and, except
to the extent Stock Options are exercised pridheoClosing, as of the Closing, 2,606,980 shar&Somipany Common Stock are issued and
outstanding, all of which shares are owned berafjcand of record by the Company Common Stockhslds set forth on Section 4.2(a) of
the Company Disclosure Letter hereto, and no shr€empany Preferred Stock are issued or outstgndill of the issued and outstanding
shares of Company Common Stock have been duly azeldo validly issued and are fully paid and noeessable and free of any preemptive
rights in respect thereto. As of the date heredf arcept to the extent Stock Options are exergisied to the Closing, as of the Closing, tr
are no issued or outstanding shares of capitak stbthe Company other than 2,606,980 shares ofgamy Common Stock, and (i) there are
no shares of capital stock of the Company heldeiadury and (ii) there are no subscriptions, ogtiéphantom” stock rights, stock
appreciation rights, warrants or other rights éngtany Person to acquire or otherwise receivenftbe Company any shares of capital stock
or securities of the Company convertible into acrengeable for capital stock of the Company. Exasptescribed on Section 4.2(a) of the
Company Disclosure Letter, there are no Contradting to the grant, issuance, repurchase, redemgt other acquisition by the Company
of any Company Common Stock or Company PreferredkSExcept as described on Section 4.2(a) of thafizny Disclosure Letter, there
are no voting trusts, shareholder agreements, ggad other restrictions that restrict or limit thating, sale or other disposition of any shares
of Company Common Stock or Preferred Stock. NodPehss any right of first offer, right of first refal or preemptive right in connection
with any future offer, sale or issuance of capitack of the Company. The Company has no authodreditstanding bonds, debentures,
notes or other indebtedness the holders of whigk ttee right to vote (or are convertible into, exabeable for or evidencing the right to
subscribe for or acquire securities having thetrighvote) with the stockholders of the Companyaag matter. Section 4.2(a) of the Comp
Disclosure Letter sets forth a true and corretlésof the date hereof of all outstanding Stockiddg issued under the Company Stock Plan,
including the holder to whom the Stock Option waeslied, date of grant, number of shares of Companyn@n Stock underlying such Stock
Option and the exercise price per share of Comgamgmon Stock.

(b) Section 4.2(b) of the Company Disclosure Lettts forth the names of each Subsidiary of the gamy and shows for each
such Subsidiary: (i) its jurisdiction of organizati (ii) the authorized and outstanding capitatktor other equity securities of each such
Subsidiary; and (iii) the identity of and numbersbfares of such capital stock or other
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equity securities owned of record by each holderabf. Except as set forth on Section 4.2(b) oiGbepany Disclosure Letter, (x) the
Company has no Subsidiaries and (y) the Company klaieown any capital stock or other equity semgitf any other Person.

(c) Each Subsidiary of the Company is duly orgathizelidly existing and in good standing in itsigaliction of organization, with
all requisite corporate or other similar power veng lease and operate its property and to carriysdmusiness as now being conducted.

(d) Each such Subsidiary is duly qualified andicensed to do business and is in good standind@=ign corporation or limited
liability company in each jurisdiction in which timature of its business makes such qualificatidicensing necessary, except where the
failure to be so qualified or licensed would nagividually or in the aggregate, reasonably be etgueto be material to the Company and its
Subsidiaries, taken as a whole.

(e) All of the issued and outstanding shares oitabgtock or other equity securities of each Sdilbsy of the Company are duly
authorized, validly issued, fully paid and non-assble (to the extent that such concepts are appdicand free of any preemptive rights with
respect thereto. Except as described on Sectiga)bfthe Company Disclosure Letter, there aréngsued or outstanding shares of capital
stock or other equity securities of any Subsidi@rthe Company or (ii) subscriptions, options, “ptean” stock rights, stock appreciation
rights, warrants or other rights entitling any Perso acquire or otherwise receive from any Subsydof the Company any shares of capital
stock or other equity securities of such Subsidcamvertible into or exchangeable for capital stockther equity securities of such
Subsidiary (collectively, the Subsidiary Securities”). Except as described on Section 4.2(e) of them@any Disclosure Letter, no
Subsidiary Securities are held in treasury. Exespdescribed on Section 4.2(e) of the Company @sct Letter, there are no Contracts
relating to the grant, issuance, repurchase, retiempr other acquisition by any Subsidiary of @@mpany of any Subsidiary Securities.
Except as described on Section 4.2(e) of the Coynpéstlosure Letter, there are no voting trustareholder agreements, proxies or other
restrictions that restrict or limit the voting, sar other disposition of any Subsidiary Securitiés Person has any right of first offer, right of
first refusal or preemptive right in connectiontwiny future offer, sale or issuance of any Subsydbecurities. No Subsidiary of the
Company has any authorized or outstanding bond=rderes, notes or other indebtedness the holf@rkich have the right to vote (or are
convertible into, exchangeable for or evidencingilght to subscribe for or acquire securities hgvhe right to vote) with the holders of any
Subsidiary Securities on any matter.

() None of the Company and its Subsidiaries isgaltéd to make any investment in or capital contidn to any Person.

(g) The Company has provided to Parent true ancpbteimcopies of the certificate of incorporatioylaws or other applicable
organizational documents of each Subsidiary ofdbmpany, each as in effect on the date hereof.
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4.3 Authority; No Conflict; Required Filings and @sents

(a) The Company has all requisite corporate powdraathority to enter into this Agreement and ttreepTransaction Documents
to which it is or will become a party, and to penfoits obligations under, and to consummate thegeleand the other transactions
contemplated by, this Agreement and such othersbetion Documents. The execution and delivery kyGbmpany of, the performance of
its obligations under, and the consummation ofMileeger and the other transactions contemplate¢hizy Agreement and such other
Transaction Documents have been or, to the extgreéxecuted as of the date hereof, will be dulfhaxized by all necessary corporate action
on the part of the Company, subject only to theptida and approval of this Agreement and the tretias contemplated hereby, including
the Merger, by the Company’s stockholders holdmthe aggregate at least a majority of the issmedoaitstanding shares of Company
Common Stock (the Company Stockholder Approval”). This Agreement has been and such other TraiosaBocuments have been or,
when executed and delivered, will be duly execuated delivered by the Company. This Agreement actl e&the other Transaction
Documents to which the Company is a party consttuand each of the other Transaction Documentich the Company will become a
party, when executed and delivered by the Compaitiyconstitute, a valid and binding obligation thie Company enforceable by Parent
against the Company in accordance with their rasmeterms, except to the extent that enforceahilitty be limited by applicable
bankruptcy, reorganization, insolvency, moratoriemother laws affecting the enforcement of creditoights generally and by general
principles of equity, regardless of whether sucloeeability is considered in a proceeding at lavincequity (the “Bankruptcy and Equity

Exceptions”).

(b) The board of directors of the Company has, fignimous written consent, (i) determined that trexdér is fair to, and in the
best interests of, the Company and the holdersoaigany Common Stock, (ii) adopted and approvedAgreement, the Merger and the
other transactions contemplated hereby, and éi@dmmended that the holders of Company Common Sieft and approve this
Agreement, the Merger and the other transactiontecaplated hereby (collectively, th&€bmpany Board Approval ”), and no other
corporate actions on the part of the Company (dther the Company Stockholder Approval) are necgssaonnection with the
authorization, execution and delivery of this Agrnemt and the other Transaction Documents by thepaagnand the performance by the
Company of the Merger and the other transactionseoaplated hereby. The Company has delivered ter®Parcertified copy of the Compe
Board Approval which as of the date hereof hadieen revoked, rescinded or amended.

(c) The Company Stockholder Approval constitutéefihe votes, consents and approvals requirgdeoholders of capital stock
of the Company for the authorization, execution delivery of this Agreement by the Company andgedormance by the Company of the
Merger and the other transactions contemplatedkefiehe execution and delivery of the Written Cantseill constitute the valid and
effective Company Stockholder Approval.

(d) The execution and delivery by the Company & greement and the other Transaction Documenitgtoh it is or will
become a party do not, and the performance obiigations under, and the consummation of the Meage the other transactions
contemplated by this Agreement and such other aaim Documents to which it is or will
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become a party, will not, (i) conflict with, or tdsin any violation or breach of any provisiontbé certificate of incorporation, bylaws or
other applicable organizational documents of then@any or any of its Subsidiaries, (ii) violate draw applicable to the Company or any of
its Subsidiaries, (iii) except as set forth on #ect.3(d) of the Company Disclosure Letter, canfivith, result in a breach of or default unc
give rise to a right of termination of or accelertiie performance required by, or constitute amtethat, after notice or lapse of time or both,
would conflict with, result in a breach of or deftaunder, give rise to a right of termination ofamcelerate the performance required by, the
terms of any Order involving or binding upon then@any or any of its Subsidiaries, or any Contraatiich the Company or any of its
Subsidiaries is a party or by which any of thegpective assets are bound, (iv) require any conapptoval, order or authorization of, or
registration, declaration, notice or filing witmyaGovernmental Entity or any third party on thetjpd the Company or any of its Subsidiar
other than (x) such consents, approvals, ordetBpemations, registrations, declarations, notiaed filings as may be required under
applicable securities Laws, (y) such filings as rhayrequired under the HSR Act or (z) such otheseats, authorizations, filings, approvals
and registrations which are listed on Section 4.8{dhe Company Disclosure Letter, or (v) resnlthe creation or impaosition of any Lien
(other than a Permitted Lien), with or without wetior lapse of time or both, on any assets of tagany or any of its Subsidiaries, except,
in the case of the preceding clauses (ii), (iiY)) and (v), as would not, individually or in thggregate with any other item described in such
clauses, result in a Material Adverse Effect.

4.4 Company Financial Statements

(a) Complete copies of the Company’s audited firsratatements consisting of the balance shedteo€ompany as of
December 27, 2013 and December 28, 2012 and thiededtatements of income and retained earningsktstlders’ equity and cash flow for
the fiscal years then ended (thAudited Financial Statements”), and unaudited financial statements consistifitipe balance sheet of the
Company as at September 26, 2014 and the relattgrsnts of income and retained earnings, stockhslldquity and cash flow for the nine-
month period then ended (thérterim Financial Statements” and together with the Audited Financial Statersetiie” Financial
Statements”) have been delivered to Parent. The balance slighe Company as of December 27, 2013 is refdodarein as the Balance
Sheet” and the balance sheet of the Company as of Ségie6, 2014 is referred to herein as ttietérim Balance Sheet.”

(b) The Financial Statements are derived from thekb@nd records of the Company, and present fairlgll material respects, t
consolidated financial position and results of agien of the Company and its Subsidiaries as df tistorical dates and for the periods
indicated. The Financial Statements have been prdpa accordance with GAAP applied on a considbasts, subject, in the case of the
Interim Financial Statements, to all adjustmentséisting of normal recurring accruals) consideredessary for a fair presentation of results
of operations for the interim period and of theafigial condition as of the date of the Interim BakSheet but excluding, such other, if any,
normal year-end adjustments (the effect of whiclhmwat be material) and the absence of notes (thptesented, would not differ materially
from those presented in the audited financial statds).
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(c) Except as set forth on Section 4.4(c) of thenany Disclosure Letter, neither the Company ngradrits Subsidiaries has any
debt, liability or other obligation that would bequired to be disclosed in audited financial st&tet or the notes thereto prepared in
accordance with GAAP, except those liabilitiesg¢iflected in the Financial Statements, (ii) disebbén the Company Disclosure Letter,

(iii) incurred in the ordinary course of businesmsistent with past practice (and not involving amtation of Law or breach under any
contract by the Company or any Subsidiary) sineedite of the Interim Balance Sheet that are ndiyidually or in the aggregate, material
to the Company and its Subsidiaries, taken as dewhaod (iv) for performance obligations arising ofior under Contracts to which the
Company or any of its Subsidiaries is a party @xdluding any Liability for breach thereof).

(d) All of the outstanding accounts receivable shan the Financial Statements have been valuecciordance with GAAP
applied on a consistent basis and represent, the oéspective dates thereof, valid Liabilitiesadhird party to the Company arising from s
actually made or services actually performed, chezase, in the ordinary course of business camtistith past practice. All of the
outstanding accounts receivable deemed uncolledtiéve been reserved against on the Financialn®tats in accordance with GAAP
applied on a consistent basis.

(e) All inventory reflected on the Financial Statnts consists of a quality and quantity usablééltusiness of the Company and
its Subsidiaries consistent with past practicestane been valued in accordance with GAAP at thvetaf cost or market applied on a first
in, first out basis. All of the inventory deemedsolete or belowstandard quality have been reserved against, widtfieor written down to ne
realizable value on the Financial Statements ahgedan accordance with GAAP applied on a constdtesis.

(f) The Companys system of internal controls over financial refmayis sufficient to provide reasonable assurahegtransactior
are recorded as necessary to permit preparatifinasfcial statements in accordance with GAAP apgjptie a consistent basis.

(g) Section 4.4(g) of the Company Disclosure Lettts forth a true and complete list of all inddbtss for borrowed money of
the Company and its Subsidiaries, in each casé@stober 24, 2014, including, as applicable, thgragate principal amount outstanding
thereunder.

4.5 SEC Documents

(a) The Company confidentially submitted a draffiseation statement on Form S-1 to the SEC on Augf, 2014 and
confidentially submitted an amendment to such degjistration statement to the SEC on October Q04 Zas so amended, th&egistration
Statement”). Holdings filed a registration statement witletSEC on April 1, 2014 on Form S-4 and filed ameaiisito such registration
statement with the SEC on May 23, 2014 and Jun2dB4} (as so amendeddbldings Registration Statement’). The Holdings
Registration Statement was declared effective oe 21, 2014.

(b) DS Services Holdings, Inc: Holdings " ) has filed with the SEC all reports, schedulesnfy statements and other
documents required to be filed by Holdings
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pursuant to the Securities Act and the Exchangesisce January 1, 2013 (thédbldings SEC Documents). As of their respective dates of
filing or, in the case of the Holdings Registrat®tmtement, as of its date of effectiveness, thidikigs Registration Statement and each of the
Holdings SEC Documents complied as to form in atenial respects with the requirements of the ErgkaAct and the rules and regulations
of the SEC applicable thereto, and none of the $¥&gion Statement (as of the date of the mosntem®@endment thereto), the Holdings
Registration Statement or the Holdings SEC Documeotained any untrue statement of a materialdiactmitted to state a material fact
required to be stated therein or necessary in doderake the statements therein, in light of theuwrhstances under which they were made
misleading, except if validly amended or supersdaed subsequent filing with the SEC prior to tlagechereof. The Company has made
available to Parent all correspondence with the SiB€e January 1, 2013 and prior to the date heamaf, as of the date of this Agreement,
there are no outstanding or unresolved commengsvext from the SEC with respect to any of the Hajdi SEC Documents, and, to the
Knowledge of the Company, as of the date of thiss&gient, none of the Holdings SEC Documents istibgect of any ongoing review by
the SEC.

(c) (A) Each of the Company and Holdings (indivitlipar in the aggregate) maintains disclosure aaetand procedures required
by Rule 13a-15 or 15d-15 under the Exchange Act(BhdHoldings has disclosed since January 1, 2@tBpaior to the date hereof, to
Holdings’ auditors and the audit committee of Holgh’ board of directors (1) any significant defiwées and material weaknesses in the
design or operation of its internal controls oveahcial reporting (as defined in Rule 13a-15(fjlenthe Exchange Act) that, to the
Knowledge of the Company, are reasonably likelgdwersely affect the Company’s ability to reconcygess, summarize and report financial
information and (2) any fraud, of which the Compdag Knowledge, whether or not material, that imgslmanagement or other employees
who have a significant role in Holdings’ internaintrol over financial reporting. The Company hasimavailable to Parent all such
disclosures made by management to Holdings’ awgdénd audit committee from January 1, 2013 to #tie df this Agreement. The
Company’s principal executive officer and princifiabncial officer have made, with respect to thmdihgs SEC Documents, all
certifications required by the Sarbanes-Oxley Axt any related rules and regulations promulgateth®ySEC. Except as disclosed in the
Registration Statement and the Holdings Regisma@imtement, since January 1, 2013 and prior tddke of this Agreement, the Company
has not identified any material weaknesses in &ségah or operation of the internal controls oveaficial reporting. Neither the Company nor
any of the Subsidiaries has outstanding, or hahged any outstanding, “extensions of credit” teators or executive officers of the
Company within the meaning of Section 402 of theb&aes-Oxley Act.

4.6 Tax Matters Except as set forth on Section 4.6 of the Comisglosure Letter:

(a) All material Tax Returns required to be fileddr with respect to the Company and its Subsidgahiave been timely filed
(taking into account any applicable extension mietiwithin which to file) and are true, correct, amnplete in all material respects;
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(b) All Taxes shown to be payable on the Tax Retulescribed in Section 4.6(a) and all other mdt€da&es of the Company and
its Subsidiaries have been paid in full, and theRcial Statements reflect adequate reserves @rglany reserve for deferred Taxes) in
accordance with GAAP applied on a consistent fasiall Taxes payable by the Company and its Sudnsés for all taxable periods and
portions thereof accrued through the date of suichri€ial Statements, and, since June 27, 201heardihe Company nor any of its
Subsidiaries has engaged in any action, otherithtive ordinary course of business consistent patst practice, that would affect such
reserves for Taxes;

(c) There are no material Liens on any of the assiethe Company or any of its Subsidiaries wipet to Taxes, other than
Liens for Taxes not yet due and payable or for $dkat the Company is contesting in good faithuioappropriate proceedings and for
which appropriate reserves have been establishacciordance with GAAP applied on a consistent basis

(d) Parent has been furnished by the Company withand complete copies of all federal income TatuRs filed by or with
respect to the Company and its Subsidiaries fqueailbds during the three years prior to the dathis Agreement;

(e) Since January 1, 2009, neither the Companwangiof its Subsidiaries has received written natia it has not filed a material
Tax Return or paid material Taxes required to Il for paid;

(f) No Action is pending or, to the Knowledge oét@ompany, threatened with respect to any Taxed$rdoeor with respect to tt
Company or any of its Subsidiaries; no Governmehtdity has given notice in writing of any intemito assert any deficiency or claim for
additional Taxes against the Company or any ditlssidiaries; no claim in writing has been maday Governmental Entity in a
jurisdiction where the Company and its Subsidiagiess not file Tax Returns that it is or may bejscitto taxation by that jurisdiction; and
deficiencies for material Taxes asserted or asdesgainst the Company or any of its Subsidiarie® teeen fully and timely paid, settled or
properly reflected in the Financial Statements;

(g) No material waiver or extension of any statftémitations is in effect with respect to TaxesTax Returns of the Company
any of its Subsidiaries, and no request for any sugiver or extension is currently pending;

(h) Neither the Company nor any of its Subsidiaises party to, or bound by, any Tax Sharing Agreenfother than one
exclusively between or among the Company and isllywlowned Subsidiaries) or has any liability foaxies of any Person (other than
members of the affiliated group, within the meanigection 1504(a) of the Code, filing consolidatederal income Tax Returns of which
the Company is the common parent) under Treasugylaons Sections 1.1502-6 or 1.1502-78 or singlavision of state, local or foreign
Tax Law, as a transferee or successor, by cordramtherwise;
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(i) Neither the Company nor any of its Subsidiahias participated in any “reportable transactiathieo than a “loss transaction”
within the meaning of Treasury Regulations Seclidd®11-4(b) (or any similar provision of state,dbor foreign Tax Law);

()) The Company and its Subsidiaries have eachhslthfrom their respective employees, independentractors, creditors,
stockholders and third parties and timely paichtodppropriate Governmental Entity proper and ateummounts in all material respects for
all periods ending on or before the Closing Datedmpliance with all Tax withholding and remittipgovisions of applicable Laws and have
each complied in all material respects with all TrE®rmation reporting provisions of all applicalilaws;

(k) Neither the Company nor any of its Subsidiatias constituted a “distributing corporation” dicantrolled
corporation” (within the meaning of Section 3553§f) of the Code) in a distribution of shares dfyaig for tax-free treatment under
Section 355 of the Code (i) in the two years priothe date of this Agreement or (ii) in a disttiba that could otherwise constitute part of a
“plan” or “series of related transactions” (withithre meaning of Section 355(e) of the Code) in acactjon with this acquisition;

() Neither the Company nor any of its Subsidiamés be required to include in a taxable periodimg after the Closing Date
taxable income attributable to income that acciineadtaxable period prior to the Closing Date baswot recognized for Tax purposes in
such prior taxable period (or to exclude from td®abcome in a taxable period ending after the i@pHate any deduction the recognition of
which was accelerated from such taxable periodtéxable period prior to the Closing Date) as altexf the installment method of
accounting, the completed contract method of adioginthe long-term contract method of accountthg, cash method of accounting,
Sections 481 or 108(i) of the Code or comparabdeipions of state, local or foreign Tax Law, or &y other reason;

(m) Any material adjustment of Taxes of the Companygny of its Subsidiaries made by the IRS, wlidjustment is required to
be reported by the Company or any of its Subsiesaio the appropriate state, local or foreign Gavemtal Entities, has been so reported by
the Company or such Subsidiary;

(n) Neither the Company nor any of its Subsidiahias executed or entered into a closing agreemestignt to Section 7121 of
the Code or any similar provision of state, loaalareign Tax Law that could affect the Company'saay of its Subsidiaries’ liability for
Taxes after the Closing Date, and neither the Compar any of its Subsidiaries is subject to ariygie letter ruling of the IRS or
comparable ruling of any other Governmental Engtysl

(o) Notwithstanding the generality of any otherresgentations and warranties contained in this Agese, thisSection 4.6
contains the sole and exclusive representationsvancnties of the Company with respect to Tax enatfother than representations and
warranties contained in Sections 4.1, 4.2, 4.4 D0}

4.7 Absence of Certain Changes or Everity Since December 27, 2013, there has not beeotange, effect, event, occurrence,
condition, state of facts or development that,vuittlially or in the aggregate with any other sucarajes, effects, events, occurrences,
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conditions, state of facts or developments, hasltexsin or would result in a Material Adverse Effand (b) since the date of the Interim
Balance Sheet and through the date hereof, exsegattdorth on Section 4.7 of the Company Discledustter, (i) the Company and its
Subsidiaries have operated in the ordinary courgeisiness consistent with past practice, (ii)@tmmpany and its Subsidiaries have not
suffered any damage, destruction or loss not coMeyaensurance in an amount in excess of $500,00@idually or $3,000,000 in the
aggregate and (iii) neither the Company nor anysdbubsidiaries has taken any action which, ieta&fter the date hereof, would require the
consent of Parent pursuant to clauses (i), (i), (viii), (ix), (x), (xi), (xv), (xvi), (xvii) or (xx) (to the extent relating to any of the foregy)

of Section 6.2(b)or that would be prohibited pursuantSection 6.10

4.8 Property.

(a) Personal Property

(i) The Company and its Subsidiaries have goodvaiid title to, or a valid leasehold interest ifi,its material personal
properties and assets, whether tangible or intéamgieflected on the Interim Balance Sheet or aeguiby it since the date of the Interim
Balance Sheet (collectively, thePersonal Property”), free and clear of all liens, mortgages, deddsust, pledges, charges, security
interests, rights of first refusal or offer, easaitserestrictions, leases, defects of title, comesmeencroachments, options or other
encumbrances (Liens "), other than Permitted Liens. The Personal Proptrgyether with the Real Property owned or leasetheyCompan
and its Subsidiaries, is sufficient for the condofcthe business of the Company and its Subsidiani@ll material respects as presently
conducted by the Company and its Subsidiaries.

(ii) Except as set forth on Section 4.8(a) of ttmrpany Disclosure Letter, the material machineguigment and other
material tangible assets included within the PeakBnoperty that the Company and its Subsidianes or lease have been maintained in
accordance with customary industry practice, andjext to ordinary wear and tear, are in good dpega&ondition and repair.

(b) Real Property

(i) Section 4.8(b)(i)(A) of the Company Disclosuretter contains a complete and correct list ofatidresses and types of
all Real Property owned by the Company and its fdlidrges (together with all the buildings, improvents, structures and fixtures now
located thereon, and all easements and other @gitténterests appurtenant thereto, tiwhed Real Property”), as well as a list of any
Contracts or options to acquire any Real Propestyfahe date hereof. Except as set forth on Seédti®(b)(i)(B) of the Company Disclosure
Letter, the Company or a Subsidiary of the Comparilye owner of good and valid fee simple titlaticOwned Real Property, free and clear
of all Liens except for Permitted Liens. Excepsasforth on Section 4.8(b)(i)(C) of the Compangddasure Letter, neither the Company nor
its applicable Subsidiary has leased or licensamtlmrwise granted to any Person the right to usecupy any Owned Real Property or any
portion thereof. Except as set forth on Sectiorfl®)(8(D) of the Company Disclosure Letter, othlear the rights of Parent and Merger Sub
pursuant to this Agreement, there are no outstgnalions, rights of first offer,
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rights of first refusal or other rights in favor afiy Person to purchase any Owned Real Propeggyoportion thereof or interest of the
Company or any of its Subsidiaries therein. The gamy has heretofore made available to Parent idlig® of title insurance in favor and in
possession of the Company or a Subsidiary withegtsp any Owned Real Property and all surveys meigipect to any material Owned Real
Property in its possession showing the locatioreldfuildings and improvements on such Owned Reaperty as of the date hereof.

(ii) Section 4.8(b)(ii)(A) of the Company Disclosuketter sets forth a complete and correct listlbReal Property that is
subject to a Contract as of the date hereof putgoamhich the Company or any of its Subsidiargssks, subleases, licenses, or otherwise
uses or occupies (in each case, as tenant, subtéoamnsee or occupant) any Real Property or aterést in Real Property (theétoperty
Leases’). Each material Property Lease is in full foreelaeffect, and all rent and other sums and chadtgesand payable by the Company or
any of its Subsidiaries under any material Propeeyse have been paid. Except as set forth onddet(b)(ii)(B) of the Company
Disclosure Letter, neither the Company nor anyoSubsidiaries has received written notice of alefar termination under any material
Property Lease which remains outstanding, and Bateévas occurred and no condition exists whichy wie giving of notice, the lapse of
time, or both, would constitute a material defamltier any material Property Lease on the partefbmpany or any of its Subsidiaries, and,
to the Knowledge of the Company, no event has eeduand no condition exists which, with the givofghotice, the lapse of time, or both,
would constitute a material default under any malt@&roperty Lease on the part of the other partyasties thereto. The Company has made
available to Parent complete and correct copiesoh of the material Property Leases, includinggmrantees, subordination,
nondisturbance and attornment agreements, andvdiota lien waivers related thereto. The CompanigsoSubsidiary, as applicable, has a
good and valid leasehold interest in and to eadenah Property Lease, free and clear of all Liengept for Permitted Liens, and each
material Property Lease is enforceable againsCtmapany or its Subsidiary, as applicable, andh¢éoknowledge of the Company, the other
party or parties thereto, except to the extentéh&irceability may be limited by the Bankruptcyddiquity Exceptions. Neither the Company
nor any of its Subsidiaries has leased, subleaskckased or otherwise granted to any Personigjin o use or occupy any material Leased
Property or any portion thereof.

(iiif) Except as set forth on Section 4.8(b)(iii)tbe Company Disclosure Letter, neither the Compaoryany of its
Subsidiaries has received written notice of anydpenor threatened appropriation, condemnatiorkerAction materially affecting any Real
Property or any part thereof or of any sale or othigposition of any Real Property or any part &oéiin lieu of condemnation or other matt
materially affecting and impairing the current usecupancy or value thereof. Neither the Compamyang of its Subsidiaries has received
written notice that the use of any material Realerty and the improvements erected thereon, imzaterial respect, breaches, violates or
conflicts with the terms and provisions of any Lamy Permit, or any material Contract relating ¢her

(iv) Except as set forth on Section 4.8(b)(iv) leé Company Disclosure Letter, the Owned Real Ptgperd the Leased
Property together constitute all of the real propased by the Company and its Subsidiaries irofferation of their business. The buildings,
structures, fixtures and other improvements onitmiwany material Owned Real Property and matdrésised Property are in all material
respects suitable for the purposes for which theycarrently being used by the Company or anyso$iibsidiaries.
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4.9 Intellectual Property

(a) The Company or a Subsidiary of the Company oWwas the right to use pursuant to a valid andibqn@ontract or otherwise
has the right to use all of the material Intellett@roperty that is used in the conduct of thermss by the Company or any of its Subsidiaries
(the “Company Intellectual Property "), free and clear of all Liens other than Perntittéens. As used herein, that portion of the Conypan
Intellectual Property which is owned by the Companyne or more of its Subsidiaries shall be refto as the Owned Intellectual
Property " and that portion of the Company Intellectual Rrdp which is licensed to the Company or one oreradrits Subsidiaries pursuant
to a valid and binding Contract shall be referredd the ‘Licensed Intellectual Property.” Together, the Owned Intellectual Property and
the Licensed Intellectual Property is sufficient floee conduct of the business of the Company anfiubsidiaries in all material respects as
presently conducted by the Company and its Sub&dialhe Company and its Subsidiaries have takemtercially reasonable actions to
maintain and protect each item of Owned IntelleldRraperty.

(b) Section 4.9(b) of the Company Disclosure Lettartains a true and complete list of (i) Owneellettual Property that is
registered, issued or the subject of a pendingagtfmin and (ii) all material unregistered Ownetkltectual Property. With respect to each
item of Owned Intellectual Property set forth orct®m 4.9(b) of the Company Disclosure Letter, @@mpany or a Subsidiary of the
Company is the owner of the entire right, title amerest in and to such Owned Intellectual Prgpand is entitled to use such Owned
Intellectual Property in the continued operatiorit®fespective business. All of the material regisons, issuances and applications set forth
on Section 4.9(b) of the Company Disclosure Leidter, to the Knowledge of the Company, valid, in folce and effect and have not expired
or been cancelled, abandoned or otherwise terntinatel payment of all renewal and maintenancedredsxpenses in respect thereof, and
all filings related thereto, have been duly made.

(c) Except as set forth on Section 4.9(c) of thenBany Disclosure Letter, to the Knowledge of thenpany, there is no
infringement by any third party in any materialgest of any Owned Intellectual Property.

(d) Neither the Company nor any of its Subsidiaffes any products or services thereof) infringgeifere with, dilute,
misappropriate or otherwise violate the IntelletRiperty or privacy or publicity rights of anyi8en in any material respect, nor have they
engaged in any false advertising or unfair comipetitNo Actions are pending, or to the Knowledgeh&f Company, threatened alleging any
of the claims specified in the preceding sentence.

(e) The execution and delivery of this Agreement] the performance of the Company’s obligationgteder, shall not result in
the forfeiture of the Company’s or any of its Suliaiies’ rights in any Company Intellectual Progertor the breach of any material license
agreement pertaining to the Company IntellectuapPrty. Except as set forth on Section 4.9(e)
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of the Company Disclosure Letter, upon the Closihg,Company or its applicable Subsidiary will ¢goaé to have the right to use all
Licensed Intellectual Property on substantiallyikinterms and conditions as the Company or sudisifliary enjoyed immediately prior to
the Closing.

() The Company and its Subsidiaries have a priyadicy (the “Privacy Policy ") regarding the collection and use of Personal
Data, a true, correct and complete copy of whichlieen provided to Parent prior to the date hefided. Company and each of its
Subsidiaries is, and at all times during the paste years has been in material compliance withpdlicable Laws regarding the collection,
use and protection of Personal Data and with the&y Policy, and, to the Knowledge of the Compahg, Company’s information systems
have not been subject to a security breach, arRenson has gained unauthorized access to or mgdenanthorized use of any such Pers
Data maintained by the Company or any of its Suasas. The Company and its Subsidiaries have takemmercially reasonable steps
(including implementing and monitoring compliancghnadequate measures with respect to technicaphysical security) to ensure that
Personal Data is protected against loss and agawasithorized access, use, modification, disclosumher misuse. The execution, delivery
and performance of this Agreement and the othemsgaetion Documents and the consummation of theaions contemplated hereby and
thereby do not violate, in any material resped,Rhivacy Policy as it currently exists or as iiséed at any time during which any Personal
Data was collected or obtained by the Company grodits Subsidiaries and, upon the Closing, then@any and its Subsidiaries will own all
such Personal Data and continue to have the rigih$e such Personal Data on substantially the ssoms and conditions as the Company or
its Subsidiaries enjoyed immediately prior to tHesthg.

(g) No Action is pending (or during the past thyears has been filed) or, to the Knowledge of tben@any, is threatened against
the Company or any of its Subsidiaries relatinthtcollection, maintenance or use of Personal.[Eateept as set forth on Section 4.9(g) of
the Company Disclosure Letter, the Company an8ltssidiaries have implemented commercially readersgzurity measures to protect the
Personal Data they receive and store in their rtisfgecomputer systems from illegal use by thirdipa.

(h) The Company has maintained commercially reaser@ractices to protect the confidentiality of thempany’s confidential
information and trade secrets and, except as disdlon Section 4.9(h) of the Company Disclosuréetehas required all Employees and
other Persons with access to the Compaunghfidential information to execute contractuiggg them to maintain the confidentiality of st
information and use such information only for treméfit of the Company. All current and former enygles and contractors of the Company
who contributed to the development of any productesvice of the Company (or any other Companylledrial Property) have executed a
Contract that assigns to the Company all of suehdPés respective rights, including Intellectuabperty, relating to such product or service.

(i) The Company maintains commercially reasonakdasier recovery plans with respect to its inforarasystems providing
products and services to customers, and maintaasonable back-up copies of all data and informatfovided by their customers and/or
utilized by the Company to operate the productssamdices. Except as disclosed on
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Section 4.9(i) of the Company Disclosure Letteeréhhas been no material failure of such infornmasigstems during the twelve month pe
ending on the date hereof that caused a matesialftion or interruption in the Company’s or itstamers’use of the Company products ¢
services.

4.10 Employee Benefit Plans

(a) Section 4.10(a) of the Company Disclosure leestés forth a true and complete list of all “enygle benefit plans,” within the
meaning of Section 3(3) of the Employee Retirenhecvme Security Act of 1974, as amende&RISA ") and all other material agreemel
programs, policies or other arrangements involdingct or indirect compensation, pension, profariing, deferred compensation, incentive
compensation, stock ownership, stock purchasek sippreciation, restricted stock, stock optionirieted stock unit, “phantom” stock,
retirement, post-retirement insurance, savingsksbonus, vacation, disability, death, tuition rbimsement, employment, severance,
retention, change in control, and all other matenaployee benefit plans, agreements, programsgieslor arrangements (whether written or
unwritten) currently maintained, sponsored, conti to, or required to be contributed to, by tlen@any, its Subsidiaries or any entity that
would be deemed a “single employer” with the Conypanits Subsidiaries under Section 414(b), (c), ém(o) of the Code or Section 4001
of ERISA (each, an ERISA Affiliate ") or with respect to which the Company or its Sdlagies or any ERISA Affiliate has any material
liability (contingent or otherwise) on behalf ofyfg@mployees of the Company or its Subsidiariesh@ac* Employee Plan”). Each
Employee Plan identified on Section 4.10(a) of@menpany Disclosure Letter as a “multiemployer pléas defined in Section 3(37) or
Section 4001(a)(3) of ERISA, aMultiemployer Plan ), is referred to herein as eCompany Multiemployer Plan”. For purposes of the
representations and warranties set forth in$leistion 4.10 references to “Employee Plan” shall not includg &ompany Multiemployer
Plan.

(b) True and complete copies of each of the Em@dlans have been made available to Parent prtbetdate hereof, including
(i) all amendments thereto, and all related trastutnents and insurance policies, (ii) a written suary of the material terms of any Emplo
Plan that is not set forth in a written documeii), the most recent summary plan description thgetvith the summary or summaries of
material modifications thereto, if any, (iv) the shoecent IRS or Department of Labor determinatipopinion letters with respect to each
Employee Plan intended to be qualified under Seetidl (a) of the Code, (v) the three most recentahmeports (Form Series 5500 and alll
schedules and financial statements attached theifedamy, (vi) the three most recent actuarialomg, if any, (vii) all material, non-routine,
correspondence to or from any Governmental Engitgived in the last three years, and (viii) altdimination tests for the most recent three
plan years, in each case, as and solely to thateagplicable.

(c) Each Employee Plan has been maintained anciggkein all material respects in accordance withetms and applicable Lay
including ERISA and the Code. Each Employee Pléanibed to qualify under Section 401(a) of the Cloalereceived a determination letter
from the IRS or such Employee Plan utilizes a pygte form or volume submitter plan document andptfegotype plan’s or volume
submitter plan’s sponsor has received a favorghi@i@an or advisory letter from the IRS, in eachesaggarding its qualified
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status under the Code and no event has occurredahsed or could reasonably be expected to chadeds of such qualification. There are
no material claims (other than routine claims fenéfits, and appeals of such claims) or lawsuis hlave been threatened in writing or
instituted against any Employee Plan or any fidyc{as defined in Section 3(21)(A) of ERISA) of aBmnployee Plan. No Employee Plan is
under audit or investigation by the IRS, the Daparit of Labor, the Pension Benefit Guaranty Coramaor any other Governmental Ent
All payments or contributions required to be magdéhe Company and its Subsidiaries under the terfmise Employee Plans or applicable
Law have been made or accrued on the Companyts elevant Subsidiary’s financial statements ®dhtent required by GAAP applied on
a consistent basis.

(d) To the Knowledge of the Company, neither thenBany nor any of its ERISA Affiliates or other “digalified person” or
“party in interest,” as defined in Section 4975lé Code and Section 3(14) of ERISA, respectiviedg engaged in any non-exempt
“prohibited transaction,” as defined in Section B®f the Code or Section 406 of ERISA, with resgeany Employee Plan.

(e) Except for the Company Multiemployer Plans ®@sat forth on Section 4.10(e) of the Company D&ale Letter, no Employt
Plan is a “Multiemployer Plan,” and, except asfegh in Section 4.10(e) of the Company Disclosietter, no Employee Plan is subject to
Title IV or Section 302 of ERISA or Section 4124971 of the Code. Except as set forth on Sectib@(é) of the Company Disclosure Let
none of the Employee Plans provide for post-emplayniife or health insurance benefits for any cotri@ former employee of the Company
or its Subsidiaries or any beneficiary, other thamequired under Section 4980B of the Code, Paifflttle | of ERISA or any other
applicable law. No Employee Plan is a “multiple éoypr welfare arrangement” as defined in SectictOBof ERISA.

(f) With respect to any Employee Plan (other thay @ompany Multiemployer Plan) to which the Compaenyy of its
Subsidiaries or any ERISA Affiliate is requiredrttake contributions, except as set forth on Seeti@f(f) of the Company Disclosure Letter:
(i) there does not exist an accumulated fundingc@afcy within the meaning of Section 412 of thed€mr Section 302 of ERISA, whether or
not waived, or any liability under Section 4971tleé Code; (ii) the fair market value of the assétany such plan equals or exceeds the
actuarial present value of all accrued benefitseusdch plan (whether or not vested, each as dietednainder the assumptions and valuation
method of the latest actuarial valuation of suanjl (iii) no reportable event within the meanirfigsection 4043(c) of ERISA for which the
30-day notice requirement has not been waived basreed, and the consummation of the Merger andtiner transactions contemplated by
this Agreement will not result in the occurrenceanf such reportable event; (iv) all premiums ® Bension Benefit Guaranty Corporation
have been timely paid in full; (v) no liability eontingent liability (including liability pursuarib Section 4069 of ERISA) under Title IV of
ERISA has been or is reasonably expected to beretiy the Company, any of its Subsidiaries or BRYSA Affiliate; and (vi) the Pension
Benefit Guaranty Corporation has not institutedcpealings to terminate any such plan and, to thev@dge of the Company, no condition
exists that presents a risk that such proceediilgbenvinstituted or which would constitute grounatsder Section 4042 of ERISA for the
termination of, or the appointment of a trusteadminister, such plan.
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(g) With respect to each Company Multiemployer Patept as set forth on Section 4.10(g) of the gamy Disclosure Letter:
(i) all material contributions and premiums reqdite have been paid by the Company, any of its ilighes or any of its ERISA Affiliates"
any Company Multiemployer Plan under the termsnyfsuch plan or its related trust, insurance cehwaother funding arrangement, or
pursuant to any applicable Law (including ERISA #éimel Code) or collective bargaining agreement len paid within the time prescribed
by any such plan, agreement or applicable Lawagetbeen properly accrued in accordance with GAggtied on a consistent basis;
(i) neither the Company nor any of its Subsidiam®r any of their ERISA Affiliates contributesdois obligated to contribute to, or within
the six years preceding this Agreement contribteat was obligated to contribute to, a Multiemm@oylan or a “multiple employer plan”
within the meaning of Section 4063 or 4064 of ER|®#er than the Company Multiemployer Plans; (i@ Company has delivered to
Parent complete copies of (A) all information thas been provided to the Company or any of its BRASiliates within the past year
regarding assessed or potential withdrawal ligbilinder any Company Multiemployer Plan and (B)rimst recent actuarial report or other
information received (if any) from a Company Multiployer Plan regarding its funding status, finahc@ndition, or related matters and
(C) any notice received by the Company or anyERISA Affiliates that a Company Multiemployer Rlg “insolvent,” in “reorganization,”
or in “endangered” or “criticalstatus (within the meaning assigned to such temdsuERISA); (iv) neither the Company or any ofERISA
Affiliates has received a notice that a Companytiaiployer Plan is “insolvent,” in “reorganizatidmy in “endangered,” or in “critical”
status; (v) neither the Company or any of its ERIE&fliate has received any notice of any claimdamand for complete or partial
withdrawal; (vi) to the Knowledge of the Compang, @ompany Multiemployer Plan is a party to any pegdnerger or asset or liability
transfer under Part 2 of Subtitle E of Title IVEIRISA,; (vii) to the Knowledge of the Company, thenBion Benefit Guaranty Corporation
not instituted proceedings against the Companyibhaployer Plan; and (viii) neither the Company oy af its ERISA Affiliate is engaged
in, or has entered into any agreement with respeet transaction described in Section 4204 or 42 ERISA.

(h) Except as set forth on Section 4.10(h) of teenBany Disclosure Letter, neither the execution@aldrery of this Agreement
nor the consummation of the Merger and the ottagrstictions contemplated by this Agreement will migtg increase the amount of
compensation or benefits due to any employee o€tirapany or result in the acceleration of the tohpayment or vesting of any such
benefits under any Employee Plan, in each caselydoy reason of such transactions. Except asttt 6n Section 4.10(h) of the Company
Disclosure Letter, no amounts payable under anyl&ep Plan will fail to be deductible for federatome tax purposes by virtue of
Section 280G of the Code by reason of the consuiomaf the Merger and the other transactions coptatad hereby.

(i) Neither the Company nor any of its Subsidiahias made any commitment, whether legally bindingad, or has announced
(orally or in writing) to its employees a plan atention, to create any additional employee bemeftompensation plans, policies or
arrangements.
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() No Person is entitled to be compensated (whidiighe Company or any of its Subsidiaries) focisa or other additional Tax
paid or payable pursuant to Section 409A of theeCod

(k) Each grant of Stock Options was authorizedhgylioard of directors of the Company or an autkdrzommittee thereof, was
made in accordance with the terms of the Compaogk3®lan and any applicable Law and has a grastidantical to the date on which it
was actually granted or awarded by the Companyasof directors or an authorized committee ther€b& per share exercise price of each
Stock Option, when applicable, was no less thardainenarket value of a share of Common Stock endéate of grant.

() No Employee Plan is subject to the Laws of ésfiliction outside of the United States.

(m) Notwithstanding the generality of any otherresggntations and warranties contained in this Agesg, thisSection 4.10(j)
contains the sole and exclusive representationsvancnties of the Company with respect to empldyareefit and Employee Plan matters.

4.11 Significant Contracts

(a) Except for this Agreement and each Employer B forth on Section 4.10(a) of the Company Dsuate Letter, Section 4.11
(a) of the Company Disclosure Letter sets forttua ind complete list, as of the date of this Agrext, and the Company has made available
to Parent true and complete copies, of each Cdrifahe following types to which the Company oy af its Subsidiaries is a party or by
which it or any of its assets is bound, in eactecas of the date hereof (including all amendmtn@eeto, each, aSignificant Contract ”):

(i) any Contract pursuant to which the Companyror @f its Subsidiaries has received more than $&over the 12-
month period ended September 26, 2014;

(i) any Contract under which the Company was ahibgated to pay more than $500,000 over the 1@tmperiod ended
September 26, 2014;

(iii) [Reserved.]

(iv) any Contract that provides by its express tefar the payment of rebates, concessions, volust®dnts, or
reimbursement by the Company or a Subsidiary tlvatidvwreasonably be expected to exceed $250,008yii2a month period, during the te
of the Contract;

(v) any Contract, other than a commercial Contmaatie with a customer or supplier in the ordinamyrse, or an ordinary
course Contract with a director, officer, emploge®ther service provider, or that is suppliedhia Company’s electronic data room as of the
date hereof, pursuant to which the Company or aifliginy has indemnified the obligations of any Bars
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(vi) any employment, retention, non-competitionnsalicitation, restrictive covenant, or separa@ontract with any
current (x) director or (y) officer, employee odividual consultant (in each case of this claudevijth annual compensation in excess of
$175,000) of the Company or any of its Subsidiaries

(vii) any Contract under which the Company or ahitoSubsidiaries would incur any changeentrol payment or simili
compensation obligations to any of its employees sesult of the execution and delivery of this @gment or any other Transaction
Document or the consummation of the Merger anather transactions contemplated hereby or thereby;

(viii) any currently effective collective bargaimjror union agreement or Contract with respectsteiihployees;

(ix) any Contract that purports to restrict in angterial respect the ability of the Company or ahigs Subsidiaries to car
on or enter into any market or line of businesargr material Contract that provides for “most fanations” terms or establishes exclusive
sale or purchase obligations with respect to angyt or service anywhere in the world;

(x) any Contract evidencing or relating to Indelotesk, in each case in an amount in excess of $BD0,0

(xi) any Contract under which the Company or anitoSubsidiaries has advanced or loaned an antowamy Person,
other than trade credit in the ordinary courseusiibess consistent with past practice;

(xii) any joint venture, strategic alliance, parstap or limited liability company Contract;
(xiii) any stock option, stock purchase or stockragiation plan;

(xiv) any Contract that relates to the acquisitirthe business, capital stock or other equity Sées or a material amount
of the assets of any other Person or any mates@lproperty (whether by merger, sale of stocle sdhssets or otherwise) (A) within the past
18 months, in each case, involving amounts in exoé$1,000,000 or (B) under which there are matentstanding obligations;

(xv) any Contract (i) pursuant to which the Companyny of its Subsidiaries uses any Licensed|bttlal Property or
(ii) pursuant to which the Company or any of itbSidiaries has granted to a third party any righdrito any Owned Intellectual Property, in
each case, other than Contracts involving a one-tea or annual fee of less than $500,000 entetedhe ordinary course of business
consistent with past practice;

(xvi) any Contract for capital expenditures involgipayments of more than $500,000 individuallyrothie aggregate, in
each case under which there are material outstgrmdiligations;
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(xvii) any Contract involving any resolution or ement of any actual or threatened Action (A) withalue of greater than
$500,000 entered into in the past three years pwtich imposes material continuing obligationstbe Company or any of its Subsidiaries;

(xviii) any Contract under which the Company or arfijts Subsidiaries has continuing “earn-out” tmer material
contingent payment obligations to any Person or@oiytract under which the Company or any of itssglibries would reasonably be
expected to be obligated to make a material indécation payment to any third party; or

(xix) any Contract under which the Company or ahigoSubsidiaries is lessee of any personal ptypayned by any
other Person for which the annual rental excee&8 $20.

True and complete copies of each Significant Cohtrave been made available to Parent prior taldte hereof.

(b) Except as set forth on Section 4.11(b) of tbenany Disclosure Letter, each Significant Contrawwlid, binding, in full forc
and effect, and enforceable by and against the @agnand/or its Subsidiary which is a party theasid, to the Knowledge of the Company,
by and against each other party to such Signifi€amitract, in accordance with its terms, excephéoextent that enforceability may be
limited by applicable Bankruptcy and Equity Exceps.

(c) Except as set forth on Section 4.11(c) of tbenBany Disclosure Letter, neither the Company ngrdf its Subsidiaries is in
default under or in breach or violation of any miafleprovision of any Significant Contract. To tKkeowledge of the Company, no other pe
to any Significant Contract is in default undetirobreach or violation of any provision of any Sigzant Contract where such default, breach
or violation would, individually or in the aggregatreasonably be expected to be material to thep@oynand its Subsidiaries, taken as a
whole.

4.12 Compliance with Law; Necessary Authorizations

(a) Except as set forth on Section 4.12(a)(i) ef@ompany Disclosure Letter, the Company and eaith Subsidiaries is and for
the past three years has been in material compliaiitt all applicable Laws and Orders, except famseompliance that was resolved in full
reasonably promptly upon the Company becoming asfasech noncompliance without the Company or dnysdSubsidiaries having any
further Liability with respect thereto. Except & forth on Section 4.12(a)(ii) of the Company iscre Letter, neither the Company nor any
of its Subsidiaries has received any written notigéin the past 12 months from any Governmentdit{of any non-compliance under any
applicable Laws or Orders, which non-complianceri@deen resolved in full as of the date heredfiouit any further Liability of the
Company or any of its Subsidiaries with respectdtte

(b) Except as set forth on Section 4.12(b) of thenBany Disclosure Letter, the Company and eacts @ubsidiaries has duly
obtained all material Permits necessary for the gomw and each of its Subsidiaries to own, opeuste,and maintain their assets in the
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manner in which they are now owned, operated, asddnaintained and for the conduct of their busirgsscurrently conducted Company
Permits "), and each such Company Permit is valid and linféuce and effect. Each of the Company and itbsdiaries is in material
compliance with all terms of all Company Permiteefie are no Actions pending or, to the KnowledgtefCompany, threatened which may
reasonably be expected to result in the revocatiangellation, suspension or modification of anyterial Company Permit. There is no
individual Company Permit that is material to then@pany’s and its Subsidiaries’ business, takenwalsae, as presently conducted.

4.13 Labor Matters

(a) Except as set forth on Section 4.11(a) or 4f1Be Company Disclosure Letter, (i) neither tr@r@any nor any of its
Subsidiaries is a party to or otherwise bound byaoilective bargaining agreement with a labor areo labor organization; (ii) the Compa
and each of its Subsidiaries is in compliance waith.abor Laws, except where such failure to compbuld not reasonably be expected to be
material to the Company and its Subsidiaries, tagea whole; (iii) there are no labor disputesoashich there are any pending grievances,
arbitrations, litigations, unfair labor practiceacges or complaints against the Company or anis @ubsidiaries pending or, to the
Knowledge of the Company, threatened, which woddasonably be expected to be material to the @oynand its Subsidiaries, taken as a
whole; (iv) there are no strikes, work stoppagksydowns, lockouts or material labor dispute pegdin, to the Knowledge of the Company,
threatened in writing against the Company or anysobubsidiaries, (v) neither the Company nor ehys Subsidiaries has experienced any
labor strike, slowdown, picketing or material watkppage involving its employees within the pastehyears; (vi) to the Knowledge of the
Company, no union organizing activities are takirece with respect to the business of the Compaayy of its Subsidiaries and no such
activities have taken place within the last tworgeand (vii) except as would not reasonably besetgdl to be material to the Company an
Subsidiaries, taken as a whole, all independentactors providing services to the Company or a@nysdSubsidiaries have been properly
classified as independent contractors for purpofésderal and applicable state Tax Laws, Lawsiapple to employee benefits and other
applicable Law and no such independent contrattave been improperly excluded from any Employeasla

(b) The Company has provided to Parent true angtamlist of all employees and individuals engagsdonsultants, and
independent contractors of the Company and itsiBiabies as of the date hereof, which sets fortbmplete and correct list of, for each such
individual, his or her: (i) job position; (ii) clagication as full-time, part-time or seasonali) (iiourly rate of compensation or base salary (as
applicable); (iv) location of employment; (v) datehire; and (vi) FLSA classification (exempt ormexempt).

(c) Within the past year, the Company has not ire@iany material liability or obligation under ti\éorker Adjustment and
Retraining Notification Act and the regulations pnadgated thereunder (the//ARN Act ), or any similar state or local Law, that remains
unsatisfied. Within the past six months, neither @ompany nor any of its Subsidiaries has impleeteaty employee layoffs that would
reasonably be expected to result in any mateshllity or obligation of Parent under the WARN Aotthe extent that during the six month
period after the Closing, Parent operates the kssithe Company and its Subsidiaries in the same@naperated by the Company and its
Subsidiaries during the six-month period priortte Closing.

(d) Notwithstanding the generality of any otherresgentations and warranties contained in this Agesg, thisSection 4.13and
Section 4.15contains the sole and exclusive representationsvaninties of the Company with respect to labottens.
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4.14 Insurance Section 4.14 of the Company Disclosure Lettetta@ios a true and complete list of the principaliges of fire, liability
and other forms of insurance currently held by thar benefit of or applicable to the Company andfor of its Subsidiaries (or its respective
assets or business) as of the date hereof. Exsesgtt dorth on Section 4.14 of the Company Discalosetter, with respect to each such
insurance policy: (a) the policy is legal, validhding, enforceable, and in full force and efféb), all premiums that are due and payable with
respect thereto have been paid in full, (c) neitherCompany nor any of its Subsidiaries has receany written notice of cancellation or
non-renewal of such policy nor has the terminatibany such policy been threatened in writing as)dneither the Company, nor any of its
Subsidiaries, nor, to the Knowledge of the Compamy, other party to the policy, is in material lmiear default under such policy, and to
Knowledge of the Company, no event has occurredhyhith notice or the lapse of time or both, woodthstitute such a material breach or
default. The Company has made available to Pammnplete loss runs for the last three years in i@spfethe Company and its Subsidiaries.

4.15 Litigation. Except as set forth on Section 4.15 of the Comiaclosure Letter, there is no (and since Au@@st2013 there has
not been any) Action pending or, to the CompanyisWledge, threatened against the Company or aity 8lbsidiaries or their respective
assets or any of their respective officers or dimecin their capacity as such, excluding (a) fghintiff cases alleging violations of Labor
Laws and ordinary course workers’ compensatiomwdaind (b) in the case of any threatened Actiat, wlould not reasonably be expected,
individually or in the aggregate, to be materiatite Company and its Subsidiaries, taken as a whole

4.16 Compliance with Environmental Requirements

(a) Except as set forth on Section 4.16 of the GomDisclosure Letter, (i) the Company and eacitsdbubsidiaries has obtained
all Permits which are required under Environmeh#als, (ii) there are no Actions pending or, to Kr®wledge of the Company, threatened
which may reasonably be expected to result ingkeaation, cancellation, suspension or modificatibany such Permits, and all of such
Permits are in full force and effect and, to theoitedge of the Company, will not be revoked or edlecl as a result of the transactions
contemplated by this Agreement, (iii) the Compang aach of its Subsidiaries is and has been fopdlsethree years in compliance with all
terms and conditions of such Permits and Enviroriedéraws, (iv) the Company has no notice of andedhg no Action pending, or to the
Knowledge of the Company, threatened against thregaay or any of its Subsidiaries, pursuant to Emirinental Laws or related to the
presence of Hazardous Materials, (v) there is rdeagainst the Company or any of its Subsidigrigsuant to Environmental Laws that
remains pending and unresolved or with respecthiciwthe Company or any of its Subsidiaries, hagioaing obligations, (vi) neither the
Company nor any of its Subsidiaries has received
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written notice of any pending or unresolved liaifior, or obligation to conduct an investigatioamediation or monitoring activities at any
Real Property or any other real property, thatragaired under Environmental Law and related to ldagardous Materials and (vii) to the
Knowledge of the Company, there are no Hazardousidds present in the environment at any Real éntgpor any other real property, that
could reasonably be expected to result in anylifglar obligation of the Company or any of its Sidiaries for the conduct of any
investigation, remediation or monitoring activiti@sotherwise create the basis for a claim.

(b) Notwithstanding the generality of any otherregentations and warranties contained in this Agesg, thisSection 4.16
contains the sole and exclusive representationsvancnties of the Company with respect to matiesing under Environmental Laws.

4.17 Customers and SuppliefSection 4.17f the Company Disclosure Letter sets forth a tme complete list, for the 12 months
ended September 27, 2014, of the 20 largest cussomfigoods and services of the Company and itsi8ialies (collectively, the “
Significant Customers”) and the 20 largest suppliers of goods and sesvio the Company and its Subsidiaries (collegtj\ble “
Significant Suppliers”) in each case measured by dollar amount of sal@sirchases as of the date hereof, as the casben&xcept as set
forth onSection 4.170f the Company Disclosure Letter, since the dath®finterim Balance Sheet and through the datedfieno Significan
Customer and no Significant Supplier (a) has tleread in writing to cancel or otherwise terminate itblationship of such Person with the
Company or any of its Subsidiaries or (b) has netgmmodified or decreased materially or threatéirewriting to materially modify or
decrease materially its purchases from, or senacasipplies to, the Company or any of its Subsiesa

4.18_Products Liability and Warranties of the date hereof, there are no pendingy thheé Knowledge of the Company, threatened,
Actions under any product and service warrantyuargntee given by the Company or any Subsidiahgrdhan ordinary course customer
complaints none of which are material. Except fadpict replacements and refunds arising in thenarglicourse of business and except as
reserved for in the Interim Balance Sheet, the Gomiphas not incurred any Liability by reason of arpress or implied warranty, any
doctrine of common law (tort, contract or otherny &ather Laws or otherwise with respect to any poar service warranties (collectively, “
Product Liability ") for any product or service sold or rendered by behalf of the Company or any Subsidiary ditecember 30, 2011
and prior to the date hereof. Since December 301 2id prior to the date hereof, no product oriserproduced or provided by the Comp
or any Subsidiary has been recalled voluntarilingoluntarily, no such recall is being considergdite Company or any Subsidiary that is
reasonably likely to result in a recall and, to Krewledge of the Company, no such recall has beguested or ordered, in each case, in
writing, by any Governmental Entity or consumerugo

4.19 Related Party TransactioriSxcept for (a) intercompany agreements betweemmumg the Company and its wholly-owned
Subsidiaries, (b) Contracts for employment disaoseSection 4.11(apr at will employment arrangements in the ordinasyrse of busine:
consistent with past practice, (c) customer Cotdrior home delivery of goods or services providgdhe Company or any of its Subsidia
involving payments of no more than $25,000 annuatlyach case, entered into in the ordinary cooffeisiness on customary terms,
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(d) Contracts entered into in the ordinary courfSleusiness of the Company and/or its Subsidiaggsl(ding, for the avoidance of doubt, any
monitoring fee, management or similar agreemengroarm’s length basis on terms no less favorabllbe Company or its Subsidiaries than
would otherwise be available from an unaffiliatbdd party, () arrangements relating to compeasatienefits and reimbursement of
expenses in the ordinary course of business censisfith past practice, () rights to indemnificatiin favor of any present or former officers
or directors of the Company or any of its Subsidmexisting as of the date hereof under (i) angttaet disclosed o8ection 4.11(a)

(i) any of the governing documents of the Compangny of its Subsidiaries, (iii) the Company’ss#ixig directors’ and officers’ liability
insurance policy or (iv) the D&O Insurance to béaded pursuant t8ection 8.5, (g) any Transaction Document or (h) the Contraots

other arrangements or other matters set forth atid®e4.19 of the Company Disclosure Letter (sucters set forth on Section 4.19 of the
Company Disclosure Letter, theAffiliate Transactions "), as of the date hereof, no Company Common Stalden or officer, director,
equity holder or Affiliate of a Company Common $tbolder, the Company or any of its Subsidiaries,any Affiliate or immediate family
member of any of the foregoing (x) is party to &ontract or other arrangements with the Compargngrof its Subsidiaries, (y) owns any
property used by the Company or any of its Subs&baor (z) is a party in any formal proceedingiagiathe Company or any of its
Subsidiaries.

4.20 Unlawful PracticesNone of the Company, any Subsidiary of the Compmarany officer or director of the Company or anfyits
Subsidiaries or, to the Company’s Knowledge, anplegree or agent of the Company or any of its Suasis or any other Person acting on
their behalf, has directly or indirectly made aayi{legal contribution, gift, bribe, rebate, pafjaffluence payment, kickback, or other illegal
payment to any Person, private or public, regasdbégorm, whether in money, property, or servi@ie$o obtain any authorization of any
Governmental Entity or (ii) to obtain or maintaimyaother special concessions or treatment from@myernmental Entity, or (b) except for
travel and entertainment expenses permitted ung@icable law, made any illegal contribution, gbitjibe, rebate, payoff, influence payment,
kickback, or other illegal payment to any publifi@él, regardless of form, whether in money, pndpeor services.

4.21 Prior Acquisition AgreemeniThe Company has provided or made available terRar complete and accurate copy of the
agreement (including all exhibits and scheduleeetiog set forth on Section 4.21 of the Company D&ae Letter (the Prior Acquisition
Adreement”). Except as set forth on Section 4.21 of the Compiziaglosure Letter, no claims for indemnificationden the Prior Acquisitio
Agreement have been made, are pending or are ¢hezhby the Company or its Subsidiaries and nasldédr indemnification have been
made, are pending or, to the Company’s Knowledgettaeatened by the counterparties thereto.

4.22 No Brokers Except as set forth on Section 4.22 of the Comjiaclosure Letter, neither the Company nor anigsoSubsidiaries
is obligated for the payment of fees or expensemgfbroker, finder or investment banker, or otdvisory fees and expenses, commissions
or similar payments in connection with the tranigexst contemplated by this Agreement or any othan3action Document for which Parent
could become liable or obligated, or for which @@mpany or any of its Subsidiaries could becomadiar obligated after the Closing.

51



4.23 Books and Record§'he Company has provided to Parent true and aatmpbpies of the corporate or other organizagémond
books, as applicable, of the Company and eacls &ubsidiaries with respect to actions taken bgtdaskholders and board of directors or
other governing body. The minute books and stocknkbooks of the Company are true and completdl imaterial respects and have been
maintained in accordance with commercially reastanbbsiness practices.

4.24 No Other Representations or Warranties

(a) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIEXERESSLY CONTAINED IN THIS AGREEMENT OR
IN ANY CERTIFICATE DELIVERED WITH RESPECT THERET() NEITHER THE COMPANY NOR ANY OTHER PERSON
ACTING ON BEHALF OF THE COMPANY MAKES ANY REPRESENATION OR WARRANTY, EXPRESS OR IMPLIED, AT LAW
OR IN EQUITY AND (Il) THE COMPANY SPECIFICALLY DISCAIMS ANY REPRESENTATION OR WARRANTY OF
MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FORANY PARTICULAR PURPOSE WITH RESPECT TO THE ASSETS
OF THE COMPANY OR ANY OF ITS SUBSIDIARIES, OR ANYART THEREOF, OR AS TO THE WORKMANSHIP THEREOF, OR
THE ABSENCE OF ANY DEFECTS THEREIN, WHETHER LATENJR PATENT.

(b) Without limiting the generality of the foregginexcept as otherwise expressly set forth in ¢peasentations and warranties
contained in this Agreement or in any certificaddiviered with respect thereto, neither the Compamyany Representative of the Company
has made, and shall not be deemed to have madegpmagentations or warranties in the materiatgirej to the business of the Company or
any of its Subsidiaries made available to Parentuding due diligence materials, or in any preagon of the business of the Company or
any of its Subsidiaries by any member of the mamage of the Company or any of its Subsidiariestbers in connection with the
transactions contemplated hereby, and no stateroatained in any of such materials or made in arch presentation shall be deemed a
representation or warranty hereunder or otherwisteemed to be relied upon by Parent in execudiativering and performing this
Agreement and the transactions contemplated heleisyunderstood that any cost estimates, prajastor other predictions, any offering
memoranda, offering materials, management presensatelating to the foregoing or similar materiatg, except as otherwise expressly set
forth in the representations and warranties coathin thisArticle IV or in any certificate delivered with respect therany financial
information, in each case, prepared and made &aityy the Company, any of its Subsidiaries and tlespective Representatives are not
shall not be deemed to be or to include repredentabr warranties of the Company, and are notstwadl not be deemed to be relied upon by
Parent in executing, delivering and performing thiseement and the transactions contemplated heitdhging understood, for the avoida
of doubt, that Parent shall be entitled to relytlom representations and warranties of the Compantamed in thigrticle IV .

(c) Except as otherwise expressly set forth inrdpeesentations and warranties contained in thieéwment or in any certificate
delivered with respect thereto, the Company exprefisclaims any representations or warrantiesngfkind or nature, express or
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implied, as to the condition, value, quality or gpects of the business or the assets of the Congraanyy of its Subsidiaries. Except as
expressly set forth in this Agreement such sulgssets are being acquired “as is, whereisthe Closing Date, and in their present condj
and Parent shall rely on its own examination awestigation thereof. Without limiting the foregoirthe Company specifically disclaims any
representations or warranties of any kind or natexpress or implied, concerning any future revenfigure costs, future expenditures, fut
cash flow, future results of operations, futurdexthbility of accounts receivable, future fina@ciandition or future prospects that may result
from the ownership or operation of the businessrafte Closing.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

As a material inducement to the Company to entertinis Agreement and to consummate the Mergee@x@ as disclosed in any
report, schedule, form, statement or other docutiledtwith, or furnished to, the SEC since Januhr2014 by Parent and publicly available
prior to the date of this Agreement (excluding aisk factor disclosures and other forward lookitetements, in each case that are not
statements of historical fact) or (ii) as set farthhe Parent Disclosure Letter, each of ParedtMerger Sub hereby represents and warrants
to the Company as follows:

5.1 Organization of Parent and Merger Sub

(a) Parent is a corporation duly organized, valahisting and in good standing under the lawsjuitisdiction of organization
and has all requisite corporate power to own, laaskoperate its property and to carry on its lassiras now being conducted. Merger Sub is
a corporation duly organized, validly existing andjood standing under the laws of its jurisdictarorganization and has all requisite
corporate power to own, lease and operate its piopad to carry on its business as now being cotedi

(b) Each of Parent and its Subsidiaries (includitegger Sub) is duly qualified and/or licensed tobdsiness and is in good
standing as a foreign entity in each jurisdictiomihich the nature of its business or the ownershipasing of properties makes such
qualification or licensing necessary, except whbeefailure to be so qualified or licensed would, madividually or in the aggregate,
reasonably be expected to be material to Parenita&dibsidiaries (including Merger Sub), takeraaghole.

5.2 Authority; No Conflict; Required Filings and @sents

(a) Each of Parent and Merger Sub has all requpsiteer and authority to enter into this Agreement the other Transaction
Documents to which it is or will become a partydda perform its obligations under, and to consumentiae Merger and the other transact
contemplated by, this Agreement and such othershetion Documents. The execution and delivery bigfiaand/or Merger Sub of, the
performance of its obligations under, and the comseation of the Merger and the other transactioméesoplated by, this Agreement and
such othefransaction Documents have been or, to the extaréxecuted as of the date hereof, will be dulharited by all necessary acti
on the part of Parent and Merger Sub.
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This Agreement has been and such other Transdationments have been or, when executed and delibgr@adrent and/or Merger Sub, v
be duly executed and delivered by Parent and/og®teBub. This Agreement and each of the other amios1 Documents to which Parent
and/or Merger Sub is a party constitutes, and eatte other Transaction Documents to which Paaedfor Merger Sub will become a party
when executed and delivered by Parent and/or M&gbrwill constitute, a valid and binding obligatiof Parent and/or Merger Sub,
enforceable by the Company against Parent and/ogévi&ub in accordance with their respective tearsept to the extent that
enforceability may be limited by applicable Bankiaypand Equity Exceptions.

(b) The board of directors of each of Parent andgeleSub has (i) determined that the Merger istégiand in the best interests
Parent, Merger Sub and the holders of Parent Conhanes and (ii) adopted and approved this AgreerttenMerger and the other
transactions contemplated hereby (collectively,'tRarent Board Approval " ), and no other corporate actions on the part ofriRar
Merger Sub are necessary in connection with thieagiziation, execution and delivery of this Agreernamd the other Transaction Docume
by Parent and Merger Sub and the performance lnPand Merger Sub of the Merger and the othes&etions contemplated hereby.
Parent has delivered to the Company a certifieg odphe Parent Board Approval which as of the deeof has not been revoked, rescir
or amended.

(c) The execution and delivery by Parent and Me8ydr of this Agreement and the other Transactiooudeents to which it is or
will become a party do not, and the performancisadbligations under, and the consummation ofMleeger and the other transactions
contemplated by, this Agreement and such othershetion Documents to which it is or will becomeaatp will not, (i) conflict with, or
result in any violation or breach of any proviswmfrthe governing documents of Parent or Merger $ijbsiolate any Law applicable to Par
or Merger Sub, (iii) except as set forth on Sectd(c) of the Parent Disclosure Letter, confligthwresult in a breach of or default under,
give rise to a right of termination of or accelertiie performance required by, or constitute amtethat, after notice or lapse of time or both,
would conflict with, result in a breach of or deftaunder, give rise to a right of termination ofamcelerate the performance required by, the
terms of any Order involving or binding upon ParenMerger Sub, or any Contract to which Pareat figrty or by which any of its assets
bound, (iv) require any consent, approval, ordeawdhorization of, or registration, declarationtio® or filing with, any Governmental Entity
or any third party on the part of Parent or Mer§ab, other than (x) such consents, approvals, srdethorizations, registrations,
declarations, notices and filings as may be reduireder applicable securities Laws, (y) such fiimg may be required under the HSR Act or
(z) such other consents, authorizations, filingg@ravals and registrations which are listed oniSeet.3(d) of the Company Disclosure Let
or (v) except as set forth on Section 5.2(c) ofRlaeent Disclosure Letter, result in the creatiommgposition of any Lien, with or without
notice or lapse of time or both, on any assetsaoéft or Merger Sub.

5.3 Capital StructureThe authorized capital stock of Parent consistainlimited number of shares of Common Stockpaiovalue
(the “Parent Common Shares), and, as of the date hereof, an unlimited nundfeshares of First Preferred Shares, no par vidaaable in
series, and an unlimited number of shares of SePoefirred Shares, no par value, issuable in
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series (together, theParent Preferred Shares’). At the close of business on October 31, 2004 A) 93,002,366 Parent Common Shares
were issued and outstanding (which number inclddes0,368 Parent Common Shares subject to vestiather forfeiture conditions or
repurchase by Parent (such shares, together wjtkiarilar shares issued after October 31, 2014, tha@rent Restricted Shares)) and

(B) no Parent Common Shares were held by Parets freasury, (ii) 780,085 Parent Common Sharegwabject to outstanding options to
acquire Parent Common Shares from Parent (sucbngptiogether with any similar options grantedrafietober 31, 2014, theParent

Share Options”) and (iii) no Parent Preferred Shares were issuaglitstanding or held by Parent in its treas8igice October 31, 2014 to
the date of this Agreement, (x) there have beeissuances by Parent of shares of capital stockher @oting securities of Parent, other than
issuances of Parent Common Shares pursuant tadheise of outstanding Parent Share Options anthéye have been no issuances by
Parent of options, warrants, other rights to aegsirares of capital stock of Parent or other rigras give the holder thereof any economic
interest of a nature accruing to the holders oERa€ommon Shares, except for rights pursuantadPtirent Equity Plan and under Parent’s
401(k) Profit Sharing Plan (theParent 401(k) Plan”). All outstanding Parent Common Shares are, dinsliah shares that may be issued
prior to the Effective Time, all shares issuablemponversion of the Convertible Preferred Shaed,all Parent Preferred Shares issued to
the Former Company Securityholders hereunder beillluly authorized, validly issued, fully paid amth-assessable, free and clear of all
Liens and not subject to preemptive rights. No @etsas any right of first offer, right of first tefal or preemptive right in connection with
any future offer, sale or issuance of capital stofcthe Company. There are no authorized or outétgrbonds, debentures, notes or other
indebtedness of Parent having the right to votegawertible into, or exchangeable for, securitiaging the right to vote) on any matters on
which holders of Parent Common Shares may voy#ofing Parent Debt”). Except for any obligations pursuant to this Agment, the

Parent Equity Plan, the Parent 401(k) Plan or lasratise set forth above, as of October 31, 20JktgtAre no subscriptions, options, warr:
“phantom” stock rights, stock appreciation rightsnvertible or exchangeable securities, stock-bpsefdrmance units, Contracts or
undertakings of any kind to which Parent or anit©Bubsidiaries is a party or by which any of therhound (1) obligating Parent or any
such Subsidiary to issue, deliver or sell, or caadee issued, delivered or sold, additional shafespital stock or other equity interests in, or
any security convertible or exchangeable for ampjtabstock of or other equity interest in, Parendf any of its Subsidiaries or any Voting
Parent Debt, (2) obligating Parent or any such i8idory to issue, grant or enter into any such aptiwarrant, right, security, unit, Contract or
undertaking or (3) that give any person the righteiceive any economic interest of a nature acgrigrthe holders of Parent Common Shares
or otherwise based on the performance or valubares of capital stock of Parent or any of its &liages. As of the date of this Agreement,
there are no outstanding contractual obligationBarent or any of its Subsidiaries to repurchasieem or otherwise acquire any shares of
capital stock or options, warrants or other rigbtacquire shares of capital stock of Parent orsaroph Subsidiary, other than as described
above pursuant to the Parent Stock Plans and pursuthe Parent 401(k) Plan. As of the Closing, dlathorized Parent Preferred Shares
consist only of such number of Convertible Preféi®ares and, if applicable, Non-Convertible PreféShares as are required to be issued
by Parent hereunder at the Closing.

5.4 Litigation. Except as set forth on Section 5.4 of the Pdbésttlosure Letter, there is no Action pending ortite Knowledge of
Parent, threatened against Parent or any of its
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Subsidiaries or their respective assets or anlief tespective officers or directors in their cgipaas such, excluding (a) singhaintiff case:
alleging violations of Labor Laws and ordinary camiworkers’ compensation claims, and (b) in the cdsny threatened Action, that would
not reasonably be expected, individually or indlggregate, to be material to the Parent and itsi8iabies, taken as a whole.

5.5 Parent SEC Documents; Financial Statements

(a) Parent has filed with the SEC all reports, deles, forms, statements and other documents estjtorbe filed by Parent
pursuant to the Securities Act and the Exchangesitce January 1, 2013. As of their respectivesdatdiling (and, in the case of each
document that is a registration statement filedspant to the requirements of the Securities Actfalse date of its effectiveness), each
document filed by Parent pursuant to the Securigsand the Exchange Act since January 1, 201Beftively, the “Parent SEC
Documents”) complied as to form in all material respectshwiihe requirements of the Securities Act or thelaxge Act, as applicable, and
the rules and regulations of the SEC applicablestbeand none of the Parent SEC Documents comtaing untrue statement of a material
fact or omitted to state a material fact requiletde stated therein or necessary in order to nfaketatements therein, in light of the
circumstances under which they were made, not adsglg, except if validly amended or superseded $ylesequent filing with the SEC prior
to the date hereof. Parent has made availablet@tmpany all correspondence with the SEC sinceaigrl, 2013 and prior to the date
hereof, and, as of the date of this Agreementgthez no outstanding or unresolved comments retdioen the SEC with respect to any of
the Parent SEC Documents and, to the Knowledgeua®, as of the date of this Agreement, none@Ptlirent SEC Documents is the sul
of any ongoing review by the SEC.

(b) The audited consolidated financial statementsthe unaudited quarterly financial statementsliting, in each case, the nc
thereto) of Parent included in the Parent SEC Dasum(i) when filed complied as to form in all mé&érespects with the published rules
and regulations of the SEC with respect thereiphéive been prepared in accordance with GAAP (etxde the case of unaudited quarterly
statements, as permitted by Form 10-Q of the SE&@har rules and regulations of the SEC and, ircése of pro forma financial information
relating to Parent’s acquisition of Aimia Foods (tHogs) Limited, as permitted by SEC rules and guitk) and (iii) fairly present in all
material respects the consolidated financial pmsitif Parent and its consolidated Subsidiaries #seadates thereof and the consolidated
results of their operations and cash flows forghgods then ended (including, in the case of uitedidjuarterly statements, all adjustments
(consisting of normal recurring accruals) necesfara fair presentation of results of operatiomsthe interim period and of the financial
condition as of the date of the September 27, Xaldnce sheet filed with the Parent SEC Documéntsexcluding, such other, if any,
normal yearend adjustments (the effect of which adjustmentisnet be material) and the absence of notes (thatesented, would not diff
materially from those presented in the auditedrfoia statements).

(c) Except (A) as reflected, accrued or reserverdrag in (x) Parent’s consolidated balance sheef Becember 28, 2013 (or the
notes thereto) included in Parent’'s Annual ReporEForm 10-K filed prior to the date of this Agreeméor the fiscal year ended
December 28, 2013, or (y) Parent’s consolidatedriza sheet as of September 27, 2014 (or the
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notes thereto) (theParent Interim Balance Sheet’) included in Parent’s Quarterly Report on FormQ®@iled prior to the date of this
Agreement for the fiscal quarter ended SeptembgP@¥4, (B) for liabilities or obligations incurréa the ordinary course of business since
September 27, 2014 that do not arise from any tiiwiaof Law or any breach of or nonperformance uradgy contract by Parent or any of its
Subsidiaries and which are not in the aggregateniast(C) for liabilities or obligations which hexbeen discharged or paid in full prior to
date of this Agreement, neither Parent nor anysaubsidiaries has any liabilities, commitmentslaigations, asserted or unasserted, kn
or unknown, absolute or contingent, whether orawatued, matured or unmatured or otherwise, otara@aequired by GAAP to be disclos
reserved or reflected in a consolidated balancetsirethe notes thereto.

(d) (A) Parent maintains disclosure controls aratpdures required by Rule 13a-15 or 15d-15 un@éeExthange Act and
(B) Parent has disclosed since January 1, 201Battent’s auditors and the audit committee of Pa&rdoiard of directors (1) any significant
deficiencies and material weaknesses in the desigperation of its internal controls over finaceigporting (as defined in Rule 13a-15(f)
under the Exchange Act), to the Knowledge of Partbat are reasonably likely to adversely affeaeRgs ability to record, process,
summarize and report financial information andg@y fraud, to the Knowledge of Parent, whetheraimrmaterial, that involves management
or other employees who have a significant roledareRt’s internal control over financial reportifRarent has made available to the Company
all such disclosures made by management to Par@unditors and audit committee from January 1, 201tBe date of this Agreement.
Parent’s principal executive officer and princifinhncial officer have made, with respect to theeReSEC Documents, all certifications
required by the Sarbanes-Oxley Act of 2002, as a®@nand any related rules and regulations proredgay the SEC. Since January 1,
2013, Parent has not identified any material wes&e® in the design or operation of the internatrotsover financial reporting. Neither
Parent nor any of the Subsidiaries has outstandinigas arranged any outstanding, “extensionseafiérto directors or executive officers of
the Company within the meaning of Section 402 ef$larbanes-Oxley Act.

5.6 Financing Parent has delivered to the Company a duly egdaudpy of the commitment letter, dated as of tite tereof (as the
same may be amended or replaced pursuaéd¢tion 7.6and including all exhibits, schedules and annelxeseto, collectively, the “
Commitment Letter ") from the financial institutions identified thene(together with the other providers of any Applite Financings and
including each of their respective Affiliates, aheir respective Affiliates’ officers, directoranployees, agents and other representatives anc
their respective successors and permitted assfym&Debt Providers”) and attached as Section 5.6 of the Parent DiscéoLetter pursuant
to which certain of the Debt Providers have agrsatject to the terms and conditions set fortheimetto provide or cause to be provided the
debt financing in the amounts set forth thereirl¢ctively, the “Financing ") to Parent at the Closing. The Commitment Lettén fsill force
and effect as of the date hereof. As of the datedigthe Commitment Letter has not (nor has ayipion thereof) been amended, waived or
modified, and the respective commitments containgde Commitment Letter have not been withdrawnescinded in any respect. No event
that is under the control of Parent or Merger Sudh, 0 the Knowledge of Parent and assuming theracg and completeness of the
representations and warranties of the Company itmttanArticle IV as of the date hereof, no other event has occurinézh, with or
without notice, lapse of time or both, would congé a
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default or breach on the part of Parent under trar@itment Letter, and, as of the date hereof andmig satisfaction of the conditions set
forth in Section 9.1andSection 9.2, Parent has no reason to believe that it will bable to satisfy on a timely basis any term or ¢
required to be satisfied for the funding of the &rhount of the Financing. The Commitment Lettenstdutes the legal, valid, binding and
enforceable obligations of Parent and, to the Kedgé of Parent, the other parties thereto, exceptieh enforceability may be limited by
Bankruptcy and Equity Exceptions. There are no it precedent or other contingencies relateétiédfunding of the full amount of the
Financing other than as expressly set forth inootemplated by the Commitment Letter, and therenareontractual or other contingencies
under any Contract (other than as set forth irltbemitment Letter) relating to the Financing whpermit any party thereto to reduce the
amount of the Financing (except for any fee or fleavisions contained in the fee letters relatethéoCommitment Letter) or, except as
provided in the Commitment Letter, that would adedy affect or delay the availability of the Finarg: Parent has fully paid any and all
commitment fees or other fees required (if anyjHeyCommitment Letter to be paid on or before thie @f this Agreement. Subject to the
terms and conditions of the Commitment Letter, sunloject to the terms and conditions of this Agresiressuming (i) that the Financing is
funded in accordance with the Commitment Lettériliie accuracy of the representations and waesamf the Company set forth in this
Agreement in a manner sufficient to satisfy thedition set forth inSection 9.2(b)and (iii) the performance by the Company in all enat
respects of the covenants contained in this Agregmnige net proceeds contemplated by the Commitinetiter, together with available cash
of Parent and cash on hand of the Company andiiisi@aries, if any, on the Closing Date, will pide funds to Parent sufficient to pay the
Estimated Merger Consideration at the Closing, @l & all costs and expenses of Parent incurredrinection with the Merger and the o
transactions contemplated hereby, and the Closingti subject to any financing condition.

5.7 Solvency Assuming the accuracy of the representationsaaarcanties of the Company set forthArticle IV , immediately after
giving effect to the consummation of the Merger #melother transactions contemplated by this Agesgrtincluding any debt and equity
financings being entered into in connection thetiewia) the fair saleable value (determined owiag concern basis) of the assets of the
Company and its Subsidiaries will be greater thentdtal amount of their liabilities; (b) the Comngaand its Subsidiaries will be able to pay
their debts and obligations in the ordinary cowfbkusiness as they become due and (c) the Conmgahits Subsidiaries will have adequate
capital to carry on their business. Parent doesntend to hinder, delay or defraud any preserititure creditors of Parent, Merger Sub, the
Company or its Subsidiaries following the consumamabf the Merger and the other transactions coptated by this Agreement.

5.8 Merger Sub Merger Sub is a newly-formed, wholly-owned indirsubsidiary of Parent, formed solely for the msgof the
transactions contemplated by this Agreement, hgldim assets or liabilities other than those pursteathis Agreement.

5.9 Ownership of Company Common Stodks of the date of this Agreement, neither Panemtany of its Subsidiaries beneficially
owns, directly or indirectly, any shares of Comp&uommon Stock or other securities convertible ietahangeable into or exercisable for
shares of Company Common Stock.
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5.10_No Vote of Parent Shareholdefgo vote of the stockholders of Parent or the éddf any other securities of Parent (equity or
otherwise) is required by Law, the certificate mfarporation or bylaws of Parent or the applicables of the New York Stock Exchange in
order for Parent to consummate the Merger.

5.11 No Brokers Except as set forth on Section 5.11 of the Pdbégtlosure Letter, neither Parent nor Merger Sutbligated for the
payment of fees or expenses of any broker, findan@stment banker, or other advisory fees an&es@s, commissions or similar payme
in connection with the transactions contemplatethizy Agreement or any other Transaction Documentwhich the Company or any of its
Subsidiaries could become liable or obligated piaathe Closing.

5.12 Investigation Parent is an informed and sophisticated Persdrhas engaged expert advisors, experienced irvdieation and
purchase of companies such as the Company as quatethhereunder. Parent has undertaken such igagsh, and has been provided with
and has evaluated such documents and informatahhas deemed necessary to enable it to mak&f@mied and intelligent decision with
respect to the execution, delivery, and performaridhis Agreement and the transactions contemglagzeby. Parent has conducted its own
independent review and analysis of the Companyitarlibsidiaries and their respective businessgassets and acknowledges that Parent
has been provided access to the personnel, prepgotiemises and records of the Company and itsi@abes relating to such business and
assets that it has requested to see or reviemtémirg into this Agreement, Parent has reliedlgalpon the express representations and
warranties of the Company set forthArticle IV and in any certificate delivered with respect tteend on Parent’s own investigation and
analysis. Parent acknowledges that, except agshbtifi the representations and warranties cordahmticle IV or in any certificate delivered
with respect thereto, none of the Company, its Bidrges or any other Person has made or makesegmngsentation or warranty, either
express or implied, as to the accuracy or compéstenf any of the information provided or made latée to Parent or any of its Affiliates or
any of their respective Representatives or anyrd®eeson for their benefit. Parent acknowledget thecept as expressly set forth in the
representations and warrantiesirticle IV or in any certificate delivered with respect therdhere are no representations or warranties of
any kind, express or implied, by the Company wispect to the Company and/or its Subsidiariesar thspective businesses or assets.
None of the Company or any of its Subsidiaries hall’e or be subject to any liability or indemnifioa obligation to Parent or any ot
Person resulting from the distribution to ParentParent’s use of, any such information, includiloguments, projections, forward-looking
statements or other forecasts, or other materidenaaailable to Parent in certain data rooms orage@ment presentations in expectation of
the transactions contemplated by this Agreemenssarsuch information is expressly included inmesentation or warranty made by the
Company inArticle IV or in any certificate delivered with respect theret

5.13_Absence of Certain Changes or Evelf#d Since December 31, 2013, there has not b@entange, effect, event, occurrence,
condition or state of facts that has resulted inyould reasonably be expected to result in, aRdviaterial Adverse Effect and (b) since
September 27, 2014 and through the date heredfat@nt and its Subsidiaries have conducted thisinbsses in all material respects only in
the ordinary course of business consistent with pa@stice, (i) Parent and its Subsidiaries hawesuffered any damage, destruction or loss
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not covered by insurance in an amount in exce$60®,000 individually or $3,000,000 in the aggregatd (iii) neither Parent nor any of its
Subsidiaries has taken any action that would recthie consent of the Sellers’ Representative patdo&ection 7.3.

5.14 Compliance with LawEXxcept as set forth on Section 5.14(a) of themabisclosure Letter, Parent and each of its Slidnses is
and for the past three years has been in compliaitbeall applicable Laws and Orders, except fonswompliance which was resolved in full
reasonably promptly upon Parent becoming awareaf soncompliance without Parent or any of its 8libses having any further Liability
with respect thereto. Except as set forth on Se&i@4(b) of the Parent Disclosure Letter neithemeRt nor any of its Subsidiaries has
received any written notice within the past 12 rharftom any Governmental Entity of any non-comp@under any applicable Laws or
Orders, which non-compliance has not been resatvéd! as of the date hereof without any furthéahility of Parent or any of its
Subsidiaries with respect thereto.

5.15 Tax Matters Except as set forth on Section 5.15 of the Pdb&stlosure Letter:

(a) All material Tax Returns required to be fileddr with respect to Parent and its Subsidiariashzeen timely filed (taking into
account any applicable extension of time withinehhio file) and are true, correct, and completalimaterial respects;

(b) All Taxes shown to be payable on the Tax Retulescribed ifsection 5.15(ajpnd all other material Taxes of Parent and its
Subsidiaries have been paid in full, and the fifgrstatements in the Parent SEC Documents redldetjuate reserves (excluding any reserve
for deferred Taxes) in accordance with GAAP fomadlterial Taxes payable by Parent and its Subsdifor all taxable periods and portions
thereof accrued through the date of such ParentZ&0ments;

(c) There are no material Liens on any of the asseParent or any of its Subsidiaries with respedtaxes, other than Liens for
Taxes not yet due and payable or for Taxes thar®& contesting in good faith through approprateceedings and for which appropriate
reserves have been established in accordance WiiP@pplied on a consistent basis;

(d) No Action is pending or, to the Knowledge oféta, threatened with respect to any Taxes due &owith respect to Parent or
any of its Subsidiaries; no Governmental Entity gi@en notice in writing of any intention to assanty deficiency or claim for additional
Taxes against Parent or any of its Subsidiarieglam in writing has been made by any Governmetdity in a jurisdiction where Parent
and its Subsidiaries does not file Tax Returnsitiator may be subject to taxation by that juiision; and all deficiencies for material Taxes
asserted or assessed against Parent or any ofbissdries have been fully and timely paid, sdtte properly reflected in the financial
statements in the Parent SEC Documents;

(e) No material waiver or extension of any stabftbmitations is in effect with respect to TaxasTI@ax Returns of Parent or any of
its Subsidiaries, and no request for any such waivextension is currently pending;
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(f) Neither Parent nor any of its Subsidiaries jzaaty to, or bound by, any Tax Sharing Agreemetttdr than one exclusively
between or among Parent and its wholly owned Sidrgid) or has any liability for Taxes of any Pergother than members of the affiliated
group, within the meaning of Section 1504(a) of @wale, filing consolidated federal income Tax Resunf which Parent is the common
parent) under Treasury Regulations Sections 1.85021.1502-78 or similar provision of state, locaforeign Tax Law, as a transferee or
successor, by contract or otherwise; and

(g) Notwithstanding the generality of any otherregentations and warranties contained in this Agesg, thisSection 5.15
contains the sole and exclusive representationsvancnties of Parent with respect to Tax mattetisef than representations and warranties
contained irSections 5.1, 5.3, 5.50r 5.16).

5.16 Benefits No Parent Plan (as defined below) is a MultiempptdPlan or similar plan under laws of a foreigrigdiction and, except
as set forth in Section 5.16 of the Parent Disclo&etter, no Parent Plan is subject to Title I\Section 302 of ERISA or Section 412 or
4971 of the Code or similar laws of a foreign jdittsion. None of the Parent Plans provide for paaployment life or health insurance
benefits for any current or former employee of Raog its Subsidiaries or any beneficiary, othemtlas required under applicable law. With
respect to any Parent Plan to which Parent, aitg &ubsidiaries or any ERISA Affiliate is requirtdmake contributions, including any
defined benefit pension plan, except as set fantBection 5.16 of the Parent Disclosure Letterth@re does not exist an accumulated fun
deficiency or liability under the Laws of the amalble jurisdiction including, no liability or contjent liability under Title IV of ERISA and
(ii) each such Parent Plan has been maintainedpachted in all material respects in accordanck igtterms and applicable Laws, includ
ERISA and the Code.

5.17 Compliance with Environmental Requirements

(a) Except as set forth on Section 5.17 of themdesclosure Letter, (i) Parent and each of itbstdiaries has obtained all
Permits which are required under Environmental LdWsthere are no Actions pending or, to the Kieage of Parent, threatened which n
reasonably be expected to result in the revocatiancellation, suspension or modification of anghsBermits, and all of such Permits are in
full force and effect and, to the Knowledge of Payevill not be revoked or cancelled as a resutheftransactions contemplated by this
Agreement, (iii) Parent and each of its Subsidgiseand has been for the past three years in canepl with all terms and conditions of such
Permits and Environmental Laws, (iv) Parent hasatice of and there is no Action pending or, to kmewledge of Parent, threatened ag:
Parent or any of its Subsidiaries pursuant to Emwirental Laws or related to the presence of Hazartitaterials, (v) there is no Order
against Parent or any of its Subsidiaries pursttaBnvironmental Laws that remains pending and solved or with respect to which Parent
or any of its Subsidiaries, (vi) neither Parent any of its Subsidiaries has received written moti€any pending or unresolved liability for,
obligation to conduct an investigation, remediatiwmmonitoring activities at any Real Property oy ather real property that are required
under Environmental Law and related to any Hazasddaterials and (vii) to the Knowledge of Parehére are no Hazardous Materials
present in the environment at any Real Propergngrother real property that could reasonably
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be expected to result in any liability or obligatiof Parent or any of its Subsidiaries for the aaraf any investigation, remediation or
monitoring activities or otherwise create the bé&sisa claim.

(b) Notwithstanding the generality of any otherresgntations and warranties contained in this Agess, thisSection 5.17
contains the sole and exclusive representationsvancnties of Parent with respect to mattersragisinder Environmental Laws.

5.18_Products Liability and WarrantieExcept as set forth on Section 5.18 of the Pdd@tlosure Letter, as of the date hereof, thee
no pending, or to the Knowledge of Parent, thresdeActions under any product and service warrantyuarantee given by Parent or any
Subsidiary, other than ordinary course customerptaimts none of which are material. Except for prctd-eplacements and refunds arising in
the ordinary course of business and except asvexbéor in Parent’s balance sheet for the quarided September 27, 2014, Parent has not
incurred any Product Liability with respect to gimpduct or service sold or rendered by or on beatfdifarent or any Subsidiary after
December 30, 2011 and prior to the date hereo€eSirecember 30, 2011 and prior to the date heneqgbroduct or service produced or
provided by Parent or any Subsidiary of Parentdsss recalled voluntarily or involuntarily and,the Knowledge of Parent, no such recall
has been requested or ordered, in each case,tingyvly any Governmental Entity or consumer group.

5.19 Unlawful PracticesNone of Parent, any Subsidiary of Parent or dfiges or director of Parent or any of its Subsidda or, to
Parent’s Knowledge, any employee or agent of Pameahy of its Subsidiaries, or any other Persdimgon their behalf, has directly or
indirectly made any (a) illegal contribution, giftjibe, rebate, payoff, influence payment, kickhamkother illegal payment to any Person,
private or public, regardless of form, whether iarmay, property, or services (i) to obtain any atitation of any Governmental Entity or
(ii) to obtain or maintain any other special corsiess or treatment from any Governmental Entity()rexcept for travel and entertainment
expenses permitted under applicable law, madel@gai contribution, gift, bribe, rebate, payofifluence payment, kickback, or other ille
payment to any public official, regardless of fonwhether in money, property, or services.

5.20_Compliance with NYSE and TSX Continued ListReguirements Parent Common Shares are currently listed oiN#ve York
Stock Exchange (tHeNYSE " ) and the Toronto Stock ExchangeTSX " ). Parent is currently in compliance in all materéspects with
applicable continued listing requirements of the¥Yand the TSX, and none of Parent or its Sub&diduias received any notice of, nor to
the Knowledge of Parent is there any basis forg#iisting of Parent Common Shares from the NYSHerTX.

5.21 Contracts.

(a) The documents filed with or incorporated byerefce in Parent SEC Documents filed with the SE& Barent’s most recent
Form 10-K through the date hereof, and the Trarma@ocuments, comprise all of the agreements ticlwRarent or any of its Subsidiaries
is subject that are of a type that would be reguicebe included as an exhibit to a Registrati@tedhent on Form S-1 pursuant to the
Securities Act, if such a registration statementewfdéed by Parent on the date hereof (collectiyéhe” Parent Material Contracts " ).
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(b) Except as set forth on Section 5.21 of the mddésclosure Letteyeach Parent Material Contract is valid, bindingfuithforce
and effect, and enforceable by and against thenPanel/or its Subsidiary which is a party theretid,ao the Knowledge of Parent, by and
against each other party to such Parent Materiatr@ct, in accordance with its terms, except toetktent that enforceability may be limited
by applicable Bankruptcy and Equity Exceptions.

(c) Except as set forth on Section 5.21 of the Rdbésclosure Letter, neither Parent nor any ofibsidiaries is in default under
or in breach or violation of any provision of angrent Material Contract except as would not, irdliglly or in the aggregate, reasonably be
expected to be material to Parent and its Subgdigincluding Merger Sub), taken as a whole. T®Khowledge of Parent, no other party to
any Parent Material Contract is in default undeindsreach or violation of any provision of any &arMaterial Contract where such default,
breach or violation would, individually or in thggregate, reasonably be expected to be materrdrtent and its Subsidiaries (including
Merger Sub), taken as a whole.

5.22_Property Parent and each of its Subsidiaries has goodiefehsible title to all of its real and personalperty reflected as owned
by it in the Parent SEC Documents, free and cléal diens except (a) those, if any, reflectedhie Parent SEC Documents filed prior to the
date of this Agreement or (b) those that, indivijuar in the aggregate, are not otherwise mateHatent and each of its Subsidiaries holc
leased real and personal properties under valicbarting leases, with such exceptions as are ntgnmfy significant in relation to the
business of Parent and its Subsidiaries takennd®be. Parent and each of its Subsidiaries has goddiefensible title in fee simple to, or
valid rights to lease or otherwise use, all iterheeal or personal property currently being usedsmespective business that are necessary to
its operations as currently conducted, except@siar materially significant in relation to the mess of Parent and its Subsidiaries taken as &
whole.

5.23_Customers and SupplierSection 5.23 of the Parent Disclosure Letter feth a true and complete list, for the 12 morghded
December 28, 2013, of the 10 largest customersodg and services of Parent and its Subsidiar@e¢tively, the" Parent Significant
Customers”) and the 10 largest suppliers of goods and sesvio Parent and its Subsidiaries (collectivelg, tRarent Significant Suppliers
") in each case measured by dollar amount of salpsrohases as of the date hereof, as the case mBydept as set forth on Section 5.2:
the Parent Disclosure Letter, since the date oPtrent Interim Balance Sheet and through thelda®of, no Parent Significant Customer
and no Parent Significant Supplier (a) has thresttén writing to cancel or otherwise terminate tbkationship of such Person with Parent or
any of its Subsidiaries or (b) has materially migdifor decreased materially or threatened in wgitonmaterially modify or decrease
materially its purchases from, or services or siggpb, Parent or any of its Subsidiaries.

5.24 No Other Representations or WarrantEXCEPT FOR THE REPRESENTATIONS AND WARRANTIES ERBSSLY
CONTAINED IN THISARTICLE V OR IN ANY CERTIFICATE DELIVERED WITH RESPECT THEREJ, NEITHER PARENT NOR
MERGER SUB NOR ANY OTHER PERSON ACTING ON
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BEHALF OF PARENT OR MERGER SUB MAKES ANY REPRESENTION OR WARRANTY TO COMPANY COMMON
STOCKHOLDERS OR THE COMPANY, EXPRESS OR IMPLIED.

ARTICLE VI
PRE-CLOSING COVENANTS OF THE COMPANY

6.1 Satisfaction of Conditions PrecedeBubject to the terms and conditions of this Agreet, the Company will use its commercially
reasonable efforts to satisfy or cause to be gadisill the conditions precedent that are set forthections 9.1and9.2, and the Company w
use its commercially reasonable efforts to causévterger and the other transactions contemplatadisyAgreement to be consummated.
The Company shall use commercially reasonabletsfforobtain the consents from, and to give anyadhabtices to, the third parties set
forth on Section 4.3(d) of the Company Disclosuettér and, at the request and expense of the Cogmparent shall cooperate with any
reasonable requests of any third parties in coforeutith obtaining such consents; providdtbwever, that neither the Company nor Parent
shall be required to expend any sums or undertagation in connection with the obtaining of angnsent or action referred to in this
Section 6.1 From the date hereof until the Closing, the Comypshall promptly notify Parent in writing of angdt, circumstance, event or
action the existence, occurrence or taking of wii@hhas had, or could reasonably be expectedvi®, vadividually or in the aggregate, a
Material Adverse Effect, (b) has resulted in, onldoreasonably be expected to result in, any reptesion or warranty made by the Company
hereunder not being true and correct or (c) hadtessin, or could reasonably be expected to resuthe failure of any of the conditions set
forth in Sections 9.1or 9.2to be satisfied.

6.2 Conduct of Business Prior to the Closing

(a) Except (i) as expressly contemplated by thissAgent, (ii) as described on Section 6.2 of thea@any Disclosure Letter or
(iii) to the extent that Parent shall otherwisesmnt in writing, during the period from the dateduwd to the earlier of the Closing or the
termination of this Agreement in accordance wisitérms, the Company shall, and shall cause eaith ®fibsidiaries to, use its commerci:
reasonable efforts to (1) conduct its operatiorg mnthe ordinary course of business consistett wast practices, (2) preserve intact its
current business organizations, (3) keep availdigeservices of its current officers and key empksy (4) manage its working capital
(including the timing of collection of accounts ed@ble and the payment of accounts payable) iottimary course of business consistent
with past practice and (5) continue to make cagitplenditures in the ordinary course of businessistent with past practice substantially in
accordance with the capital expenditures budgetiged to Parent.

(b) Except as otherwise expressly provided in Afyseement and except as described on Section @lzdompany Disclosure
Letter, between the date hereof and the earligteofClosing and the termination of this Agreemerdécordance with its terms, the Company
shall not, and shall cause each of its Subsidia¢so, without the prior written consent of Parén the case of clauses (v), (vi), (vii), (xii),
(xiv), (xv), (xvi), (xviii) and (xix) of thisSection 6.2(b), such consent not to be unreasonably delayed jtamet or withheld), directly or
indirectly (whether by merger, consolidation oresthise):

(i) amend or authorize any amendments to its ¢eatd of incorporation, bylaws or other constitatdocuments;

64



(i) (A) issue, sell, redeem or purchase any shafés capital stock or other equity securitiesecurities convertible into
shares of its capital stock or other equity semg;jtother than pursuant to the exercise of angkSfptions, (B) grant or enter into any
warrants, options, rights, agreements or commitseiith respect to the issuance of any such sharether equity securities, (C) amend any
terms of any of its capital stock or other equigirities or agreements related thereto or (D}, slimbine or reclassify any of its capital
stock or other equity securities;

(iii) acquire an equity interest in, or substangattion of the operating assets of, any businessp corporation,
partnership or other business organization or wimisother than as set forth on Section 6.2(b)gii)he Company Disclosure Letter;

(iv) except as set forth on Section 6.2(b)(iv)led Company Disclosure Letter, other than Fundedhtetiness, which will
be repaid in full at or prior to the Closing purstito the Pay-Off Letters, or the accrual of instren Indebtedness outstanding as of the date
hereof or otherwise permitted to be incurred hedeuncreate, incur, assume or guarantee any Indiedss in excess of $2,000,000 in the
aggregate;

(v) adopt, establish, enter into, amend, termipat@aterially increase the benefits under any Egg#dPlan or other
employee benefit, plan, practice, program, policContract that would be an Employee Plan if ireefffon the date of this Agreement, in any
case other than as may be required by the termisobf Employee Plan or other Contract, as may hérestjby applicable Law, in order to
qualify under sections 401 and 501 of the Codén order to comply with section 409A of the Code;

(vi) increase the compensation or benefits (inclgdiranting any bonuses, whether monetary or oikejwf any current (
former (x) director or (y) officer, employee or uitant (in each case of this clause (vi) othent#g as provided for in any Employee Plan
or written Contract in effect as of the date heweud (B) if the Closing does not occur by Decen83er2014, payment of annual bonuses
consistent with past practice and annual salamgases of not more than 3.5%;

(vii) grant or increase any severance, retentibange-of-control or similar payments to any cur(ghdirector or
(y) officer, employee or consultant (in each cafsthis clause (y), with annual compensation in esoef $175,000) of the Company or any of
its Subsidiaries other than as provided for in Employee Plan or written Contract made availabledcent at least three Business Days prior
to the date hereof;

(viii) sell, transfer or otherwise dispose of, oeate or incur any Lien (other than Permitted Ljesrs any assets (whether
real, personal or mixed and including any Intelle¢tProperty) which have an aggregate book valexaess of $1,000,000, other than (A)
Sale-Leaseback or (B) disposition of inventory ersopnal property (in the case of the latter, titaee has been fully depreciated, is no longer
used in the connection of the business of the Compad its Subsidiaries or that is replaced) inditénary course of business consistent
past practice;
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(ix) merge or consolidate with or into another Barsr adopt or enter into a plan of complete otigliquidation,
dissolution, restructuring, recapitalization, resmgation or other similar transaction;

(x) make any loan to any Person, or enter into@atract or other transaction with any of its dioes or officers other
than ordinary course expense advancement consigitbrpast practice;

(xi) except as may be required as a result of aghan law or in GAAP, change any material accoymfirinciples,
practices or methods used by it;

(xii) enter into, modify, amend or terminate angr8ficant Contract, any material Contract relatedhformation
technology, including software or IT infrastructuoe any Contract that, if existing on the dateclo&rwould be a Significant Contract, other
than in the ordinary course, or enter into, modif\amend any Affiliate Transactions set forth ont®® 4.19 of the Company Disclosure
Letter, required to be set forth thereon or thatilde required to be set forth thereon if the samee in effect on the date hereof;

(xiii) enter into, modify, amend or terminate argflective bargaining agreement, other than in ttténary course of
business consistent with past practice;

(xiv) authorize any new capital expenditure or exgiures that individually exceed $500,000 or ie #ygregate are in
excess of $1,000,000; providethat, for the avoidance of doubt, nothing shall prohény capital expenditure or expenditures incluidetthe
capital expenditure budget of the Company andutss®liaries previously provided to Parent;

(xv) waive, release or assign any rights of makerbue or cancel, compromise, release or assigmeterial Indebtedness
owed to it or any material claims held by it;

(xvi) (A) settle or compromise any Action involvirng against the Company or any of its Subsidiasiesny of their
respective directors or officers for an amountioess of $500,000 individually or $3,000,000 in #ygregate, in each case, in excess of the
amounts provided for the in the insurance resemitsrespect to such Action or Actions or (B) commoe any Action other than in the
ordinary course of business consistent with pasttie;

(xvii) transfer or incur any Lien on any Owned RBabperty (other than Permitted Liens and the fearef any Owned
Real Property described on Section 4.8(b)(i) ofGoepany Disclosure Letter);

(xviii) terminate, amend, modify or grant any mékwaiver or consent under any material Propedgde, other than in
ordinary course extensions of the term involvingramease in annual rent payments of no more thapédr year;
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(xix) cancel or terminate any material insuranckcgaaming it as a beneficiary or a loss payalagge without obtaining
comparable substitute insurance coverage; or

(xx) take or agree in writing or otherwise to taley of the actions described$ctions 6.2(b)(ixthrough6.2(b)(xix) .

6.3 Access to InformationUntil the Closing, the Company shall, and shailse its Subsidiaries to, allow Parent, Merger $héPebt
Providers and their respective Representatives) ugasonable advance written notice, reasonabtsado the offices, facilities, books,
records, Contracts, documents, financial and ojpeyalata and Representatives of the Company ai®llisidiaries during normal business
hours and without undue interruption to the Compamny its Subsidiaries’ businesses. Except as peadvidl this Agreement, any disclosure
whatsoever during such investigation shall not tinrte any expansion of or additional representetior warranties of the Company or an
its Affiliates beyond those specifically set foiththis Agreement. All such access shall be sulijetite terms of the Confidentiality
Agreement. Notwithstanding the foregoing, neittier Company nor any of its Subsidiaries shall haweadbligation to provide Parent with
any information the disclosure of which is prohghitor restricted under applicable Law or is legptiyileged; provided, however, that the
Company shall use commercially reasonable effortobperate to permit such disclosure in a marhatris permitted under applicable Law
or that is consistent with the preservation of spighilege, as applicable.

6.4 Funded Indebtednes¥he Company shall deliver to Parent, togethehn Wit Pre-Closing Statement delivered to Parergyaunt to
Section 3.1(a)(i), (i) a certificate signed by an executive offioéthe Company setting forth its good faith estienat the aggregate amoun
Indebtedness of the Company and its Subsidiariesipat to the instruments listed on Section 6 #thefCompany Disclosure Letter (the “
Funded Indebtedness) that will be outstanding immediately prior teetiClosing, including the names of each Person iohwéuch Funded
Indebtedness is owed (each such PersoiRa~Off Lender ") and the amounts owed to each Pay-Off Lender,(&ndustomary pay-off
letters with respect to the Funded Indebtednesim and substance reasonably acceptable to RaneritPay-Off Letters "), to be execute
and delivered by the Pay-Off Lenders at the Clasiviych Pay-off Letters shall provide for, amongeatthings, the terms and conditions for
payment and satisfaction in full of all such Fundledebtedness and release of all Liens grantedipatghereto. Parent and the Company
shall cooperate in arranging for the repaymentldfianded Indebtedness at the Closing. The Comghail use commercially reasonable
efforts to, and shall use commercially reasonafitets to cause its Affiliates to, facilitate sudpayment and the release, in connection with
such repayment, of any Liens securing the Fundeelitedness.

6.5 FIRPTA Certificate On or prior to the Closing Date, the Company Istieliver (or cause to be delivered) to Parentréifizate that
interests in the Company are not U.S. real propatgyests in compliance with Treasury Regulati8astion 1.1445-2(c)(3).
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6.6 Assistance with Financing

(a) The Company agrees to use commercially reasmeéibrts to provide, and the Company shall usaroercially reasonable
efforts to cause its Subsidiaries and its and tlesipective Representatives to provide, upon theorgable request of Parent, and at Parent’s
sole cost and expense, all commercially reasor@igperation in connection with the arrangemenhefNew Note Offering or any other
Financing, including, as applicable, the financiags the asset based lending facility contemplisi¢ide Commitment Letter (including the
amendment or restatement of the Parent’s existiegtdased lending facility) (collectively, théfplicable Financings”) in connection
with the transactions contemplated hereby, inclgidin

(i) as promptly as reasonably practical: (A) fuhiigy Parent, its financing sources and their repe&epresentatives with
the Required Information and such financial anébthformation regarding the Company and its Subsgis as may be reasonably requested
by Parent (including in connection with Parent’'sgaration of pro forma financial statements), @\dirfforming Parent if the Company or
any of its Affiliates has knowledge of any factsigrhcould reasonably be expected to require thatersent of the financial statements
described in the foregoing clause (A) for suchriitial statements to comply with GAAP;

(ii) assisting in preparation for and participatiormarketing efforts (including a reasonable nundfeneetings and calls),
drafting sessions, rating agency presentationsl, sbaws and accounting and other due diligencéses@including using commercially
reasonable efforts to cause the Company’s and/@ubsidiaries’, as applicable, independent awgttoparticipate therein and to otherwise
cooperate with the reasonable requests of PardrDaht Providers) and sessions with prospectivedes) investors and ratings agencies and
assisting Parent in obtaining ratings as conteraglay the Applicable Financing;

(iii) assisting Parent with the preparation of miatle for rating agency presentations, offeringutoents, private placement
memoranda, bank information memoranda, prospectarsgsimilar documents for the Applicable Financingluding the execution and
delivery of customary representation letters inr@mtion with bank information memoranda;

(iv) providing appropriate representations in castim; with the preparation of financial statemeantsl other financial data
of the Company and its Subsidiaries, requestingaaants’ consents in connection with the use ef@bmpany’s and its Subsidiaries’ (or
previously acquired entities’) financial statementsffering documents, prospectuses and otherrdeats to be filed with the SEC and using
commercially reasonable efforts to cause its inddpat auditors (and independent auditors of presloacquired entities, should such
auditors have audited financial statements to blidted in such offerings documents, prospectusesher documents to be filed with the
SEC) to issue comfort letters to the Debt Providerd other financing sources providing the Appliedtinancing in a form (including as to
negative assurance and change period) customacgived by underwriters or initial purchasers dftdeecurities, as the case may be;
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(v) assisting, and using commercially reasonalflertsfto cause its independent auditors to af3&sent in connection with
the preparation of pro forma financial informatiemd financial statements to the extent require8B§ rules and regulations or necessary (or
reasonably required by Parent’s financing souricesuding the Debt Providers)) to be included iy affering documents;

(vi) providing monthly and quarterly financial rep®consistent with the Company’s and its Subsigsapast practice;

(vii) executing and delivering as of the Closingy aledge and security documents, legal opiniortsgrodefinitive financing
documents, or other certificates or documents asbmaeasonably requested by Parent (includingbousty evidence of insurance and a
certificate of the chief financial officer of theo®pany or any of its Subsidiaries with respectaleency matters in the form set forth as an
annex to the Commitment Letter) and otherwise itatihg the pledging of collateral (including cooaton in connection with the pay-off of
the Funded Indebtedness and the release of relaes and termination of security interests andpesation in connection with Parent’s
efforts to obtain environmental assessments aledrigurance);

(viii) providing commercially reasonable assistat@®arent to obtain waivers, consents, estoppelsapprovals from
other parties to material leases, encumbrance€anttacts to which the Company or any of its Subsies is a party and, upon reasonable
advance notice, to arrange discussions, during aldosiness hours and without undue interruptiaiméoCompany’s and its Subsidiaries’
businesses, among Parent, the Debt Providers aindé¢kpective Representatives with other partiendterial leases, encumbrances and
Contracts as of the Closing;

(ix) taking all commercially reasonable actionses=ary to (A) permit Parent’s financing sourceslding the Debt
Providers) to evaluate the Company’s and its Sidosés’ current assets, cash management and adtgwystems, policies and procedures
relating thereto for the purposes of establishivitateral arrangements as of the Closing and tistasgh other collateral audits and due
diligence examinations and (B) establish bank ghdrcaccounts and blocked account agreements akdbéix arrangements to the extent
necessary in connection with the Applicable Finaggi

(x) assisting the Debt Providers in obtaining fieldaminations and appraisals prior to the Closiateland assisting in the
preparation and delivery of a customary “borrowlrage certificate” on or prior to the Closing Date;

(xi) taking all corporate actions, subject to tleewrrence of the Closing, reasonably requestedabgri? that are necessary
or customary to permit the consummation of the Agafle Financing, including any high yield debtdinting; and

(xii) providing at least five Business Days priorthe Closing Date all documentation and otherrmétion about the
Company and its Subsidiaries as is required byiegdge “know your customer” and anti-money laundgniules and regulations including
without limitation the USA PATRIOT Act.
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(b) Notwithstanding the foregoing, nothing in tihigreement shall require any such cooperation tegtent that it would
(i) require the Company or any of its Subsidiat@snter into any financing, purchase or other exgient for the Applicable Financing that
would be effective prior to the Closing or (ii) tésin any officer, director or manager or othempResentative of the Company or any of its
Subsidiaries incurring any personal liability wittspect to any matters relating to the Applical@icing. Neither the Company nor any of
its Subsidiaries shall be required to pay any camet or other fees in connection with the Finaggnior to the Closing, and the Company
and its Subsidiaries shall be reimbursed by Pdoersny reasonable and documented out-of-pocketresgs incurred or otherwise payable by
the Company or any of its Subsidiaries in conneciiith the cooperation contemplated by tBection 6.6. Parent shall indemnify and hold
harmless the Company and its Affiliates and Repradiwes from and against any and all Liabilitie§ered or incurred by them in
connection with the arrangement of the Applicabteakcing or Alternate Financing (including actigaken in accordance with this
Section 6.6), except (x) to the extent that such Liabilitieisa out of or result from any willful misconduat lsad faith of the Company or any
of its Affiliates or any Representatives of anytled foregoing or (y) to the extent of amounts paidettlement of any such Liability if such
settlement is effected without the consent of Rapghich consent shall not be unreasonably withloeldelayed).

(c) The Company shall use commercially reasondifidete to periodically update any Required Inforioatprovided to Parent as
may be necessary so that such Required InforméjimCompliant, (i) meets the applicable requients set forth in the definition of
“Required Information” and (iii) would not, afteiwing effect to such update(s), result in the Mairkg Period to cease to be deemed to have
commenced. For the avoidance of doubt, Parent mayder to most effectively access the financiraykets, require the reasonable
cooperation of the Company under t8isction 6.6at any time, and from time to time and on multipteasions, between the date hereof and
the Closing; providedthat, for the avoidance of doubt, the Marketirgi®d shall not be applicable as to each attemattess the markets.

(d) The Company hereby consents to the use of timep@ny’s and its Subsidiaries’ logos in connectigti the Applicable
Financing;_provided that such logos are used solely in a mannerighmait intended to or reasonably likely to harndimparage the Company
or any of its Subsidiaries or the reputation ordyeii of the Company or any of its Subsidiaries.

6.7 Company Stockholder Approvdimmediately after the execution of this Agreemamd in lieu of calling a meeting of the Company
Common Stockholders, Company Common Stockholdex ekecute and deliver to the Company and Pahentiritten Consent. In
connection with the Written Consent, the Comparalighke all actions necessary to comply, and stwtiply in all material respects, with
the DGCL, including Sections 228 and 262 therend, the Amended and Restated Certificate of Incatpam and the Amended and Restated
Bylaws of the Company. If an executed copy of sitten Consent is not delivered to Parent withdnhdurs after the execution and
delivery of this Agreement, Parent shall have thbtrto terminate this Agreement as set fortiSaction 10.1(g)

6.8 Exclusivity. The Company agrees that between the date oAtrsement and the earlier of the Closing and thaiteation of this
Agreement in accordance with its terms, the
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Company and the Sellers’ Representative shallamat,shall use their respective commercially reasienafforts to cause its Affiliates and
their Representatives not to, directly or indingcth) solicit, initiate, consider, encourage oceqat any other proposals or offers from any
Person (other than Parent) (i) relating to any &tipn or purchase of all or any portion of theuiyg of the Company or any of its
Subsidiaries or all or a substantial portion of éissets of the Company or any of its Subsidiafi@$p enter into any merger, consolidation or
other business combination with the Company ordadrigs Subsidiaries or (iii) to enter into a redapkation, reorganization or any other
extraordinary business transaction involving oreotlise relating to the Company or any of its Subsiés or any of their respective
businesses, or (iv) to effect or make further pragi@ns for an IPO; or (b) participate in any dissions, conversations, negotiations or other
communications regarding, or furnish to any Pe(gdiner than Parent) any information with respecbtotherwise cooperate in any way,
assist or participate in, facilitate or encouragg effort or attempt by any other Person to seakotany of the foregoing. The Company and
the Sellers’ Representative shall, and shall usie thspective commercially reasonable effortsatiose its Affiliates and such Affiliates’
respective Representatives to, immediately ceadeaunse to be terminated all existing discussiomsyersations, negotiations and other
communications with any Person (other than Pamntjiucted heretofore with respect to any of thegoing. The Company shall notify
Parent promptly if any proposal regarding any effibregoing is made and shall promptly advise Rarkthe contents thereof (and, if in
written form, promptly provide Parent with copiégteof). Any breach of thiSection 6.8by the Sellers’ Representative, its and the
Company'’s respective Affiliates and Representatishall be deemed to be a breach by the Comparajlfpurposes.

6.9 Termination of Affiliate Transaction$On or prior to the Closing Date, unless otherwisected by Parent, the Company shall
terminate, or cause to be terminated, in full dfiliate Transactions set forth on Section 6.9k Company Disclosure Letter or required to
be set forth on (but that are not set forth on}i8eet.19 of the Company Disclosure Letter, withany Liability to Parent, the Company or
any of their respective Affiliates following the @3iing;_provided however, that the failure to terminate any Affiliate Traicsion that is
required to be set forth on (but is not set fomh Bection 4.19 of the Company Disclosure Lettatlstot be deemed to result in a failure to
satisfy the condition set forth Bection 9.2(a) Any costs of the Surviving Corporation arisingrfr a failure to terminate any Affiliate
Transaction set forth on Section 6.9 of the Comgaisglosure Letter shall be Damages and shall acubject to the limitations on
indemnification set forth isection 11.2(a}- (c) .

6.10_Tax Matters During the period from the date this Agreemernthmearlier of the Closing and the terminationhid Agreement in
accordance with its terms, the Company shall, &iadl sause each of its Subsidiaries to (a) excggeaforth on Section 6.10 of the Company
Disclosure Letter, not make or revoke a materiattbn with regard to Taxes or file any materialeaaled Tax Returns and (b) not make any
material change in any Tax accounting methods,pbazmay be appropriate to conform to changesinLlaws.

6.11 _Salel easeback Parent hereby acknowledges and agrees that,thetamding anything in this Agreement to the cagtréhe
Company may, without Parent’s consent, (a) enterarsale-leaseback transaction with respect toethlgproperty assets currently owned by
the Company or its Subsidiaries and identified enti®n 6.11 of the Company Disclosure Letter @afteleaseback’) on market terms so
long as any such Sale-Leaseback would be treated as
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an operating lease under GAAP and would not rés@h additional lease payment that reduces thecémted amount of 2015 EBITDA, as
defined and set forth on Section 6.11 of the Comi2isclosure Letter, by more than $3,278,228 andf @ Sale-Leaseback is consummated,
at the Company'’s election, distribute the proced#dsich Sale-Leaseback prior to the Closing olimetach proceeds. The Company will
negotiate the terms of any such Sale-Leasebactad aith with a third party. The Estimated Mer@emnsideration shall be increased by an
amount equal to the product of (i) seven (7) mli¢gbby (ii) the excess (if any) of (x) $3,278,2@&r (y) the additional lease payment for the
2015 fiscal year resulting from any Sale-Leaselfdcny). For the avoidance of doubt and notwithdiag anything in this Agreement to the
contrary, (A) if no Sale-Leaseback is entered bytahe Company prior to the Closing, the Estimaatger Consideration shall be increased
by $22,947,596 and (B) a Sale-Leaseback must bettes an operating lease under GAAP and nofiaaring lease under GAAP and
must not constitute Indebtedness. For the avoidahdeubt, any Sale-Leaseback lease shall haveradenot fewer than 15 years and, if a
Sale-Leaseback has not been consummated by theg;lasither Parent nor the Surviving Corporatibalkbe subject to any contract or
agreement that would require Parent or the Surgi@orporation, as applicable, to effect a Sale-ebask following the Closing.

ARTICLE VI
PRE-CLOSING AND OTHER COVENANTS OF PARENT

7.1 Satisfaction of Conditions PrecedeBubject to the terms and conditions of this Agreet, Parent will use its commercially
reasonable efforts to satisfy or cause to be gadisill the conditions precedent that are set forthections 9.1and9.3, and Parent will use i
commercially reasonable efforts to cause the Meagdrthe other transactions contemplated by thieément to be consummated. From the
date hereof until the Closing, Parent shall proynpdtify the Company in writing of any fact, circetance, event or action the existence,
occurrence or taking of which (a) has had, or coeltsonably be expected to have, individually dh@aggregate, a Parent Material Adverse
Effect, (b) has resulted in, or could reasonablgxgected to result in, any representation or vayrmade by Parent hereunder not being true
and correct or (c) has resulted in, or could reablynbe expected to result in, the failure of ahthe conditions set forth iSections 9.1or 9.3
to be satisfied.

7.2 Employees; Employee Benefit Plans

(a) For the period beginning at the Closing andremndn a date not earlier than the first anniversdithe Closing Date, Parent
shall, or shall cause any of its Subsidiaries,mgiieable, to provide to the employees of the Comypar any of its Subsidiaries (other than
those employees covered by a collective bargaiagrgement) employed on the Closing Date (collestithe “ Employees’) the same or
greater base salary, wages and bonus opportuagigseffect on the Closing Date and employee litsnéiat in the aggregate are
substantially comparable to the employee benefagiged to such Employees immediately prior to@esing;_provided that any defined
benefit pension plan benefits, post-employmentdiféealth insurance benefits, sale, retentiorhange in control payments payable by the
Company or its Subsidiaries shall not be taken atimount for purposes of thiection 7.2(a) providedfurtherthat Parent may transition
Employees to Parent Plans (as defined below) ané#nent Equity
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Plan and cash bonus programs during such periadhE@voidance of doubt, nothing in this Sectiothis Agreement is intended to limit
any legal obligations that Parent may have to assunligations under and/or to continue to be bdunthe terms of any collective bargain
agreement to which the Company or any of its Sudses is currently a party or prohibit Parenttoe Surviving Corporation or any of their
respective Subsidiaries at any time after the &irstiversary of the Closing from changing an em@ddy salary or benefits (to the extent such
changes are not prohibited by a written employnagnéement with such employee and are permittetlibyAigreement).

(b) Each Employee shall be given credit for servith the Company or any of its Subsidiaries arerthespective predecessors
under any employee benefit plans or arrangemerfsuent, the Company and their respective Subsdi@the “Parent Plans”) for all
purposes of eligibility to participate in, vestiagd accrual of benefits solely to the extent pastise was recognized for such Employees
under the comparable Employee Plans immediatety prithe Closing Date. Notwithstanding the foregpinothing in thisSection 7.2(b)
shall be construed to require crediting of serfitmeourposes of the calculation of benefits or tlatild result in (i) duplication of benefits or
(ii) service credit for any purposes under a defibhenefit pension plan or post-employment life ealth insurance benefit plan.

(c) With respect to any Parent Plan that is a welfdan that replaced coverage under a comparabfgdyee Plan in which
Employees are eligible to participate after thes@ig Date, Parent shall, or shall cause its Sudnsédi (including, following the Closing Date,
the Company and its Subsidiaries) to, (i) use coriakly reasonable efforts to cause insurance earto waive all limitations as to
preexisting conditions and exclusions and waitiagqas with respect to participation and coveragpiirements applicable to such
Employees to the extent such conditions and exahgsand waiting periods were satisfied or did ppiyato such Employees under the
welfare plans maintained by the Company or anysoSubsidiaries prior to the Closing Date, andp(igvide each Employee with credit, or
use commercially reasonable efforts to cause imsgraarriers to provide credit, in determining anypayments and deductibles paid prior to
the Closing Date in satisfying any analogous debigcor out-of-pocket requirements to the extemgli@able under any such plan, to the
extent credited under the welfare plans maintaimethe Company or any of its Subsidiaries priothi® Closing Date.

(d) The provisions of thiSection 7.2are intended to be for the sole benefit of, andl lvélenforceable by, the Parties, and nothing
in this Section 7.2, whether express or implied, shall create anyltharty beneficiary or other rights in any otherdea, including any
Employees or former employees of the Company d@utssidiaries, any participant in any Employee BlaRarent Plan or any dependent or
beneficiary thereof.

(e) Notwithstanding anything in th&ection 7.2o the contrary, nothing contained in this Agreetnesether express or implied,
shall be treated as an amendment or other modificaf any employee benefit plan maintained byGloenpany or any of its Subsidiaries,
Parent or any of its Subsidiaries, or on and dfterClosing Date, the Company or any of its Subsi€ls, or shall limit the right of Parent to
continue, or amend, terminate or otherwise mogify; such plan following the Closing Date. Nothimgntained herein shall be construed as
requiring, and the Company or any of its Subsidmshall take no action that would have the efféctquiring, Parent or the Company or
of their respective Subsidiaries
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to continue any specific employee benefit plan®arontinue the employment of any specific Persma, nothing contained in this Agreem
shall change the at-will nature of any employeemyment.

(f) Prior to the Closing Date, the Company shalu§e its commercially reasonable efforts to obfmm each “disqualified
individual” (as defined in Section 280G(c) of thedg) a waiver by such individual of any and all payts (or other benefits) contingent on
the consummation of the transactions contemplagetiib Agreement (within the meaning of Section @80)(2)(A)(i) of the Code) to the
extent necessary so that such payments and bemefitd not be “excess parachute paymentsier Section 280G of the Code and (ii) sul
to the Company Common Stockholders for a voteumlhsvaived payments in a manner such that, if seth is adopted by the Company
Common Stockholders in a manner that satisfiestihekholder approval requirements under SectiorG28){5)(B) of the Code and
regulations promulgated thereunder, no paymentweddy such “disqualified individual” would be pdrachute payment” under
Section 280G(b) of the Code (determined withouarddo Section 280G(b)(4) of the Code). Such vbtdl ®stablish the “disqualified
individual's” right to the payment or other compatisn. In addition, the Company shall provide addqulisclosure to the Company
Common Stockholders of all material facts concegrat payments that, but for such vote, could bentled “parachute payments’ any sucl
“disqualified individual” under Section 280G of t®de in a manner that satisfies Section 280G ((B}6})) of the Code and regulations
promulgated thereunder. The Company agrees togedui Parent written drafts of the stockholderldsare statement, waivers, and
stockholder approval forms that will be provideditsqualified individuals and the Company Commaooc&holders in advance of delivering
such documents to the disqualified individuals @ednpany Common Stockholders, as applicable, apnavdtarent and its representatives a
reasonable opportunity to provide comments on slacluments.

7.3 Operating CovenantgExcept (a) as expressly contemplated by this ément, (b) as described on Section 7.3 of the Paren
Disclosure Letter or (c) to the extent that thde®sl Representative shall otherwise consent itingj during the period from the date hereof
to the earlier of the Closing or the terminatiortto§ Agreement in accordance with its terms, Pagkall not take any action that would
require the consent of the Series A ConvertibldédPred Shares pursuant to Section 6(cixifiibit F-1 hereto, assuming, for purposes of this
Section 7.3only, that all such shares were issued on theldaeof.

7.4 Books and Records-or a period of five years from the Closing, @@mpany and its Subsidiaries shall, and Parent chase the
Company and its Subsidiaries to, provide to thée82IRepresentative reasonable access to the Sapedives, books and records of the
Company and its Subsidiaries upon reasonable adwaritten notice during regular business hourswitidout undue interruption to the
Company and its Subsidiaries’ businesses, for tinpgse of obtaining information reasonably requiredonnection with the preparation of
Tax Returns or the defense of any claim by a tbéndy or any other reasonable purpose, and withfighe Sellers’ Representative to make
copies of any such information (at the Sellers’ Repntative’s sole cost and expense, which theiSeRepresentative may pass on to
Sellers). Notwithstanding the foregoing, none afelRg the Company nor any of its Subsidiaries diealle any obligation to provide Parent
with any information or documents the disclosuravbfch is prohibited or restricted under applicalbésv or is legally privileged; provided,
that
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Parent and the Company shall use commercially nede efforts to cooperate to permit such disclesura manner that is permitted under
applicable Law or that is consistent with the preation of such privilege, as applicable.

7.5 Contact with Customers, Distributors and SwgupliEtc. Parent acknowledges and agrees that it is nbbeméd to and shall not
(and shall not permit any of its Affiliates or theéspective Representatives to) directly or inetlye initiate contact with any employee,
customer, supplier, distributor or other materiasibess relation of the Company or any of its Slibges with respect to the transactions
contemplated by this Agreement prior to the Closintnout the prior written consent of the Compawich consent shall not be
unreasonably withheld, conditioned or delayed).

7.6 Consent Solicitation

(a) The Company shall use commercially reasondfdet®to commence, as promptly as reasonably joatde on or following
the later of (i) the date of this Agreement anjtlie date on which the Company receives the Cargaititation Documents (as defined
below) from Parent, a consent solicitation withpesst to the Company Notes (th€bnsent Solicitation”) for the purposes of obtaining the
waivers and consents from the holders of the Complntes requisite to amend the Company Notes lndentith respect to the assumption
or guarantee by a Subsidiary of Parent {tAssumptionSub” ) of the Company Notes on customary terms and tiondireasonably
acceptable to Parent and the Company. The Compeiyuse its commercially reasonable efforts taobthe waivers and consents from
holders requisite to effect such amendments orevajprovidedhat (x) the Company shall have received from Ratencompleted Consent
Solicitation Documents, which shall be reasonablyeptable to the Company and (y) at the time ofi smenmencement, Parent and Merger
Sub shall have performed or complied in all matedapects with all of their agreements and covengaquired by this Agreement to be
performed on or prior to the time that the Conswiicitation is to be commenced.

(b) The Company shall retain, at Parent’s sole andtexpense, the financial institution reasonaddyiested by Parent and
reasonably acceptable to the Company to act asebtétation agent in connection with the Cons®alicitation. The Company shall cause
DS Services of America, Inc. to execute a custorsaligitation agent agreement, in form and sub&tasasonably acceptable to Parent and
the Company, with such financial institution andlsbse its commercially reasonable efforts tosighie solicitation agent in obtaining a list
of beneficial holders of the Company Notes (or Dispository Trust Company participants holding Compilotes on behalf of such
beneficial holders), customary legal opinions ay areasonably requested by the solicitation agedtany other customary documents
reasonably required by the solicitation agent innegction with the Consent Solicitation at Parestile cost and expense.

(c) Parent covenants and agrees that, on or bfer€losing Date, assuming the requisite consamdsenthe Company Notes
Indenture are received, AssumptionSub shall exesuth supplemental indentures to the Company Notesture, in form and substance
reasonably satisfactory to Parent and the Compnay be necessary to implement the amendmerftetbein the Consent Solicitation
Documents (the Supplemental Indentures”).
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The Company covenants and agrees that, promptbwinlg the expiration of the Consent Solicitatiassuming the requisite consents under
the Company Notes Indenture are received, DS SenatAmerica, Inc. shall execute such Suppleméntintures; provided that the
Supplemental Indentures shall not become operatiless and until the consent payment has beernt@é#ie holders of the Company Notes
as set forth in the Consent Solicitation Documamis each other condition thereto set forth in tbageént Solicitation Documents, including
the effectiveness of the Closing, has been salisfiavaived. Notwithstanding anything in this Agmeent to the contrary, in no event shall the
Company, any of its Subsidiaries, or Parent oradrigs Subsidiaries, including AssumptionSub, hawg obligation to authorize, adopt or
execute any Supplemental Indenture or other agneerakating to the Consent Solicitation that wob&tome effective prior to the Closing.

(d) Parent and the Company shall each executeaneidsuch customary closing certificates and o#iilar documents as may
be reasonably requested by the trustee for the @oynlNotes in connection with the execution of thip@@emental Indentures. Parent and the
Company shall each use its commercially reasoreffidets to obtain such customary legal opinionsnay be reasonably requested by the
trustee for the Company Notes in connection withékecution of the Supplemental Indentures, atrParsole cost and expense. The parties
hereto acknowledge and agree that the consummititve Consent Solicitation is a condition to Chggi

(e) As promptly as reasonably practicable afterdde of this Agreement, Parent, at its own expestsal prepare and deliver to
the Company all necessary and appropriate docutigania connection with the solicitation of holde@sCompany Notes pursuant to the
Consent Solicitation, including the consent sddititn statement, related letters of transmittal @iher related documents (collectively, the “
Consent Solicitation Documents). Parent and the Company shall reasonably cotgerith each other in the preparation of the Cohsen
Solicitation Documents. All documents distributedtie holders of the Company Notes in connectidh thie Consent Solicitation shall be
subject to prior review and comment by the Compamy Parent and shall be reasonably acceptableboofdhem. If at any time prior to the
completion of the Consent Solicitation, any infotioa in the Consent Solicitation Documents showdditscovered by the Company or Pa
necessary to ensure that the Consent Solicitat@u®ents do not contain any untrue statement cditanmal fact or omit to state any material
fact required to be stated therein or necessanydar to make the statements therein, in lighhefdircumstances under which they are made,
not misleading, the party that discovers such métion shall promptly notify the other party, andappropriate amendment or supplement
describing such information shall be disseminatethé holders of the Company Notes.

(f) Parent shall pay any consideration payabl&éoholders of the Company Notes and all fees apdreses of any solicitation
agent, information agent, depositary or other Rerstained in connection with the Consent Soliwtator if paid by the Company, Parent
shall promptly reimburse the Company), and Pangmiér agrees to reimburse the Company for alisofdgasonable out-of-pocket costs in
connection with the Consent Solicitation prompthiidwing incurrence and delivery of reasonable doentation of such costs.
Notwithstanding the foregoing, the maximum amourary consent fee for which Parent is responsibigdl e as separately agreed by
Parent and Company on the date hereof. Parent angeSub
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shall, on a joint and several basis, indemnify boldl harmless the Company, the Company Subsidjaiesits and their officers, directors
and Representatives and each person, if any, whtoot® the Company within the meaning of SectioroRthe Exchange Act for and against
any and all liabilities, losses, damages, clairsts; expenses, interest, awards, judgments aradtigsrsuffered or incurred by them in
connection with the Consent Solicitation and thegamt Solicitation Documents; providedowever, that neither Parent nor Merger Sub
shall have any obligation to indemnify and holdrhiess any such party or person to the extent thasach liabilities, losses, damages,
claims, costs, expenses, interest, awards, judgnaemt penalties suffered or incurred arises frasuldéure regarding the Company

(i) supplied by the Company in writing expressly fige in the Consent Solicitation Documents oritfithe Holdings SEC Documents, in
either case that have contained a material migstateor omission.

7.7 Financing

(a) Parent shall use commercially reasonable sffortake, or cause to be taken, all actions andmoause to be done, all things
necessary to consummate and obtain the ApplicabnEing on the terms and conditions set forthhan@ommitment Letter_( providedhat
Parent may amend the Commitment Letter to add tentiad arrangers, bookrunners, syndication agergsnilar entities who have not
executed the Commitment Letter as of the dateisfAgreement), including (i) maintaining in effébe Commitment Letter and negotiating
and entering into definitive agreementg={hancing Agreements’) with respect to the Applicable Financing on teems and conditions set
forth in the Commitment Letter or on other termgtia aggregate no less favorable to Parent thatrethes and conditions in the Commitment
Letter, (ii) satisfying on a timely basis all cotidhs, covenants and agreements that are in theotof Parent or its Affiliates set forth in the
Commitment Letter and the Financing Agreements,(andt the Closing, subject to the terms andditians of this Agreement,
consummating the Applicable Financing as is contatad by the Commitment Letter. Without limitingetforegoing, in the event that all
conditions in the Commitment Letter have been Batisor upon funding will be satisfied, and alltbE conditions to Closing iBection 9.1
andSection 9.2have been satisfied or waived by Parent in accaaarith this Agreement, Parent shall use commédyaiehsonable efforts
cause the lenders providing such Financing to thed=inancing on the Closing Date or to close endtther Applicable Financing
contemplated by the Commitment Letter. At the GigsiParent shall borrow the maximum amount of Aqgllie Financing to be available at
the Closing that would not result in Parent anditbsidiaries having a net leverage ratio (ass#t fn Section 6(c)(6) of the Terms of Series
A Convertible First Preferred Shares attached bexsiExhibit F-1 ) in excess of 4.5-t0-1.0 on a pro forma basig @fiteng effect to such
borrowing and the transactions contemplated her@iy may, in Parent’s sole discretion, borrow aoe@amthat would cause Parent and its
Subsidiaries to have a net leverage ratio (astdoidb) in excess of 4.5-t0-1.0 (but in no everdgajer than 5.0-to-1.0) on a pro forma basis
after giving effect to such borrowing and the tastins contemplated hereby. Notwithstanding angtho the contrary in this Agreement,
nothing contained in thiSection 7.7shall require, and in no event shall the commédycialasonable efforts of Parent be deemed or coebtr
to require, Parent or any of its Affiliates to coemae litigation or to pay any fees materially icess of those contemplated by the
Commitment Letter.
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(b) Parent shall keep the Company informed on aljirhasis and in reasonable detail of the statits effforts to consummate the
Applicable Financing, including if for any reasoarBnt has concluded in good faith that it will betable to obtain any part of the Applicable
Financing on the Closing Date, and shall give tboen@any prompt natice (i) of any breach or defaylahy party to the Commitment Letter
or any Financing Agreements of which Parent becamese prior to the Closing, (ii) of the receipt®grent of any notice or other written
communication from any lender of the Financing wéhpect to any (A) breach, default, terminationepudiation by any party to any
Commitment Letter or any Financing Agreement of prgvision of the Commitment Letter or any FinamgcAkgreement prior to the Closing
or (B) dispute or disagreement between or amongparyes to the Commitment Letter or any Finandiggeement that could reasonably be
expected to delay or prevent the Closing or (fiijuoy other circumstance, effect, event, occurreocrdition, state of facts or development
that would reasonably be likely to prevent or imped delay the consummation of the Financing, ¢éoetktent it becomes aware of such
circumstance, effect, event, occurrence, condistate of facts or development. As soon as rea$ppadicticable, but in any event within
three Business Days after any request by the Coynipamriting, Parent shall provide any informatimmasonably requested by the Company
relating to any circumstance referred to in claygesii) or (iii) of the immediately preceding s&nce.

(c) Except to the extent otherwise contemplateSlantion 7.7(d), Parent shall not, without the prior written camisef the
Company, replace or amend the Commitment Leti@nyfsuch replacement financing or amendment (ij)cesl the aggregate amount of the
Financing available on the Closing Date from tl@mitemplated in the Commitment Letter, (ii) impoeesv or additional conditions or
otherwise expands, amends or modifies any of theitons to the receipt of the Financing in a marthat would reasonably be expected to
prevent or delay the Closing, or (iii) would othé&@/reasonably be expected to (A) prevent or dislayClosing or (B) be less favorable, in
aggregate, to Parent than the Commitment Letter itheffect. Parent shall not release or consetite¢dermination of the obligations of the
other parties to the Commitment Letter, exceptfisignments and replacements of an individual lemdéer the terms of or in connection
with the syndication of the Financing or as otheewexpressly contemplated by the Commitment Laiterided that such assignments or
replacements would not prevent or delay or impgaravailability of the Financing or the timing bktClosing. Parent shall promptly deliver
to the Company executed copies of any replacensémmisamendments to the Commitment Letter. Refereiiit this Agreement to the
“Commitment Letter” shall include any replacemenamended financing obtained by Parent pursuaamdbin accordance with this
Section 7.7, and references herein to “Financing” shall bentke to include such financing.

(d) Subject to the terms and conditions of Béxtion 7.7, in the event that any portion of the Financingiees by its terms or is
terminated by any of the parties to the Commitnhetter or any lender referred to in the Commitmiegtter notifies Parent or any of its
Affiliates of the unwillingness of the lenders @my of them) to proceed with the Financing (an ¢veferred to in this sentence, a “
Financing Notice Event”), Parent shall (i) promptly notify the CompanytbE Financing Notice Event, and (ii) as promp#ypaacticable
following the occurrence of the Financing NoticeeBt; use commercially reasonable efforts to oldetnt financing from alternative sources
in an amount at least equal to the Financing oh sunavailable portion thereof, as the case magihe on terms and conditions not less
favorable in
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the aggregate to Parent as those contained indhmr@ment Letter (the Alternate Financing "), and to obtain a new financing commitm
letter with respect to such Alternate Financingfea “New Commitment Letter " and together, the New Commitment Letters " ). Pareni
shall promptly deliver to the Company true and clatgcopies of the New Commitment Letters and iépagreements relating to such
Alternate Financing. References in this Agreemerthé “Commitment Lettershall include any commitment for Alternate Finamgcobtaine:
by Parent pursuant to th&ection 7.7(d)and references to “Financing” shall be deemedd¢tude such Alternate Financing.

(e) Parent acknowledges and agrees that the Congrahiys Affiliates shall not (nor shall any of Representatives or any of th
respective Affiliates) incur any liability to anyeBson under, nor have any obligations with resfeany financing that Parent may raise in
connection with the transactions contemplated yAlgreement, except that at or following the Qhgsithe Company and the Subsidiaries
may become liable in respect of the Applicable Raiag.

(H Notwithstanding anything to the contrary inglfigreement, Parent acknowledges and agreesghailigation to consummate
the Merger is not conditioned upon any ApplicahileaRcing being made available to Parent.
ARTICLE VI
OTHER AGREEMENTS

8.1 Confidentiality. Each Party acknowledges that Parent and the Qontpave previously executed a confidentiality agreet, dated
September 28, 2014 (the “Confidentiality Agreemgnthich agreement shall continue in full force afiibct in accordance with its terms.

8.2 Press Releases; No Public Announcement

(a) In connection with the execution and delivefyhis Agreement, (i) Parent shall be entitledssuie a press release relating to
the Merger, this Agreement and the other transastimntemplated hereby, the text of which is attdceExhibit G (the “ Parent Press
Release’), and (ii) the Company, its Affiliates and anyrBen may make announcements, press releases od@blesures relating to the
Merger, this Agreement and the other transactionsernplated hereby, so long as such announcenrest felease or other disclosure is
consistent with the Parent Press Release or aey dibclosure that has previously been approveditmg by Parent.

(b) Without limiting Section 8.2(a), prior to the Closing, Parent, the Company andStbléers’ Representative will cooperate with
each other regarding the form, content and timirany other public disclosure or announcement efMterger or this Agreement or the
transactions contemplated hereby, and the Partiesot; and will use commercially reasonable effao cause each of their Affiliates and
their and such Affiliates’ respective Representinot to, issue or cause the publication of aegprelease or other public disclosure or
announcement with respect to this Agreement, tirestictions contemplated by this Agreement, thegugisions or any other memoranda,
letters or agreements between the Parties relating
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the transactions contemplated by this Agreemertowitthe prior consent of Parent and the SelleeprBsentative (such consent not be
unreasonably delayed, conditioned or withheld)vighed, however, that nothing contained in th&ection 8.2(b)hall prohibit (i) the
Company and its Subsidiaries from announcing ogmiltse disclosing the Merger or the existence isf fyreement to any employee,
consultant, customer, supplier or other Personnggaibusiness relationship with the Company d8itssidiaries to the extent reasonably
necessary to conduct the business of the CompahitsaBubsidiaries in the ordinary course of bussnar (ii) any Party or any Person related
to such Party (including any direct or indirect igfoolder of such Party or any of their respect\féliates) from making any public filing,
disclosure or announcement or issuing or publisaimgpress release that is (x) required by apdkclalv or regulation, court process or the
rules or regulations of any securities exchangg)oin response to the SEC comment process, sodsrsgich Party shall, in each case, use
commercially reasonable efforts to provide the piPerties with the opportunity to review and comim@msuch disclosure, announcement or
press release before it is made, issued or publishe

(c) Notwithstanding anything to the contrarySection 8.1or Section 8.2, any Party or any Person related to such Partju@ing
any direct or indirect equityholder of such Pantyany of their respective Affiliates) may discldaéormation with respect to such Person’s
investment in the Company and its Subsidiariesaaisqf such Person’s normal reporting or reviewcprure or in connection with such
Person’s normal fundraising, marketing, informadibor reporting activities, including informatioagarding such Person’s internal rate of
return or the performance of its investment geiherptovided, for the avoidance of doubt, that such disclosshes| not include (unless
required by applicable law or regulation or in r@sge to the SEC comment process, so long as sughshall, in each case, use
commercially reasonable efforts to provide the pfPerties with the opportunity to review and comimamsuch disclosure before it is made)
any operational or other proprietary informatiolatiag to the Company or its Subsidiaries or angc#fic business opportunities being
pursued by the Company or any of its Subsidiaries.

8.3 Regulatory Filings

(a) Subject to the terms and conditions of thiselgnent, the Company and Parent shall use theiectgp commercially
reasonable efforts to (i) make or deliver as saoreasonable practicable after the date hereoildter than 10 Business Days after the
hereof) appropriate filings, registrations, apgiimas and notices with all applicable GovernmeBtatities and obtain all consents, approvals,
clearances and authorizations with respect theiretiyding notices and filings required under applacable Antitrust Laws, and thereafter to
supply all additional information requested by Gaoweental Entities in connection therewith; providedt, prior to the date hereof, each of
the Company and Parent have made their respedingsfof a Notification and Report Form under th8R Act with respect to the
transactions contemplated by this Agreement; (@vpnt the entry, enactment or promulgation of tangatened or pending injunction or
order that would adversely affect the ability of fharties to consummate the transactions contemapfereby; (iii) lift or rescind any
injunction or order adversely affecting the abilitythe Parties to consummate the transaction®eogiated hereby; and (iv) take, or cause to
be taken, all appropriate action, and do, or camse done, all things necessary, proper or adiégalronsummate and make effective the
transactions contemplated by this Agreement as pilgras practicable.
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(b) Each of Parent and the Company shall use coniafigrreasonable efforts to resolve such objedjdghany, as may be asser
by any Governmental Entity with respect to the $emtions contemplated by this Agreement under pplicable Antitrust Laws. In
connection therewith, if any Action is instituteat (to the Knowledge of Parent or the Knowledgéhef Company, threatened to be instituted)
challenging any transaction contemplated by thiss&ment as violative of any Antitrust Law, eaclPafent and the Company shall coope
and use commercially reasonable efforts to comtedtresist any such Action and to have vacataddlifeversed, or overturned any Order,
whether temporary, preliminary or permanent, thamieffect and that prohibits, prevents, or resgrconsummation of the transactions
contemplated by this Agreement. The Parties witistdt and cooperate with one another, and considgwod faith the views of one another,
in connection with any analyses, appearances, misans, memoranda, briefs, arguments, opiniodspgoposals made or submitted by o
behalf of any Party in connection with proceedingder or relating to any Antitrust Laws. Each ofdPa and the Company shall specifically
request early termination of the waiting periodsgribed by the HSR Act and shall use commerciasonable efforts to take such action as
may be required to cause the expiration of theimgjeriods under the HSR Act or other Antitrustvsaand to obtain all requisite approvals,
clearances and authorizations with respect torthesactions contemplated hereby under Antitrustdasvpromptly as possible after the
execution of this Agreement.

(c) From the date of this Agreement until the earif the Closing or the termination of this Agrest) each Party shall promptly
notify the other Party in writing of any pending tw the Knowledge of such Party, threatened Adiiprany Governmental Entity or any ot
Person (i) challenging or seeking material dama&gesnnection with this Agreement or the transaxtioontemplated hereunder or
(ii) seeking to restrain or prohibit the consummatof the transactions contemplated by this Agregmeotherwise limit the right of Parent
or its Subsidiaries to own or operate all or angtipn of the businesses or assets of the Comparje& to the cooperation provisions set
forth in Section 8.3(b), Parent shall be entitled to direct any proceeslimgnegotiations with any Governmental Entity @ameection with the
transactions contemplated by this Agreement, inotpdny such proceedings or negotiations with theefal Trade Commission or the
Antitrust Division of the U.S. Department of Justic

8.4 Further Assurancedrom and after the Closing, each Party agreesdperate fully with any other Party and to execuieh further
instruments, documents and agreements and to govefarther written assurances, as may be reaspnadpiested by such other Party to
better evidence and reflect the transactions de=sdtierein and contemplated hereby and to camyeiffiect the intents and purposes of this
Agreement, but only at the expense of the requpftarty.

8.5 Director and Officer Liability For a period of six years, from and after thes@lg, the Company and its Subsidiaries (and their
successors or assigns) shall indemnify and holchless the present and former officers, directargleyees and agents of the Company and
its Subsidiaries in respect of acts and omissiagsiwing on or prior to the Closing Date to thddat extent permitted by Law and as may be
required by the entity’s certificate of incorpowatj bylaws and/or other governing documents incéfde the date hereof or under any
indemnification or other agreement between sucbdPeand the Company or such
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Subsidiary disclosed in the Disclosure Letter andffect on the date hereof (including advancemépikpenses actually and reasonably
incurred by him or her or on his or her behalf).olprior to the Closing, the Company shall purehastail” director and officer liability
insurance policy providing coverage for a periogiafyears following the Closing for acts and onass of the individuals who were officers
or directors of either the Company or any of itbSdiaries prior to the Closing P&O Insurance ") with respect to matters arising at or
prior to the Closing. The costs of any D&O Insumobtained pursuant to tHsection 8.5shall be Transaction Expenses. Notwithstanding
any provision to the contrary in this Agreementrothe D&O Insurance, (a) no provision hereof atamnification right in the D&O
Insurance shall limit in any way the right of argrént Indemnified Party to indemnification pursutnArticle XI or Article XII and (b) in
no event shall Parent, the Company or any of tiesipective successors and assigns have any obligatiiability of any kind whatsoever
under thisSection 8.5t0 any Person with respect to indemnification, imgicharmless, exculpation or expenses arising bat telating to
matters for which the Parent Indemnified Partiesiademnified pursuant tarticle X1 or Article XIl (without regard to the limitations set
forth in Sections 11.2nd11.3).

ARTICLE IX
CONDITIONS TO THE CLOSING

9.1 Conditions of Each Partyrhe respective obligations of each Party to comeate the transactions contemplated by this Agreeme
shall be subject to the satisfaction prior to thesg of the following conditions:

(a) Approvals All material authorizations, consents, orderaprovals of, or declarations or filings with, oq@&ations of waiting
periods imposed by, any Governmental Entity shaalehbeen filed, occurred or been obtained, ascgipé.

(b) No Injunctions or Restraints; lllegalityi) No Order prohibiting the consummation of thensactions contemplated by this
Agreement shall have been issued, (ii) no Law diale been enacted, entered, enforced or deemédadybg to this Agreement by any
Governmental Entity which prohibits the consummatid the transactions contemplated by this Agredraed (iii) no Action by any
Governmental Entity challenging the validity oradity, or seeking to restrain the consummatiorttod, Merger shall be pending.

(c) Company Stockholder Approvalhe Company Stockholder Approval shall have h##rined and evidence delivered to

Parent.

(d) HSR. The applicable waiting periods, if any, under &R Act shall have expired or been terminated.

(e) Consent SolicitationThe consent of the requisite holders of the Camidotes shall have been obtained.

9.2 Additional Conditions of PareniThe obligation of Parent to consummate the tretitaas contemplated by this Agreement is further
subject to the satisfaction of each of the follogvaonditions, any of which may be waived in writiexclusively by Parent:

(a) Performance of Obligations of the Compariyie Company shall have performed in all mategapects all covenants,
agreements and obligations required to be perfotmyatiunder this Agreement at or prior to the @igsDate (other than the covenants,
agreements and obligations set forth in the lastesee ofSection 6.1).
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(b) Representations and Warranti€ The representations and warranties set forections 4.1(a), 4.2(a), (b), (c) and (e), 4.3
(), (b) and (c), and 4.7(a) shall be true andemtrin all respects as of the Closing (unless sephesentations and warranties speak as of an
earlier date, in which case they need only beangcorrect as of such earlier date) and (i) tleorepresentations and warranties of the
Company in this Agreement (without giving effectatoy “material”, “materially” or “Material AdversEffect” qualification contained therei
shall be true and correct in all respects as ofilesing (unless such representations and wargaspieak as of an earlier date, in which case
they need only be true and correct as of sucheealtite), except where the failure of such reptasens and warranties to be so true and

correct would not, individually or in the aggregatiéh any other such failures, result in a MateAdverse Effect.

(c) No Material Adverse EffectFrom and after the date hereof through the CépBiate, there shall not have occurred any che
effect, event, occurrence, condition, state offactdevelopment that has had or would reasonabbxpected to result in, individually or in
the aggregate with any other such changes, effeatsits, occurrences, conditions, state of factievelopments, a Material Adverse Effect.

(d) Closing Deliverables

(i) Certificate. The Company shall have delivered to Parent #icate, dated the Closing Date, signed on belfalfie
Company by an executive officer thereof to theaffbat the conditions set forth 8ections 9.2(a) 9.2(b)and9.2(c)have been satisfied.

(i) Secretarys Certificate of the CompanyThe Company shall have delivered to Parent aficate of the Secretary or an
Assistant Secretary of the Company, duly execuseaf ¢he Closing Date, certifying: (A) the goodratang of the Company under the laws of
the State of Delaware and attaching thereto a gtaaling certificate of the Company certified by Becretary of State of the State of
Delaware and dated no more than two Business Déystp the Closing Date, (B) unanimous resolutiohshe board of directors of the
Company authorizing the execution, delivery andquarance by the Company of this Agreement and therdlransaction Documents to
which it is a party and the performance of its gations hereunder and thereunder, (C) the Compttkisolder Approval, and (D) the
incumbency and signatures of the officers of thenany and as to the signatures of such officers heve executed this Agreement and the
other Transaction Documents on behalf of the Compan

(i) Escrow Agreement The Sellers’ Representative and the Escrow Ageall have executed and delivered to Parent the
Escrow Agreement.
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(iv) Pay-Off Letters. The Company shall have delivered duly executgd®fhLetters to Parent.
(v) FIRPTA. The Company shall have delivered to Parent a FRR€rtificate as required bgection 6.5.

(vi) Director Designation Agreemenihe Sellers’ Representative shall have executddialivered the Director
Designation Agreement.

9.3 Additional Conditions of the Companyhe obligation of the Company to consummate fiwestactions contemplated by this
Agreement is further subject to the satisfactioeadh of the following conditions, any of which nias/waived in writing exclusively by the
Sellers’ Representative:

(a) Performance of Obligations of Parefarent shall have performed in all material retpall covenants, agreements and
obligations required to be performed by it undés fhgreement at or prior to the Closing Date (ottan the covenants, agreements and
obligations set forth in the last sentencé&ettion 7.1).

(b) Representations and Warranti€g The representations and warranties set for®ections 5.1(a), 5.2(a), 5.2(b), 5.3, 5.11 and
5.13(a) shall be true and correct in all respestsfahe Closing (unless such representations amthwties speak as of an earlier date, in
which case they need only be true and correct asaf earlier date) and (i) all other represeatetiand warranties of Parent in this
Agreement (without giving effect to any “material’ “materially” or “Parent Material Adverse Effeafjualification contained therein) shall
be true and correct in all respects as of the @¢pginless such representations and warrantie& syseaf an earlier date, in which case they
need only be true and correct as of such earlie) gexcept where the failure of such represematamd warranties to be so true and correct
would not, individually or in the aggregate withyasther such failures, result in a Parent Matekidverse Effect.

(c) No Material Adverse EffectFrom and after the date hereof through the CgpBiate, there shall not have occurred any che
effect, event, occurrence, condition, state offactdevelopment that has had or would reasonabbixpected to result in, individually or in
the aggregate with any other such changes, effeatfits, occurrences, conditions, state of factiewelopments, a Parent Material Adverse
Effect.

(d) Closing Deliverables

(i) Certificate. The Sellers’ Representative shall have receivegriificate, dated the Closing Date, signed byfdicer of
Parent to the effect that the conditions set fortBections 9.3(a) 9.3(b) and9.3(c)have been satisfied.

(ii) Secretarys Certificate of ParentParent shall have delivered to the Sellers’ Reprtative a certificate of the Secretary
or an Assistant Secretary of Parent, duly execaseaf the Closing Date, certifying: (i) the goodrsting of Parent under the laws of Canada,
(ii) resolutions of the board of directors of Pareuthorizing the execution, delivery and perforogghby Parent of this Agreement and the
other Transaction Documents to which it is
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a party and the performance of its obligations tneder and thereunder and (iii) the incumbency &bsures of the officers of Parent and as
to the signatures of such officers who have exektitis Agreement and the other Transaction Docusnemtbehalf of Parent.

(iii) Escrow Agreement Parent and the Escrow Agent shall have executddlalivered to the Sellers’ Representative the
Escrow Agreement.

(iv) Additional Consideration Side LetteParent shall have executed and delivered to ¢llerS Representative the
Additional Consideration Side Letter.

(v) Registration Rights Agreemen®Parent shall have executed and delivered to¢hlerS Representative the registration
rights agreements pertaining to the ConvertiblédPred Shares and Non-Convertible Preferred Sharesch case substantially in the form
attached hereto &xhibit H hereto.

(vi) Director Designation AgreemenParent shall have executed and delivered to ¢flerS Representative the Director
Designation Agreement.

ARTICLE X
TERMINATION

10.1 Termination This Agreement may be terminated at any timergaddhe Closing:
(a) by mutual written consent of Parent and théeB2IRepresentative;

(b) by either Parent or the Sellers’ Representabiyegiving written notice to the other Party, i€aurt of competent jurisdiction or
other Governmental Entity shall have issued a npealable final Order having the effect of permalyer@straining, enjoining or otherwise
prohibiting the Merger;

(c) by Parent, by giving written notice to the 8edl Representative, if the Closing shall not haseurred on or before February 6,
2015 or such later date as Parent and the SeReygesentative may mutually agree (th@utside Date”), provided, however, that the right
to terminate this Agreement under tBisction 10.1(cshall not be available to Parent if it or Mergeb$aithen in breach of any of its
representations, warranties, covenants, obligatiorgher agreements contained in this Agreemehe(dhan the covenants, agreements and
obligations set forth in the last sentenc&ettion 7.1), and such breach either (i) is a breacBe¢tion 2.2or (ii) would give rise to the
failure of a condition set forth iSection 9.1or 9.3;

(d) by the Sellers’ Representative by giving writtetice to Parent, if the Closing shall not hageusred on or before the Outside
Date,_provided however, that the right to terminate this Agreement urtties Section 10.1(dshall not be available to the Sellers’
Representative if the Company is then in breadmgfof its representations, warranties, covenamtggations or other agreements contained
in this Agreement (other than the covenants, agee¢srand obligations set forth in the last sent@fi@ection 6.1), and such breach either
(i) is a breach oSection 2.2or (ii) would give rise to the failure of a conditi set forth irSection 9.1or 9.2;
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(e) by either Parent or the SelleRepresentative by giving written notice to the otRarty, if there shall have been a breach b
other Party of any representation, warranty, comenaagreement set forth in this Agreement (othan the covenants, agreements and
obligations set forth in the last sentencé&ettion 6.1or the last sentence 8kction 7.1(as applicable)), and such breach (i) would gige ri
to the failure of a condition set forth 8ection 9.1or 9.3, in the case of Parent, ®rlor 9.2, in the case of the Sellers’ Representative, and
(ii) cannot be cured or has not been cured withiddys following receipt by the other Party of venit notice of such breach; provided
however, that the right to terminate this Agreement urtierSection 10.1(eyhall not be available to any Party that is thebrgach of any
of its representations, warranties, covenantsgatitins or other agreements contained in this Agese (other than the covenants, agreen
and obligations set forth in the last sentencBeidtion 6.1or the last sentence 8kction 7.1(as applicable)), and such breach would give rise
to the failure of a condition set forth 8ection 9.1or 9.3, in the case of a termination by ParentSection 9.1or 9.2, in the case of a
termination by the Sellers’ Representative;

(f) by the Sellers’ Representative by giving writteotice to Parent, if (i) all of the conditiong arth in Sections 9.1and9.2 have
been satisfied (other than those conditions whigttheir nature, are to be satisfied at the Clasivgch conditions shall be capable of being
satisfied) and remain satisfied as of the datemwhination and (ii) Parent shall not have consunechétie Closing by the date on which the
Closing shall have been required to occur pursteegection 2.2 or

(9) by Parent, by giving written notice to the 8&dl Representative, if the executed Written Conisenot delivered to Parent
within 24 hours after the execution and deliveryio$ Agreement.

10.2_Effect of TerminationIn the event of termination of this Agreemenpesvided inSection 10.1, this Agreement shall immediate
become null and void and there shall be no ligbdit obligation on the part of any Party or theispective officers, directors, stockholders or
Affiliates, except (a) for any liability of a Parfgr any knowing and intentional breach of this égment prior to such termination and (b)
Section 7.6(b), 7.6(cfother than, for clarity, the effectiveness of &upplemental Indenture) aiddb(f) , Section 8.1, thisSection 10.2
Section 10.3andArticle Xl and the penultimate and the last sentenc&eofion 6.6(b)hall survive any termination of this Agreement.
Notwithstanding anything in this Agreement to tloatrary, each Party agrees that the Debt Proviteali have no liability or obligation
the Company or any of its Subsidiaries for or thegpective Representatives in connection wittelated to this Agreement, the Applicable
Financing or the transactions contemplated herelblyazeby, or the failure of the transactions congkated by this Agreement to be
consummated, including for any consequential, spheekemplary, punitive or indirect damages (inatgdany loss of profits, business or
anticipated savings) or damages of a tortious patuntherwise, in each case, whether based onaobnitort or strict liability, by the
enforcement of any assessment, by any proceedingrthe of any statute, regulation or applicalale lor otherwise and whether by or
through attempted piercing of the corporate veilpbthrough any proceeding by or on behalf of d@yplaereto or another Person, or
otherwise. From and after the Closing, the foregainall not modify or alter in any respect any jsmn of any definitive loan documentati
between or among Parent, the Company (or the Saogv@orporation), and any
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of their respective Subsidiaries and any Debt Rierventered into in connection with or as contetepldy this Agreement, and in the event
of a conflict between the foregoing and any prarisn any such definitive loan documentation, thevjsions of such definitive loan
documentation shall govern and control.

10.3 Fees and Expenses

(a) Except as otherwise provided in this Agreemeath Party shall pay its own legal, accounting, diligence and finders
expenses incurred in connection with this Agreeraadtthe transactions contemplated hereby, whettheot the transactions contemplated
by this Agreement are consummated. Without limitimg foregoing, contemporaneously with the makihthe HSR Act filing, Parent, on
one hand, and the Company, on the other hand, eshatl be required to pay fifty percent (50%) offitieg fees payable under the HSR Act.

ARTICLE XI
INDEMNIFICATION

11.1 Indemnification

(a) From and after the Closing and subject to ithédtions contained in thi&rticle XI andArticle XIl , Parent and its Affiliates
(including the Company and its Subsidiaries after€losing), its and their respective successatsaanigns, and the directors, officers,
employees, managers, members, partners and e@ligrh of any of the foregoing (collectively, thBarent Indemnified Parties ” ) shall
be indemnified and held harmless solely out ofEkerow (other than in the case of indemnificatioderSection 11.1(a)(ii), for which the
Former Company Securityholders shall, subject ¢odtiner terms and conditions set forth herein, isdlyeand not jointly, indemnify the
Parent Indemnified Parties for their respective Rata Portion of any Damages to the extent thediashas been released in accordance with
the terms of the Escrow Agreement), to the fukledént permitted by applicable Law, from, agaimst an respect of any loss, expense,
Liability, cost, assessments, fees (including reabte investigation fees), demand, claim, actianise of action or other damage, including
interest, penalties and reasonable attorneys’(fedkectively” Damages” ) to the extent actually incurred or suffered by Barent
Indemnified Parties and arising out of or as altefany of the following:

(i) any breach of, or any inaccuracy in, any repnéstion or warranty of the Company containegiiticle IV (other than
Section 4.6) (and other than any Company Fundamental Repieszm;

(ii) any breach of, or any inaccuracy in, any Compiundamental Representation;

(iii) any breach of or failure to perform by the iBpany of any of the Company’s covenants or agre&amtained in
Sections 6.2 6.9and8.2;

(iv) any Transaction Expenses or IndebtednessdstfSection 11.2(e); and

(v) the adjustments contemplated by Section 2.8(f disbursement by the Sellers’ Representatiapfamounts under
this Agreement to the Sellers, or any errors orssions by the Sellers’ Representative in connedthtierewith;
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provided, in each case, that the relevant Parent Indendnifaaty has submitted to the Sellers’ RepresemtatiMotice of Claim or Thirdarty
Notice, as applicable, for Damages in respect tiiéneaccordance witSection 11.4prior to the date of the expiration of the applieab
survival period specified iBection 11.2(a) in which case any claim that is the subject @hsNotice of Claim or Third-Party Notice, as
applicable, shall survive until finally resolvedjadicially determined.

(b) From and after the Closing and subject to ithhéadtions contained in thi&rticle XI andArticle XIl , Parent and the Company
will, without duplication, jointly and severallyndemnify the Sellers and their respective Affilatand their respective successors and as
and the directors, officers, employees, manageesloers, partners and equity holders of any ofdhegibing (collectively, the Seller
Indemnified Parties ") and hold the Seller Indemnified Parties harmlesthe fullest extent permitted by applicable Lamend, against and
respect of any Damages to the extent actually ieduor suffered by the Seller Indemnified Partied arising out of or as a result of any of
the following:

(i) any breach of, or any inaccuracy in, any repnéation or warranty of Parent containediiticle V (other than any
Parent Fundamental Representation);

(ii) any breach of, or any inaccuracy in, any PaFemdamental Representation; or

(i) any breach of or failure to perform (A) by iReat of any of Parent’s covenants or agreementtacted in this
Agreement or the Escrow Agreement or (B) by the gamy of any of the Company’s covenants or agreesramttained in this Agreement
that requires performance after the Closing;

provided, in each case, that the relevant Seller Indenthiiarty has submitted to Parent a Notice of Claiffilord-Party Notice, as
applicable, for Damages in respect thereof in atamore withSection 11.4prior to the date of the expiration of the applieaturvival period
specified inSection 11.2(a) in which case any claim that is the subject @hshotice of Claim or Third-Party Notice, as apalte, shall
survive until finally resolved or judicially deteined.

(c) For purposes @ections 11..and12.1, the representations and warranties set forriicles IV andV shall be deemed to
have been made as of the date hereof and as Gldkig as if made at and as of the Closing (urdess representation or warranty is
expressly limited by its terms to an earlier sgediidate, in which case at and as of such eapicifed date).

(d) For the avoidance of doubt, all indemnificatioatters relating to Taxes, including breachesa{ fepresentations, Tax
warranties, Tax covenants and the indemnificatiothe Parent Indemnified Parties therefor, aretdeih exclusively inArticle XII .
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11.2 Limitations on Indemnification

(a) All representations and warranties of the Camy@nd Parent under this Agreement will survive@hesing until, and will
expire at, 5:00 p.m. New York time on the earlie(ipthe date on which the final audit report tve taudited financial statements of the
Company and its Subsidiaries for the fiscal yealeenhDecember 31, 2015 is delivered, and (ii) AR®il 2016 (such earlier date, th&e&neral
Survival Date "), except for representations and warranties doathinSections 4.1(a) 4.2(a), (b) , (c) and(e), 4.3(a), (b) and(c) and
4.22(the “Company Fundamental Representation$), and inSections 5.1(a), 5.2(a), 5.2(b), 5a8d5.11 (the “ Parent Fundamental
Representations’), which shall survive the Closing indefinitely ll&Aovenants requiring performance prior to orhat Closing shall expire
immediately after the Closing, except for the cau@s contained iSections 6.2 6.9, 6.10and7.3, which shall expire on the General
Survival Date. The provisions of this Agreementliiegwith the Escrow Shares and Escrow, and aleoawts set forth in this Agreement t
are to be performed following the Closing, shafivéee the Closing and continue in full force anfeef until such covenants are performed in
accordance with the terms of this Agreement.

(b) Neither the Parent Indemnified Parties norSb#er Indemnified Parties (each, amtiemnified Party ") shall be entitled to
seek indemnification und&ection 11.1(a)(i) Section 11.1(b)(i)or Section 12.1(a)(iijas applicable, until the aggregate amount of all
Damages suffered by all Parent Indemnified Padiesl Seller Indemnified Parties, as the case begyexceeds in the aggregate an amount
equal to $2,500,000 (theBasket Amount”), and then such Indemnified Party shall only bétked to indemnification for such aggregate
amount of Damages that exceeds $2,500,000.

(c) Neither the Parent Indemnified Parties norSbdéer Indemnified Parties shall be deemed to lramerred any Damages under
Section 11.1(a)(ipr Section 11.1(b)(i), as applicable, unless the claim (or series afteel claims, claims having a common or substantiall
similar cause or claims that arise out of reasgnebinmon circumstances) for Damages exceeds $50080De Minimis Amount ).

(d) The aggregate amount of all payments to whiehRarent Indemnified Parties or Seller IndemniRatties shall be entitled to
receive undeBection 11.1(a) Section 11.1(b)pr Section 12.1(a) as applicable, shall in no event exceed an amequml to $10,000,000
(the “Cap ™), which for the avoidance of doubt shall not puele or limit the Parent Indemnified Parties’ righbtrecover under any insurance
policy, including the R&W Policy.

(e) None of the Indemnified Parties shall be esditio seek indemnification for Damages underAigcle X1 or Article XII to
the extent that the amount of Damages had begndatiounted for in any of the adjustments to thegdeConsideration pursuant to
Section 3.1, including in any component of Indebtedness, Nethkivig Capital or Transaction Expenses.

(H Any Indemnified Party’s right to indemnificatigp payment of Damages or other remedies pursudhistarticle XI or Article
XIl shall not be affected by any investigation conddicte any knowledge or information acquired (oradalp of being acquired), by such
Indemnified Party (or any Representative of suatemnified Party or its
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Affiliates) at any time, whether before or aftee filosing Date, relating to the facts, mattersi@mumstances constituting or resulting in the
breach (alleged or otherwise) of the representati@nranty, covenant or agreement giving rise tthddamages.

(g) The amount of any Damages for which indemrifacais provided under this Agreement shall be oeduby (i) any amounts
realized by an Indemnified Party as a result of iadgmnification, contribution or other paymentdayy third party (net of any costs of
recovery), (ii) any insurance proceeds after givaffgct to any applicable deductible or retentinet(of any increase in premium or other c
or expenses resulting from collection under thdiegiple insurance policies) or other amounts realiay the Indemnified Party from third
parties with respect to such Damages and (iiiyigknto account any tax savings actually realizethe taxable year in which the applicable
indemnification payment is made by the IndemnifRadty with respect to such Damage or in a pricaléxyear (‘Tax Benefits”), and if the
Tax Benefit is realized after the indemnity paymiess been made, the Indemnified Party shall prongaty to the Indemnifying Party the
amount of that Tax Benefit (it being agreed thatdamount of any Tax Benefit actually realized shalfeduced by any additional Tax cost
incurred by the Indemnified Party arising from tkeeipt of the applicable indemnification paymeatdunder); providedthat nothing in this
provision shall give the Indemnifying Party thehido review the Indemnified Party’s Tax Returnsyvided, however, that the Indemnified
Party shall provide the Indemnifying Party withtdfezates from the chief financial officer of theo@pany, in the case of the Parent
Indemnified Parties, and the Sellers’ Represerdativthe case of Seller Indemnified Parties, ashiether or not there has been a realization
of such Tax Benefits.

(h) The Indemnified Party agrees to use its comraklyaeasonable efforts to (A) mitigate all Damagmd (B) timely make and
diligently pursue any claims for insurance, Tax &@s and/or other payments available from thirdipa (including any indemnification
available to the Company pursuant to that certajre@ment and Plan of Merger (and the exhibits tbgrdated as of July 23, 2013, by
Crestview DSW Investors, L.P. and the other pattieseto) with respect to Damages for which it wdkek indemnification under thigticle
Xl andArticle XIlI ; provided, that any out-of-pocket Damages incurred in cotioeavith such efforts to mitigate shall themselbes
Damages indemnifiable hereunder.

(i) For purposes of thiarticle XI andArticle XlI and of determining the existence of a breach ofrapyesentation or warranty
under this Agreement and the amount of any Dameegesdting from a breach of a representation or aray under this Agreement, each
representation and warranty in this Agreement bélread without regard and without giving effectite term “material,” “Material Adverse
Effect,” “Parent Material Adverse Effect” or similgualifications (except with respect to the repreations and warranties set forth in (i)
Sections 4.4(b) 4.5(b), 4.7(a), 4.7(b)(iii) , the last sentence 4f8(b)(i), the third sentence df8(b)(ii) , 4.10(a), 4.10(b), 4.11(a)r the last
sentence of.12(b)and (ii) Sections 5.5(a), 5.5(b), 5.13(and5.16)).

() In no event shall any Indemnifying Party beblefor any punitive or exemplary damages, excepli¢ extent awarded by a
court of competent jurisdiction to a third partyconnection with a third-party claim.
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11.3 Exclusive Remedies

(a) The Parties agree that notwithstanding anyttorte contrary set forth in this Agreement orepttise, following the Closing,
except with respect to claims based on intentifnaald or a dispute und&ection 3.1(which shall be governed exclusively Bgction 3.1) or
as set forth irSection 11.3(b) the indemnification provisions of thigticle XI andArticle XIl are the sole and exclusive remedies of the
Parties pursuant to this Agreement or in connedtiibh the transactions contemplated hereby. Frothadter the Closing, to the maximum
extent permitted by Law, except with respect tonetabased on intentional fraud, a dispute ur@hksation 3.1(which shall be governed
exclusively bySection 3.1), as set forth itsection 11.3(b)r the indemnification provisions of thégticle X1 andArticle XIl , the Parties
hereby waive all other rights, claims, remedieaaiions with respect to any matter in any way netpto this Agreement or arising in
connection herewith, whether under any applicaldle br otherwise. Except as provided in thigicle XI , Article Xl or for intentional
fraud, from and after the Closing, no right, clanemedy or action shall be brought or maintaine@isy Party, and no recourse shall be
brought or granted against any of them, by virtierdoased upon any alleged misstatement or ormigsigpecting an inaccuracy in or breach
of any of the representations or warranties of@fte Parties set forth or contained in this Agreat.

(b) Notwithstanding the foregoing, the provisiotighis Section 11.3hall not preclude any Party from bringing an acfir
specific performance after the Closing to requiee dther Party to perform any covenant or othee@gent under this Agreement to be
performed after the Closing.

(c) Notwithstanding anything in this Agreementhe tontrary, (i) all obligations of the Former Camp Securityholders pursue
this Article X1 (other tharSection 11.1(a)(ii)) andArticle Xll shall be satisfied solely and exclusively from Bserow and (ii) all
obligations of the Former Company SecurityholdenspantSection 11.1(a)(iisshall be satisfied first from the Escrow.

11.4 Terms and Conditions of Indemnification; Rasoh of Conflicts.

(a) If any Indemnified Party shall claim indemnétmon under thidirticle XI for any claim (other than a third-party claim) for
which indemnification is provided i8ection 11.1, such Indemnified Party shall promptly, and in &wgnt within 30 days after obtaining
facts that are sufficient for such Indemnified paot determine whether a claim for indemnificatroay be properly made under tiigicle
XI , give written notice (a Notice of Claim”) to the Sellers’ Representative or Parent, adiegdple (each, an Indemnifying Party "),
setting forth (i) the aggregate amount of the Dagsawy an estimate thereof, in each case to thetd«tewn or determinable at such time,
(i) reasonable detail of the individual items ath Damages included in the amount so statedih{@idate each such item was paid or acc
or arose and (iv) the nature of the misrepresamtakireach or claim to which such item is relafdyided, however, that the failure of the
Indemnified Party to provide a Notice of Claim witlthe 30 day period described above shall nogvelihe Indemnifying Party of its
obligations hereunder, except to the extent thet ailure shall prejudice any defense or claimilatée to the Indemnifying Party. If the
Indemnifying Party disputes any claim set forthhia Notice of Claim, it may, at any time, deliverthe Indemnified Party that has given the
Notice of Claim a written notice indicating its dige of such Notice of Claim (¢ Objection Notice”).
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(b) If the Indemnifying Party shall deliver an Otlien Notice with respect to any claim or claimstbg Indemnified Party, the
Indemnified Party shall have 30 days from the fqatcei such Objection Notice to respond in a writttatement to the objection. If after such
30 day period there remains a dispute as to amygJdhe Indemnifying Party and the Indemnifiedti?ahall attempt in good faith for 30 d:
to agree upon their rights with respect to eacsuch claims, after which such Persons may purduhadr remedies available to them at law
or equity in accordance with this Agreement.

(c) If an Indemnified Party shall claim indemnifican hereunder arising from any claim or demand dfird party for which
indemnification is provided iSection 11.1, the Indemnified Party shall promptly, and in @went within 30 days after such claim or demand
is received in writing by such Indemnified Partiyegwritten notice (a Third -Party Notice ") to the Indemnifying Party of the basis for such
claim, setting forth the nature of the claim or @ in reasonable detail (to the extent then knpproyvided, however, that the failure of tr
Indemnified Party to provide a Third-Party Noticéhin the 30 day period described above shall ali¢ve the Indemnifying Party of its
obligations hereunder, except to the extent thet ailure shall prejudice any defense or claimilatée to the Indemnifying Party. The
respective obligations and liabilities of the Restio indemnify pursuant to thisticle X1 in respect of any Damages arising from a claim
third party shall be subject to the following adulital terms and conditions:

(i) The Indemnifying Party shall have the rightuladertake, by counsel or other representativets aiwn choosing
reasonably satisfactory to the Indemnified Pahg,defense of such claim; providetthat the Indemnifying Party shall not be entitted
undertake the defense of such third party clai(A)fsuch claim seeks injunctive relief or is pafrtaacriminal Action, (B) such claim has or
could reasonably be expected, in the reasonabggrjedt of the Indemnified Party, to result in Danmsaggethe Indemnified Party such that,
after giving effect to the Basket Amount, the Denlvhiis Amount and the Cap, in each case as appticabd the other limitations set forth in
this Article X1 , the Indemnifying Party would reasonably be exped¢b bear less than 50% of the Damages with regpeach claim, or
(C) the Indemnifying Party has failed or is failitmdefend in good faith such claim. In all evethis insurers under the R&W Policy and their
agents and advisors shall be permitted to assoeffaetively with any Party to this Agreement ir ttlefense of any matter which might
reasonably constitute a loss that is covered byr&a¢/ Policy.

(i) In the event that the Indemnifying Party ispéted, but shall elect not to, undertake sucledsé, or within 30 days
after delivery of the applicable Third-Party Notigteall fail to vigorously defend such third partgim, the Indemnified Party (upon further
written notice to the Indemnifying Party) shall kathe right to undertake the defense, compromisettlement of such claim, by counsel or
other representatives of its own choosing, on lefiand for the account and risk of the IndemmifyParty;_provided however, that the
Indemnified Party shall not compromise or settlg sunch claim without the prior written consent leé indemnifying Party (such consent not
to be unreasonably delayed, conditioned or withheld
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(iii) Notwithstanding anything in thiSection 11.4(c}o the contrary, (A) if there is a reasonable plolitt that a claim ma
materially and adversely affect the IndemnifiedtfPather than as a result of money damages or atloeey payments, the Indemnified Party
shall have the right, at its own cost and expetesparticipate in the defense, compromise or satd of the claim, (B) the Indemnifying
Party shall not, without the Indemnified Party’sopmwritten consent (such consent not to be unmeasly delayed, conditioned or withheld),
settle or compromise any claim or consent to ewftigny judgment, unless (1) the settlement or comige does not entail any admission of
liability on the part of any Indemnified Party afR) the claiming party or the plaintiff in such ichagives to the Indemnified Party an
unconditional release from all liability in resp@étsuch claim and (C) in the event that the Indiéymg Party undertakes defense of any
claim, the Indemnified Party by counsel or othepfeeentative of its own choosing and at its sokt and expense (except that the fees, costs
and expenses of such counsel or other Represensditall be at the expense of the Indemnifying R&() there are legal defenses available
to an Indemnified Party that are different fromroaddition to those available to the IndemnifylPgrty or (y) there exists a conflict of intel
between the Indemnifying Party and the IndemniRedity that would reasonably be expected to malgaffiect the ability of a single couns
to defend both the Indemnifying Party and the Indidied Party), shall have the right to consult witle Indemnifying Party and its counse
other Representatives concerning such claim artetipate in the defense thereof, and the Indemmngf\arty and the Indemnified Party and
their respective counsel or other Representativall sooperate with respect to such claim, sulijethe execution and delivery of a mutually
satisfactory joint defense agreement.

11.5 Treatment of Indemnity Paymentll indemnification payments pursuant to tiigicle XI or Article XII shall be treated as
adjustments to the Merger Consideration for all parposes, and such agreed treatment shall gowepufposes of this Agreement and no
Party shall take a position inconsistent therewitta Tax Return or otherwise, except as otherveigaired by a change in applicable Law
final determination.

ARTICLE XII
TAX MATTERS

12.1 Tax Indemnification

(a) From and after the Closing and subject to thieable limitations contained ifsrticle X1 and thisArticle XII , the Parent
Indemnified Parties shall be indemnified and heldiiess solely out of the Escrow, to the fullegseakpermitted by applicable Law, from,
against and in respect of any Damages to the eattnally incurred by the Parent Indemnified Partiad arising out of or as a result of any
of the following:

(i) Taxes of the Company or its Subsidiaries faiqus or portions thereof ending on or before thesitg Date (“Pre-
Closing Taxes");

(i) Taxes imposed on a Parent Indemnified Partgt essult of any breach of, or inaccuracy in, apresentation or
warranty set forth irBection 4.6;
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(iii) Taxes or other payments required to be pdiierahe date hereof by the Company or any of itss®liaries to any party
under any Tax Sharing Agreement or by reason afghaisuccessor-in-interest or transferee of anathigty; or

(iv) any breach of or failure to perform a covenanagreement of the Company set fortisaction 6.5r 6.10.

(b) For the avoidance of doubt, pursuant to Secibg(e), the Former Company Securityholders’ atian to indemnify for
Taxes pursuant to Sections 12.1(a)(i) through B2(ilij shall not require a duplicate payment okTanounts that have already been taken
into account as current liabilities in the deteration of Net Working Capital. Furthermore, notwidrsding anything to the contrary in this
Agreement, for purposes of determining Damages#igtincurred by the Parent Indemnified Partiesspant to thisArticle XII , the loss of
any Tax asset or Tax attribute (or for the avoi@aofcdoubt, any increased Tax Liability incurred®arent as a result of the loss of such Tax
assets or Tax attributes) shall not be treatedaasdges.

12.2 Tax Indemnification Procedures

(a) After the Closing, Parent shall promptly notifie Sellers’ Representative in writing of any dadhaclaim or notice of the
commencement of an audit received by Parent, tilep@ay or one of its Subsidiaries from any Governaleintity or any other Person with
respect to Taxes for which a Parent IndemnifiedyHarentitled to indemnification pursuant$ection 12.1; provided, however, that a
failure to give such notice will not affect the Biar Indemnified Parties’ rights to indemnificationder thisArticle XII , except to the extent
that any Seller Indemnified Parties are actualgjusticed thereby. Such notice shall contain fadnfaimation (to the extent known)
describing the asserted Tax liability and shallide copies of the relevant portion of any noticether document received from any
Governmental Entity or any other Person in respeany such asserted Tax liability.

(b) Payment by an Indemnifying Party of any amalurg to an Indemnified Party under thigicle XII shall be made within 10
days following written notice by the IndemnifiedrBathat payment of such amounts to the appropfteernmental Entity or other
applicable third party is due by the Indemnifiedt,gorovided, that the Indemnifying Party shall not be requitednake any payment earlier
than five Business Days before it is due to the@mpate Governmental Entity or applicable thirdtpaln the case of a Tax that is contested
in accordance with the provisions®&ction 12.3 payment of such contested Tax will not be considelue earlier than the date a “final
determination” to such effect is made by such Gowemntal Entity or a court. For this purpose, adfidetermination” shall mean a
settlement, compromise, or other agreement withidlevant Governmental Entity, whether containedririRS Form 870 or other comparz
form, or otherwise, or such procedurally later évsnch as a closing agreement with the relevane@onental Entity, an agreement
contained in IRS Form 870-AD or other comparabhenfcan agreement that constitutes a “determinatiomer Section 1313(a)(4) of the
Code, a deficiency notice with respect to whichpbdod for filing a petition with the Tax Court tre relevant state, local or foreign tribunal
has expired or a decision of any court of compgtergdiction that is not subject to appeal or@svhich the time for appeal has expired.
Notwithstanding the above, to the extent that
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payment of a Pr&losing Tax is required in order to contest theadsifion of such Tax, such amount shall be satidfiech the Escrow and,
the extent such contest results in the Companyviagea refund of such Pre-Closing Tax or usingrsamount to satisfy a Tax liability of the
Company for a Post-Closing Tax Period, such amshall be (i) repaid to the Escrow in cash; (iihié Escrow has been released without
being exhausted, paid in cash to the Sellers’ Reptative on behalf of the Former Company Equityéid; or (iii) if the Escrow has been
exhausted, retained by the Parent Indemnified é%atti the extent of any Damages for which theyeat#led to indemnification unddrticle
XI or Article Xl and, to the extent of any excess, paid to SelRegresentative on behalf of the Former Companytigpiders.

(c) All amounts required to be paid pursuant te #iticle XII shall be paid reasonably promptly in immediatelgikble funds
by wire transfer to a bank account designated byridemnified Party.

12.3 Tax Audits and Contests; Cooperation

(a) After the Closing Date, except as provide&attion 12.3(band12.3(c)below, Parent shall control, through counsel obiig
choosing, the conduct of any audit, claim for refuor administrative or judicial proceeding invalgiany asserted Tax liability or refund w
respect to the Company or any of its Subsidiadey 6uch audit, claim for refund, or proceedingtial to an asserted Tax liability is refer
to herein as a Contest”).

(b) In the case of a Contest after the Closing Efzeérelates solely to Taxes for which Parenndeimnified undeBection 12.1
(a), the Sellers’ Representative shall control thedomh of such Contest and shall not be able toesettimpromise and/or concede any
portion of such Contest that adversely affectsTie liability of the Company or its Subsidiaries my taxable year (or portion thereof)
beginning after the Closing Date without the priwgitten consent of Parent, which consent shallb@tinreasonably withheld, delayed or
conditioned.

(c) In the case of a Contest after the Closing fr@erelates both to Taxes for which Parent imdified undeSection 12.1(a)
and Taxes for which Parent is not indemnified uretion 12.1(a) Parent shall control the conduct of such Contrstthe Sellers’
Representative shall have the right to particimtich Contest at its own expense, and Parentrsftabe able to settle, compromise and/or
concede any portion of such Contest without therpiritten consent of Sellers’ Representative, Whionsent shall not be unreasonably
withheld, delayed or conditioned; providethat if Parent fails to assume control of thedrart of any such Contest within a reasonable pe
following the receipt by Parent of notice of suobngst, the Sellers’ Representative shall haveigf to assume control of such Contest and
shall not be able to settle, compromise and/or edasuch Contest without the prior written congéfarent, which consent shall not be
unreasonably withheld, delayed or conditioned.

(d) The Sellers’ Representative and Parent agr&enish or cause to be furnished to each othesnupquest, as promptly as
practicable, such information (including accesbdoks and records) and assistance relating to dingp@ny and its Subsidiaries as is
reasonably requested for the filing of any Tax Retwand the preparation, prosecution, defense
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or conduct of any Contest. The Sellers’ Represiataind Parent shall reasonably cooperate with et in the conduct of any Contest or
other proceeding involving or otherwise relatinghe Company or its Subsidiaries (or their incomassets) with respect to any Tax and «
shall execute and deliver such powers of attormelyather documents as are necessary to carry eintdnt of thisSection 12.3(d) Any
information obtained under th&ection 12.3(dshall be kept confidential, except as may be othserwecessary in connection with the filing
of Tax Returns or in the conduct of a Contest beofrax proceeding.

12.4 Preparation of Tax Returns and Payment of §axe

(a) The Company shall (i) prepare (or cause torbpgred) all Tax Returns of the Company or anyso$ubsidiaries and timely
file all Tax Returns required to be filed by it ¢bilem) on or before the Closing DateR@stSigning Tax Returns”); (ii) consult with Parent
with respect to all Post-Signing Tax Returns tmatiacome Tax Returns and all other material PagtiBg Tax Returns and deliver drafts of
such Post-Signing Tax Returns to Parent no later 1® Business Days prior to the date (includirt@msions) on which such Post-Signing
Tax Returns are required to be filed; and (iii)yfielnd timely pay all Taxes due and payable ineespf all Post-Signing Tax Returns.

(b) Parent shall (i) at its own expense, preparedase to be prepared) in a manner consistentpaghpractice, and timely file all
Tax Returns of the Company or any of its Subsidgviith respect to any Tax Returns filed with respe any taxable periods ending on or
before the Closing Date Pre-Closing Taxable Periods’) that are required to be filed with any GovernitaEntity after the Closing Date,
provided, that Parent shall deliver any such TatuReto the Sellers’ Representative for its revavieast 20 Business Days prior to the date
such Tax Return is required to be filed and Pashall make such revisions to such Tax Returnseaseguested by the SelleRépresentativ
that are required by applicable Law, and (ii) payqause to be paid) any Taxes due in respectobf ax Returns. With respect to any Tax
Returns filed with respect to any Pre-Closing Tdadteriods, to the extent that the aggregate anufuPite-Closing Taxes due in respect of
all such Tax Returns exceeds the amount of Taxasatle included as current liabilities in the det@ation of Net Working Capital, Parent
shall be entitled to recover such excess solenfitte Escrow. Parent shall notify the Sellers’ Rspntative of any amounts to be distributed
from the Escrow in respect of any such Tax Returtater than 20 Business Days prior to the dateloich such Tax Return is due, and
Parent and the Sellers’ Representative shall deiovthe Escrow Agent a joint written instructiorsiructing the Escrow Agent to release such
amount from the Escrow and pay such amount to Parexccordance with the Escrow Agreement no lditan five Business Days prior to-
date such Tax Return is due.

(c) In the case of Tax Returns that are filed wébpect to Straddle Periods, Parent shall prepete Bax Return in a manner
consistent with past practice, and timely file siietx Returns with the applicable Governmental Enptovided, that Parent shall deliver any
such Tax Return to the Sellers’ Representativéésmeview at least 20 Business Days prior to thie duch Tax Return is required to be filed
and Parent shall consider in good faith such remsto such Tax Returns as are requested by tlerS&epresentative with respect to any
portion of such Tax Return that is applicable ra-Closing Taxable Period. The cost of preparuahSTax Returns will be paid by the
Company.
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12.5_Straddle Periods~or purposes of this Agreement, in the case pflaxes of the Company or any of its Subsidiafied are
payable with respect to any Straddle Period, thiégoof any such Taxes that constitutes Btesing Taxes shall: (a) in the case of Taxes
are either (i) based upon or related to incomeoeipts, or (i) imposed in connection with anyesalansfer or assignment or any deemed
sale, transfer or assignment of property (realessgnal, tangible or intangible), be deemed equtidd amount that would be payable if the
Tax year or period ended on the Closing Date; dhih(the case of Taxes (other than those desciitbelduse (a) above) that are imposed on
a periodic basis with respect to the business seta®f the Company or its Subsidiaries or otherwigasured by the level of any item, be
deemed to be the amount of such Taxes for theee®tinddle Period (or, in the case of such Taxesméed on an arrears basis, the amount
of such Taxes for the immediately preceding Taxq@multiplied by a fraction the numerator of whiis the number of calendar days in the
portion of the Straddle Period ending on the Clgp$hate and the denominator of which is the numlbeatendar days in the entire Straddle
Period. For purposes of clause (a) of the precestimgence, any exemption, deduction, credit orratem (including the effect of any
graduated rates of Tax) that is calculated on auarbasis shall be allocated to the portion ofShaddle Period ending on the Closing Date
on a pro rata basis determined by multiplying titaltamount of such item allocated to the Straddiegod times a fraction, the numerator of
which is the number of calendar days in the portibthe Straddle Period ending on the Closing Rat# the denominator of which is the
number of calendar days in the entire StraddleoBeAll determinations necessary to give effedh®sforegoing allocations shall be made in
a manner consistent with past practice of the Campad its Subsidiaries. The Parties will, to tikeest permitted by applicable Law, elect
with the relevant Governmental Entity to treat atijpn of any Straddle Period as a short taxabléogernding as of the close of business on
the Closing Date.

12.6 Refunds

(a) Except as provided Bection 12.6(b) if the Company or any of its Subsidiaries recgiagefund of Taxes for any Pre-Closing
Taxable Period, the Company shall promptly pay seéind to the Sellers’ Representative (for thedfieof Sellers) without interest. In
addition, the Company shall pay to the Sell&spresentative (for the benefit of Sellers) an amhequal to any refund of Taxes (i) that wa
have been payable to Sellers pursuant toShigion 12.6(a) except that such refund was used to pay anyi@hbitity for any taxable period
beginning after the Closing Date PbstClosing Tax Period”) or (ii) would have been payable to Sellers’ Regantative (for the benefit of
Sellers) pursuant to thiection 12.6(a)f it were possible to file Tax Returns for eacha8tlle Period as if the taxable year ended on the
Closing Date.

(b) Notwithstanding anything to the contrarySaction 12.6(a) or otherwise, Sellers shall have no right to neza refund or
credit (or any portion thereof) that is attributabd the carryback of losses, credits or simikami of the Company and its Subsidiaries, as the
case may be, from a Post-Closing Tax Period, teeaJfosing Tax Period, and the Company will betidito retain the amount of any such
credit or refund received (together with interéstreon).

(c) Except as provided iBection 12.6(apnd12.6(b), the Company will be entitled to any refunds (utthg any interest received
thereon) in respect of any federal, state, locébrign Tax liability of the Company or any of Bsibsidiaries.
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12.7_ Amended Tax Return®©n or after the Closing Date, the Company shatlland Parent shall not cause the Company to) dmen
refile or otherwise modify any Tax Returns of then@pany or any of its Subsidiaries for any Pre-@igsiax Periods or Straddle Periods (a “
Pre-Closing Tax Return Amendment”) without the written consent of the Sellers’ Repentative; provided, that such consent shall eot b
necessary for (a) any Pre-Closing Tax Return Ameanrdrthat relates to a correction of a manifestitiaus error on any originally filed Tax
Return, (b) any Pre-Closing Tax Return Amendmeat ifimade in accordance with the resolution obat€st pursuant tSection 12.3(b)

(c) if the Parent Indemnified Parties waive indefication under this Agreement for claims arising otisuch Pre-Closing Tax Return
Amendment and if the filing of such Pre-Closing Return Amendment has no material adverse effeSetiers as a whole, and (d) any Pre-
Closing Tax Return Amendment required solely far plurpose of claiming a refund for a carryback fiomost-Closing Tax Period to a Pre-
Closing Tax Period.

12.8 Transfer TaxesAll sales, use, gross receipts, transfer, infalegrecordation, documentary stamp or similar Saxtecharges of
any nature whatsoever (including any penaltiesiatedest) (collectively, Transfer Taxes”), applicable to, or resulting from, the
transactions contemplated by this Agreement, ifamy to the extent such Taxes or charges haveeestibcluded in the calculation of
Transaction Expenses, shall be borne fifty per(&dfio) by the Former Company Securityholders any fiercent (50%) by Parent. The
Sellers’ Representative and Parent shall jointeydil necessary Tax Returns and other documentatith respect to all such Transfer Taxes;
provided, that notwithstanding the foregoing, any Tran3fexes owed by the Former Company Securityholdensuineler shall be paid sol¢
from, and recourse solely to, the Escrow.

ARTICLE XIII
MISCELLANEOUS

13.1_Natices All notices and other communications hereundatl e in writing and shall be deemed given if deted and received
(a) in the case of personal delivery, on the datioh delivery, (b) by facsimile or other electimtransmission, on the Business Day such
transmission was received, if received during ndtmainess hours (electronically confirmed) (othisaythe next Business Day); provided
that the original thereof also is sent contempaovasky by another method set forth in tBisction 13.1; provided, further, that the subject
line of any notice or other communication delivebgydemail must clearly state that such notice benptommunication is being delivered as
an official notice pursuant to this Agreement; éc)din the case of a globally recognized expre$isely service, on the Business Day that
receipt by the addressee is confirmed pursuateteérvice’s systems. All notices shall be addrkasdollows (or at such other address for a
party as shall be specified by like notice):

(a) If to Parent, Merger Sub or after Closing, $wviving Corporation;

Cott Corporation

5519 W. Idlewild Ave.

Tampa, FL 33634

Attention: Marni Morgan Poe
Email: mpoe@cott.com

Fax No.: (813) 881-1926
Telephone No.: (813) 313-1800
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with a copy (which shall not constitute notice) to:

Drinker Biddle & Reath LLP
One Logan Square, Suite 2000
Philadelphia, PA 19103-6996
Attention: H. John Michel, Jr.
Fax No.:(215) 988-2757
Telephone No.: (215) 988-2700

(b) If to the Company before Closing, to:

DSS Group, Inc.

5660 New Northside Drive
Atlanta, GA 30328

Attention: Ryan K. Owens
Email: rowens@dsservices.com
Fax No.: (770) 850-6421
Telephone No.: (770) 989-8751

with a copy (which shall not constitute notice)poior to the Closing):

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, NY 10019-6064

Attention: Kenneth M. Schneide
Neil Goldman

Email:  kschneider@paulweiss.cc
ngoldman@paulweiss.co

Fax No.: (212) 75-3990

Telephone No.: (212) 3-3000
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(c) If to the Sellers’ Representative, to:

Crestview DSW Investors, L.P.
c/o Crestview Partners II, L.P.
667 Madison Avenue, 10Floor
New York, NY 10065
Attention: Jeff Marcus
Katherine Chun
Email:  jmarcus@crestview.col
kchung@crestview.col
Fax No.: (212) 90¢-0793
Telephone No.: (212) 9-0700

with a copy (which shall not constitute notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, NY 10019-6064

Attention: Kenneth M. Schneide
Neil Goldman

Email:  kschneider@paulweiss.cc
ngoldman@paulweiss.co

Fax No.: (212) 75-3990

Telephone No.: (212) 3-3000

13.2 Specific Performance

(a) Each Party acknowledges and agrees that tlee Btrities would be damaged irreparably in the tesey provision of this
Agreement is not performed in accordance withpecgic terms or is otherwise breached and thateyalamages would not be a sufficient
remedy therefor. In the event of any breach oratemed breach by any other Party of any covenamiblaggzation contained in this Agreement,
the non-breaching Party shall be entitled to seekabtain (i) a decree or order of specific perfante to enforce the observance and
performance of such covenant or obligation andafiijnjunction restraining such breach or threatdsreach.

(b) Each Party further agrees that no other Pargng other Person shall be required to obtaimigtiror post any bond or similar
instrument in connection with or as a conditiomktaining any remedy referred to in tlsction 13.2 and each Party irrevocably waives
right it may have to require the obtaining, furmighor posting of any such bond or similar instrune

(c) Such remedies shall not be deemed to be tHasixe remedies for breach of this Agreement batldie in addition to all othe
remedies available to a Party at law or equity, thedelection to pursue an injunction or speciéicfprmance shall not restrict, impair or
otherwise limit such Parties from recovery of mangidamages against Parent and/or from termingtisgAgreement.
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13.3 ReleaseAs of the Closing, Parent, and the Company, andehalf of itself and each of the Compangubsidiaries (each, toget
with Parent, a ‘Releasing Persori), hereby releases and forever discharges (arat) the Sellers’ Representative’s request, Pareit sh
cause each other Releasing Person to acknowledgagaee in writing to such release and dischargiS and their direct or indirect
equityholders, successors and assigns and aleofréspective Affiliates and Representatives éntecase, solely in their capacities as such)
(each, a ‘Released Persor) from all debts, demands, causes of action, sadgenants, torts, damages and any and all claiefenses,
offsets, judgments, demands and liabilities whatsneof every name and nature, both at Law andjintg, known or unknown, accrued or
unaccrued, which have been or could have beentedsagainst any Released Person, which any ReteBsirson has or ever had, which
arises out of or in any way relates to eventsuairgtances or actions occurring, existing or takér o or as of the Closing Date in respec
matters relating to the Company and any of its Blidn$es;_provided that the Parties acknowledge and agree thaS#gton 13.3does not
apply to and shall not constitute a release ofautyof intentional fraud or any rights or obligaisoarising under this Agreement or any of the
other Transaction Documents.

13.4_AcknowledgementThe Parties acknowledge and agree that Paul,s\Rifkind, Wharton & Garrison LLP is representihg
Company and various of its direct or indirect egiuitiders, including Sellers, and their respectifiliates (each, an Equityholder Party ")
and the Company in connection with the transactoamtemplated by this Agreement and that, followtimg Closing, it may continue to
represent Equityholder Parties in connection withtransactions contemplated by this Agreemenlydiireg in connection with any disputes
that may arise under this Agreement and/or anji@bther Transaction Documents. Paul, Weiss, Rifkilharton & Garrison LLP shall not
be precluded from or restricted from representiggifyholder Parties or otherwise acting as attosrfey any Equityholder Party in any
matter, including any court proceeding or otherteraelated to this Agreement and/or any of theoffransaction Documents and/or any of
the transactions contemplated hereby or thereby Pelrties irrevocably consent to any such reprasentand waive any conflict or
appearance of conflict with respect to any suchesgntation.

13.5 Disclosure LetterThe information in the Disclosure Letters congés (i) exceptions or qualifications to represtorte,
warranties, covenants and obligations of the Comyaauad Parent as set forth in this Agreement od@gcriptions or lists of assets and
liabilities and other items referred to in this Agment. Any disclosure made in any Letter to tigse&ment shall be deemed to be disclosures
made with respect to all representations, warramtiel the Disclosure Letters contained in this Agrent, regardless of whether or not a
specific cross-reference is made thereto, but ntiie extent that the relevance of such discloguseich other representations, warranties
and the Disclosure Letters is readily apparent®face. The Disclosure Letters shall not be coestias indicating that any disclosed
information is required to be disclosed, and neldsure shall be construed as an admission thatiafmrmation is material to, or required to
be disclosed by the Company or Parent. The CompaRarent may, at their or its option, includehia Disclosure Letters items that are not
material in order to avoid any misunderstandingl, such inclusion, or any references to dollar
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amounts, shall not be deemed to be an acknowledgameepresentation that such items are matéoiastablish any standard of materiality
or to define further the meaning of such termspianposes of this Agreement. No disclosure on tteelbsure Letters relating to a possible
breach or violation of any Contract or Law shalldo@strued as an admission or indication that adbrer violation exists or has actually
occurred. The Disclosure Letters constitute a pfttiis Agreement and are incorporated into thisegment for all purposes as if fully set
forth herein. Capitalized terms used in the Disated_etters that are not defined therein shall Hheeaneanings given them in this Agreenr

13.6_Dollar and Other Threshold&xcept as otherwise provided in this Agreemeaajtiife specification of any dollar amount or the
inclusion of any item in the representations andardies contained in this Agreement or any exbjlsithedules or attachments hereto is not
intended to imply that the amounts, or higher @rdoamounts, or the items so included, or othensteare or are not required to be disclosed
(including whether such amounts or items are reglio be disclosed as material or threatened)eowdhin or outside of the ordinary course
of business, and (b) no Party shall use the fatheetting of the amounts or the fact of theusidn of any item in this Agreement or any
exhibits, schedules or attachments hereto in asputie or controversy between the Parties as tohghahny obligation, item or matter not
described or included in this Agreement or in aggtion of any exhibits, schedules or attachmentstbés or is not required to be disclosed
(including whether the amount or items are requicede disclosed as material or threatened) oittamor outside of the ordinary course of
business for purposes of this Agreement. The inftion contained in this Agreement and in exhitsthedules or attachments hereto is
disclosed solely for purposes of this Agreemend, ram information contained herein or therein shaldeemed to be an admission by any
Party to any other Person of any matter whatso@weluding any violation of any Law or breach ofr@act).

13.7 Neutral Constructionin view of the fact that each Party has beenesgmted by its own counsel and this Agreement éas fully
negotiated by all Parties, the legal principle #rabiguities in a document are construed agaiestthftsperson of that document shall not
apply to this Agreement.

13.8_CounterpartsThis Agreement may be executed in two or morentarparts (and may be delivered by facsimile tragssion or in
portable document format (.pdf)), all of which dhmd considered one and the same agreement aridbebaine effective when two or more
counterparts have been signed by each of the Barti delivered to the other Parties, it being tstded that all Parties need not sign the
same counterpart.

13.9 Entire Agreement; ThitBarty Beneficiaries This Agreement (including the documents and tiseriments referred to herein), the
other Transaction Documents and the Confidentidlgyeement constitute the entire agreement andrsege all prior agreements and
understandings, both written and oral, among thiéeRawith respect to the subject matter hereofs Bgreement is not intended and shall not
be deemed to confer upon or give any Person exigefRarties and their respective successors anttpeat assigns any remedy, claim, cause
of action or other right under or by reason of thigeement, except (a) the present and formerefiand directors of the Company and its
Subsidiaries and their respective heirs, execudms,spouses shall be deemed to be third-partyfibemes of this Agreement with
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respect tdSection 8.5and (b) the Debt Providers shall be deemed to ibé-piarty beneficiaries of this Agreement with respto
Section 10.2 thisSection 13.9 Section 13.11, Section 13.15ndSection 13.16

13.10 AssignmentNeither this Agreement nor any of the rightserasts or obligations hereunder shall be assigpethy of the Partie
(whether by operation of law or otherwise) withthe prior written consent of the other Parties gptd¢hat, without obtaining the prior writt
consent of any Party, Parent shall be entitledssiga all or any portion of its rights hereundgrt¢aone or more of its Affiliates, (b) as
collateral security to any Person providing finaigcio Parent or any of its Affiliates or (c) in ew@ttion with a merger, consolidation or sale
of all or substantially all of the assets of Parenbvided, however, that no assignment shall relieve the assignintyéd any of its
obligations hereunder. Subject to the precedingesee, this Agreement will be binding upon, ino¢he benefit of and be enforceable by
Parties and their respective successors and assigns

13.11 AmendmentThis Agreement may only be amended by an instnimmewriting signed on behalf of Parent and thée®&
Representative; providechowever, that any modification or amendmentS#ction 10.2 Section 13.9 thisSection 13.11, Section 13.15
andSection 13.16dversely affecting the Debt Providers shall notaele without the prior written consent of the Detdviders.

13.12 Extension; WaiverAt any time prior to the Closing, the Parties maythe extent legally allowed, (a) extend thestifor the
performance of any of the obligations or the otes of the other Parties, (b) waive any inaccesati the representations or warranties
contained herein or in any document delivered mmshereto and (c) subject to the provis&éttion 13.11, waive compliance with any of
the agreements or conditions contained herein.agrmgement on the part of a Party to any such extes waiver shall be valid only if set
forth in a written instrument signed on behalf o€ls Party.

13.13 Severability If any provision of this Agreement is held toilbegal, invalid or unenforceable under any presarfuture Law, an
if the rights or obligations of any Party undeisthigreement will not be materially and adversefgeeted thereby, (a) such provision will be
fully severable, (b) this Agreement will be constiiltand enforced as if such illegal, invalid or Uoereable provision had never comprised a
part hereof, (c) the remaining provisions of thgrédement will remain in full force and effect andl wot be affected by the illegal, invalid or
unenforceable provision or by its severance froim Algreement and (d) in lieu of such illegal, iridadr unenforceable provision, there will
added automatically as a part of this Agreemenpal| valid and enforceable provision as similaeims to such illegal, invalid or
unenforceable provision as may be possible.

13.14 Time is of the Essenc&he Parties hereby expressly acknowledge anckabat with regard to all dates and time period$oséh
or referred to in this Agreement, time is of theaaxe.

13.15 Governing Law; Consent to Jurisdiction; VenWAIVER OF JURY TRIAL; Legal FeesTHIS AGREEMENT WILL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE DRESTIC LAWS OF THE STATE OF DELAWARE FOR
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CONTRACTS ENTERED INTO AND TO BE PERFORMED IN SUGTATE WITHOUT GIVING EFFECT TO ANY CHOICE OR
CONFLICT OF LAW PROVISION OR RULE (WHETHER OF THETBTE OF DELAWARE OR ANY OTHER JURISDICTION) THAT
WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JUBIDICTION OTHER THAN THE STATE OF DELAWARE AND
WITH FEDERAL LAW, TO THE EXTENT APPLICABLE; PROVIDBD THAT ALL ACTIONS (WHETHER AT LAW, IN CONTRACT
OR IN TORT) INVOLVING ANY DEBT PROVIDER THAT MAY BEBASED UPON, ARISE OUT OF OR RELATING TO THE
APPLICABLE FINANCING, OR THE NEGOTIATION, EXECUTIONDR PERFORMANCE OF ANY DOCUMENTATION (INCLUDIN¢
THE COMMITMENT LETTER) IN CONNECTION THEREWITH SHAL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK. EACH PARTHMERETO HEREBY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF THE COURT OF CHANCERY OF THE STATH DELAWARE OR, IF JURISDICTION IS NOT AVAILABLE IN
SUCH COURT, THEN THE FEDERAL COURTS OF THE UNITEOATES OF AMERICA LOCATED IN THE STATE OF
DELAWARE, FOR PURPOSES OF ALL LEGAL PROCEEDINGS ANG OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER IN TORTCONTRACT OR OTHERWISE). NOTWITHSTANDING THE
FOREGOING, WITH RESPECT TO ANY SUIT, ACTION OR OTIREPROCEEDING OF ANY KIND OR DESCRIPTION (WHETHER
IN LAW OR IN EQUITY AND WHETHER BASED ON CONTRACTTORT OR OTHERWISE) INVOLVING ANY DEBT PROVIDER
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THEGREEMENTS DELIVERED IN CONNECTION HEREWITH OR
ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEEBY, THE APPLICABLE FINANCING OR THE
COMMITMENT LETTER OR THE PERFORMANCE OF SERVICES HREUNDER, EACH OF THE PARTIES HERETO AGREES
THAT SUCH ACTION OR PROCEEDING SHALL BE SUBJECT TGHE EXCLUSIVE JURISDICTION OF THE UNITED STATES
DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW Y®BFOR ANY NEW YORK STATE COURT SITTING IN THE
BOROUGH OF MANHATTAN AND ANY APPELLATE COURT THEREROM. EACH PARTY HERETO IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTN WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF THE VENUE OF ANY SUCH PROCEEDING BROUGHIN SUCH A COURT AND ANY CLAIM THAT ANY SUCH
PROCEEDING BROUGHT IN SUCH A COURT HAS BEEN BROUGHIN AN INCONVENIENT FORUM. EACH PARTY HERETO
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING (WHETHER IN
TORT, CONTRACT OR OTHERWISE) ARISING OUT OF OR RELANG TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (INCLUDING IN RESPECT OF THE AR.ICABLE FINANCING).

13.16_NonRecourse Notwithstanding anything to the contrary hereirinoany other documents delivered pursuant hetki®,
Agreement may only be enforced against, and angraftir breach of this Agreement may only be magkeirsst, the entities that are expres
identified herein as Parties. For the avoidanodoaibt, no claim shall be brought or maintainedh®sy€ompany or any of its Subsidiaries or
their respective successors or permitted assigaastghe Debt Providers in connection with thigée@ment, the Financing or the transacti
contemplated hereby or thereby whether at law aitggn contract, in tort or otherwise.
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13.17 SellersRepresentative

(a) Sellers’ Representative is hereby appointeabast, agent for service of process and true amfillattorney-in-fact for each
securityholder of the Company on the date hereadi{ga “Securityholder "), with full power or substitution, to act in tmame, place and
stead of a Securityholder with respect to this Agrent and the other Transaction Documents anddahedctions contemplated hereby and
thereby and to take any action and make any decisiguired or permitted to be taken or made byndoehalf of a Securityholder under or
with respect to this Agreement or the other Tratisadocuments, including: (i) to act as payingrtgender this Agreement and the Escrow
Agreement; (i) to give and receive notices and mumications; (iii) to act for or on behalf of Seevith respect to the escrow account
created for the benefit of the Sellers and anyratieter arising under this Agreement or the offransaction Documents; (iv) to authorize
delivery to Parent or any other Parent IndemniRegty of any funds and property in its possessidn the possession of the Escrow Ager
satisfaction of claims by Parent or any other Paratemnified Party; (v) to object to such delies;i (vi) to negotiate, settle, compromise,
agree to, commence, prosecute, participate in,isésan otherwise terminate, as applicable, lawsrnts claims, mediation and arbitration
proceedings; (vii) to comply with orders of couatsd awards of courts, mediators and arbitratons keispect to such suits, claims or
proceedings; (viii) to grant any consent, appraralaiver under this Agreement or any Transactiocubnents, including to amend or
modify this Agreement or any Transaction Documeaitsl (xi) to take all actions that the Sellers’ Rsgntative may, in its sole discretion,
determine to be necessary or appropriate for tberaplishment of the foregoing. Sellers’ Represéathall for all purposes be deemed the
sole authorized agent of each Securityholder gntih time as the agency is terminated. Such ageagybe changed by Sellers from time to
time upon not less than thirty (30) days prior teritnotice to Parent; providethowever, that Sellers’ Representative may not be removed
unless Sellers that received at least two-thirdb@Merger Consideration agree to such removatatite identity of the substituted
representative. Any vacancy in the position of &slIRepresentative may be filled by approval ef $ellers that received at least a majority
in interest of the Merger Consideration. No bonalldhe required of the Sellers’ Representative, thedSellers’ Representative shall not
receive compensation for its services. Noticesoonrmunications to or from the Sellers’ Representasivall constitute notice to or from each
Securityholder during the term of the agency.

(b) As between the Sellers’ Representative anather Securityholders: (i) the Sellers’ Represévegaghall not incur any liability
with respect to any action taken or suffered lyr ibmitted under thiSection 13.1&vhile acting in its capacity under tHsection 13.17
(i) the Sellers’ Representative may, in all quaissi arising hereunder, rely on the advice of couese other professionals and for anything
done, omitted or suffered by the Sellers’ Represtéud shall not be liable to anyone while actingt$ncapacity under thiSection 13.17,
(iii) the Sellers’ Representative undertakes tdgrer such duties and only such duties as are spaityf set forth in this Agreement and no
other covenants or obligations shall be impliedarrttis Agreement against the Sellers’ Represemtétprovided however, that the
foregoing shall not act as a limitation on the pmwaf the Sellers’ Representative determined by lite reasonably necessary to carry out the
purposes of its obligations); (iv) each Securitgleolshall severally (but not jointly) indemnify tBellers’ Representative and hold it harmless
against its Pro Rata Portion of any loss, liabitityexpense incurred on the part of the
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Sellers’Representative (unless arising out of its grossigegce or willful misconduct) and arising out afin connection with the acceptar
or administration of its duties under tlsction 13.17 and (v) the Sellers’ Representative shall betledtio satisfy any such loss, liability
and expense from the proceeds of the Escrow anfdlers’ Representative Reserve Amount receivetth®ysellers’ Representative for
distribution to the Sellers on a pro rata basis.

(c) A decision, act, consent or instruction of 8adlers’ Representative shall constitute a decjsaot) consent or instruction of all
of Sellers and shall be final, binding and conalesipon each such Securityholder. Parent may ceinelly rely upon, without independent
verification or investigation, and until 30 dayseafreceipt of the notice of a change in the SgllRepresentative und&ection 13.17(a)
continue to rely upon any such decision, act, caingeinstruction of the Sellers’ Representativdamg the decision, act, consent or
instruction of every such Securityholder, and Piséall not be liable in any manner whatsoeveiafor action taken or not taken in reliance
upon the Sellers’ Representative.

13.18_Standstill Following the date hereof and prior to the ClgsiRarent and the Sellers’ Representative shabitietg customary
standstill provisions restricting acquisitions bases of capital stock of Parent by the SellergrBgentative for a period of time after the
Closing.

[Signature page follows.]
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IN WITNESS WHEREOF, Parent, Merger Sub, the Compamy the Sellers’ Representative have signed {methto be signed by
their respective officers thereunto duly author)zibais Agreement as of the date first written above

PARENT: COTT CORPORATION

By: /s/J.S.G. Fowden

Name J.S.G. Fowde
Title: Chief Executive Office

MERGER SUB: DELIVERY ACQUISITION, INC.

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title:  Vice President, Secretary
and General Couns
COMPANY: DSS GROUP, INC.

By: /s/ Thomas J. Harrington

Name Thomas J. Harringto
Title: President & CEC

SELLERS REPRESENTATIVE: CRESTVIEW DSW INVESTORS, L.P.

By: Crestview DSW GP, LLC,
its General Partne

By: /s/ Jeffrey A. Marcus

Name Jeffrey A. Marcus
Title: Presiden

[Signature Page to Agreement and Plan of Mel



EXHIBIT F- 1

(A) To establish the authorized capital of the @ogpion by the creation of | ] Seriesdnvertible first preferred shares_(* Series A
First Preferred Sharé&sand [ ] Series B non-convertible figeferred shares (“ Series B First Preferred &iarso that the classes
and maximum number of shares that the Corporasi@uihorized to issue shall be [ ] fstferred shares, issuable in series, an

unlimited number of second preferred shares, idsualseries and an unlimited number of commoneshand

(B) To provide that the Series A First Preferredu®ls and the Series B First Preferred Shares shaliidition and subject to, the rights,
privileges, restrictions and conditions attachioghe first preferred shares as a class, haveheidatereto and be subject to the rights,
privileges, restrictions and conditions hereinastetr forth:

FIRST PREFERRED SHARES
SERIES A CONVERTIBLE FIRST PREFERRED SHARES

Section 1.Authorized. The Corporation shall be authorized to issue gimam of [ ] Series A First Preferreda®bs. Serie
A First Preferred Shares converted, redeemed, psech or otherwise acquired by the Corporatior sleatancelled and not restored to the
status of authorized but unissued Shares of thess@te number of authorized Series A First PreteShares may be increased or decreasec
by the approval of the holders of a majority of thestanding Series A First Preferred Shares, gaigia separate series, provided that there
shall be no decrease in the number of authorizeidsSa First Preferred Shares to a number lessttmnumber of such series then issued
and outstanding.

Section 2.Currency. All payments and distributions on Series A Fitstferred Shares or with respect thereto shall dgenm
United States currency. All references herein toot$‘dollars” refer to United States currency.

Section 3 Ranking.

(a) The Series A First Preferred Shares shall, miipect to the payment of dividends and upon diion rank senior to each
other class or series of shares of the Corpor#étitirer than the Series B First Preferred Shardsgttver now outstanding or hereafter issued,
including, without limitation, the common sharegivé Corporation (the * Common Shafgsall such junior shares being referred to
hereinafter collectively as_* Junior Shafgs

(b) The Series A First Preferred Shares shall, vafipect to the payment of dividends and rightsidpquidation rank equally
with the Series B First Preferred Shares of thgp@ation, whether now outstanding or hereafterddsu
Section 4 Dividends.

(a) The holders of Series A First Preferred Shahedl be entitled to receive a quarterly fixed ciative dividend in an amount
equal to the applicable Dividend Rate (as defingmim) then in effect (th* Dividends”),



(b) Subject to applicable law, Dividends shall leeldred and payable quarterly in arrears on Jariuakpril 1, July 1 and
October 1 of each year (unless any such day ia Batsiness Day, in which event such Dividends df&fpayable on the next succeeding
Business Day, without accrual to the actual payrdate), commencing on [January 1, 204&Jach such payment date being_a “ Dividend
Payment Dat¢’ and the period from the Issue Date of the Seki€srst Preferred Shares to the first Dividend apnt Date and each such
quarterly period thereafter being a “ Dividend Bdf). The amount of Dividends payable on the Series AtFHreferred Shares for any pel
shall be computed on the basis of a 360-day yehttenactual number of days elapsed. Subject tbd®ed(c)(7)(B) herein, such Dividends
shall be paid to holders of Series A First Preféi®bares before any dividends shall be declaréapset for or paid upon any Junior Shares.

(c) Dividends, whether or not declared, shall beégiaccrue and be cumulative from the Issue Dateshall compound at the
relevant rate on each subsequent Dividend Paymatet @e. , no Dividends shall accrue on another Dividencssland until any Dividend
Payment Date for such other Dividends has passimbwtisuch other Dividends having been paid on siadh, in which case Dividends will
accrue on such unpaid Dividends). If the Corporatioes not pay any Dividend in full on any schedévidend Payment Date, such unpaid
Dividend will accrue at the then applicable DivideRate plus an additional two and one half per(2®06) per annum of the Redemption
Value of each Series A First Preferred Share frooh scheduled Dividend Payment Date to the dateathaccumulated Dividends on the
Series A First Preferred Shares have been paidsh in full. Any Dividends accrued and unpaid parguo this Section 4(c) on each
Dividend Payment Date shall be added to the Redempfalue until such Dividends are paid in casffuih For the avoidance of doubt,
Dividends shall accumulate whether or not in anyid®nd Period there have been funds of the Corjpor&tgally available for the payment
of such Dividends.

(d) Except as otherwise provided herein, if at timg the Corporation pays less than the total amotiBividends then
accumulated, such payment shall be distributedateoamong the holders of Series A First PrefeBieares based upon the Redemption
Value on the Series A First Preferred Shares tledshlhy each such holder. When Dividends are nat pefull, all Dividends and any
dividends on Series B First Preferred Shares slgtlaid pro rata so that the amount of Dividendbkaay dividends on Series B First
Preferred Shares shall in all cases bear to edeh tite same ratio as accumulated Dividends andhadated dividends on Series B First
Preferred Shares bear to each other.

(e) All Dividends shall be paid in cash.

(f) Dividends shall be payable to the holders abre of Series A First Preferred Shares as thegappn the register of the
Corporation at the Close of Business on the releremord date, which shall be not more than th(iBty) days nor less than ten (10) days
preceding the applicable Dividend Payment Date.

1 Note to Draft: First payment date after Issue Dz



Section 5.Liguidation, Dissolution or Winding Up

(a) Upon any voluntary or involuntary liquidatiatissolution or winding up of the Corporation or aeyurn of capital or other
distribution of assets of the Corporation amonglitareholders for the purpose of winding up itaiedf(each, a “ Liguidatiof), the holders ¢
Series A First Preferred Shares shall be entite@d¢eive, out of the assets of the Corporatioproceeds thereof (whether capital or surplus)
legally available therefor, an amount per Seridsirat Preferred Share equal to the greater of:

(1) the Redemption Value per share, plus an amequml to any Dividends accumulated but unpaid tive(erhether or not
declared) through the date of Liquidation; and

(2) the payment that holders of Series A First&refl Shares would have received had such holdersediately prior to
such Liquidation converted their respective Sefidsrst Preferred Shares into Common Shares (atre applicable Conversion Rate)
pursuant to Section 7 immediately prior to suchuidation.

(the greater of (1) and (2) is referred to heraithe “_Liquidation Preferenc¢® Holders of Series A First Preferred Shares wilt be entitled
to any other amounts from the Corporation aftey theve received the full amounts provided for iis tBection 5(a) and will have no right or
claim to any of the Corporation’s remaining assets.

(b) If, in connection with any distribution desaibin Section 5(a) above, the assets of the Caiiparar proceeds thereof are not
sufficient to pay in full the Liquidation Preferenpayable on the Series A First Preferred Shaméshencorresponding amounts payable on
the Series B First Preferred Shares, then suchsassehe proceeds thereof, shall be paid proinagé@cordance with the full respective
amounts which would be payable on such sharekahabunts payable thereon were paid in full.

(c) For purposes of this Section 5, the mergeioosolidation of the Corporation with or into anjet corporation or other entity,
or the sale, conveyance, lease or other disposifiafi or substantially all of the assets of thar@ration, shall not constitute a Liquidation of
the Corporation.

Section 6.Voting Rights.

(a) Subject to Section 6(b) and in addition to €hasting rights pursuant to applicable law, thedeo$ of Series A First Preferred
Shares shall be entitled to (i) vote (in persobyproxy) with the holders of the Common Sharesingotogether as a single class, on all
matters submitted for a vote of holders of Commbar8s, (ii) that number of votes per Series A Freferred Share as is equal to the
number of Common Shares into which each such Sarkésst Preferred Share is then convertible attifme of the relevant record date (at
then applicable Conversion Rate) and (iii) noti€albshareholders’ meetings (or pursuant to artipady written consent) in accordance
with the Corporation’s Articles of Amalgamation aBg-laws as if the holders of Series A First PrefdrShares were holders of Common
Shares.



(b) Subject to applicable law, Section 6(c), Sect¢d) and any other provisions to the contrareimer

(1) from and after the Issue Date until[ ], 2the holders of shares of Series A First Preferieat& shall have no voting
rights pursuant to Sections 6(a)(i) and (ii) above;

(2) from [ ] until [ Bthe holders of Series A First Preferred Shared bhsak voting rights pursuant to Sections
6(a)(i) and (ii) above; providechowever, that, with respect to the election of directarshte Board only and subject to Section 6(d),
each holder of Series A First Preferred Shared shsi votes on his, her or its shares in the ganmgortion as the Corporation’s holders
of Common Shares (e.qg., if a director nominee se90% of the votes cast by the holders of Com8twares, with 5% against and 5%
abstaining, then each holder of Series A Firstd?retl Shares shall cast 90% of his, her or itssviaiesuch director nominee, 5%
against, and abstain from voting Series A Firstd?red Shares equivalent to 5% of the votes orsacpaverted basis); and

(3) after [ ]4the holders of shares of Series A First Preferiear& shall have voting rights pursuant to Sectigak
(i) and (ii) above without restriction.

(c) In addition to, and not in substitution forettights and privileges afforded to the holdera afass of issued shares under
applicable law, for so long as any Series A Firstféred Shares remain outstanding, the Corporatiaii not and shall not permit any direct
or indirect Subsidiary of the Corporation to, wittidirst obtaining the written consent or affirmetivote at a meeting called for that purpose
by holders of at least two-thirds (2/3) of the tloeristanding shares of Series A First PreferredeSheoting separately as a series, take any of
the following actions:

(1) Any change, amendment, alteration or repealyding, without limitation, as a result of a mergeonsolidation, or other
similar or extraordinary transaction) of any promiss of the Corporation’s Articles of AmalgamationBy-laws that amends, modifies
or adversely affects the rights, preferences, lgges, conditions or voting powers of the Seridsirat Preferred Shares;

(2) Any issuance or reclassification of shareshef€orporation (including, without limitation, asesult of a merger,
consolidation, or other similar or extraordinargrtsaction) that would rank equal or senior to

2 Note to Draft: Insert date that is 18 months following the IsBae.
3 Note to Draft: Insert date that is 36 months following the IsBae.
4 Note to Draft: Insert date that is 36 months following the IsBae.
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the Series A First Preferred Shares, with respetttd Liquidation of the Corporation or with resptcthe declaration or payment of
dividends, including, for the avoidance of doubg tssuance of any Series A First Preferred Star8gries B First Preferred Shares;

(3) Any voluntary initiation of any Liquidation ahe Corporation or any of its Significant Subsidiaror any group of
Subsidiaries that, taken together, would constiguggnificant Subsidiary or commencement of a @eding for bankruptcy, insolvent
receivership or similar action with respect to @@rporation or any of its Significant Subsidiarasany group of Subsidiaries that, ta
together, would constitute a Significant Subsidijary

(4) Any material change to the tax or accountinficpes of the Corporation, except any changes reguby applicable law
pursuant to GAAP;

(5) Except as provided in Section 6(d) or Sectitk) Below, any increase in the number of membeth®Board if such
increase would result in the Board having more #lamen (11) members;

(6) Any incurrence, assumption or refinancing of &mdebtedness of the Corporation or any of itssRiiaries to the extent
that, immediately after giving effect to such ineurce, assumption or refinancing, the ratio of € consolidated Indebtedness of the
Corporation and its Subsidiaries that would beestain the balance sheet of the Corporation arlitsidiaries as of the date of
determination (determined on a consolidated basé&tordance with GAAP) minus the lesser of (i)aheunt of cash and cash
equivalents (except for Restricted Cash) that wbeldtated on the balance sheet of the Corporatidrits Subsidiaries and held by the
Corporation and its Subsidiaries as of the datetérmination (determined on a consolidated basi&tcordance with GAAP) and
(i) $75,000,000 to (B) the EBITDA of the Corpowatiand its Subsidiaries for the most recently erfdadfiscal quarters for which
internal financial statements are available immiedijgpreceding the date on which such additiondébtedness is incurred, assumed or
refinanced (the “ Reference Perigdwould not be less than a ratio of 5.0-to-1.0aopro forma basis (calculated in accordance with
GAAP and Regulation S-X promulgated by the Unitéaté&s Securities and Exchange Commission) afténgieffect to such
incurrence, assumption or refinancing and the Giseeoproceeds therefrom as if such events hadroatn the first day of the
Reference Period, providedhowever, in the case of any revolving creditlfaciindebtedness shall be deemed to be incurrethe dat
that the commitments are entered into and not erlétte of subsequent borrowings and shall be de&esl outstanding continuously
until such revolving credit facility is terminateahd, for this purpose, the amount of the commitnoeider the Credit Agreement shall
deemed to be equal to $[ 51

Note to Draff: Insert an amount equal to that portion of theohemg commitment that, together with other Indeltess outstanding at
closing, results in a net leverage ratio of lesstbr equal to 5-to-1.0 as of Closinc
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(7) Any declaration or payment of any dividend @trdbution (or any money made available for a sigkfund for the
payment of any dividend or distribution) upon anyidr Shares, or the redemption of any Junior Shamethe purchase for cancellati
payment or acquisition for any consideration (of amoney made available for a sinking fund for teéemption) of any Junior Shares
by the Corporation, directly or indirectly; provitlehowever, that the foregoing limitation shall not apply to:

(A) purchases, redemptions or other acquisitiontuofor Shares in connection with any employmentreet, benefi
plan or other similar arrangement with or for tieméfit of any one or more employees, officers,does, managers or
consultants of or to the Corporation or any oStdsidiaries; or

(B) regular quarterly dividends to holders of Conm&hares in an amount not to exceed US$0.06 peg;sha
provided, however, that no dividends shall be declared or paid witteovote of the holders of Series A First Preférre
Shares pursuant to this Section 6(c) if one or maaterly Dividends have not been paid in fullasy Dividend Payment
Date until such time as all such Dividends havenlyesgd in full; or

(8) Any issuance of Equity Securities by any Sulasidof the Corporation to any Person other thanGlrporation or a
direct or indirect wholly-owned Subsidiary of ther@oration, any acquisition of Equity Securitiesaofy Person other than a wholly-
owned Subsidiary of the Corporation or any of ited or indirect wholly-owned Subsidiaries, or amgnsfer or other transaction
(including, without limitation, as a result of a rger, consolidation, or other similar or extraosadytransaction) resulting in the
Corporation or any of its Subsidiaries owning Eg@ecurities of any Person other than a wholly-ah8absidiary of the Corporation
or any of its direct or indirect wholly-owned Sutlisiries.

(d) Notwithstanding Section 6(c)(5) above and atieprestrictions on the right to vote set forthdie, if at any time Dividends
payable in respect of the Series A First Prefe@kares have not been declared and paid for theagnt of six (6) or more Dividend Perio
whether or not for consecutive Dividend Period$ Paeferred Dividend Defaull), then the holders of Series A First Preferredrgh shall be
entitled to, voting separately as a series (ingrem by proxy), nominate and elect two (2) addiéilbdirectors to serve on the Board (each, a
Preferred Share Directty and are entitled to receive notice of and attalhdneetings of shareholders of the
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Corporation at which directors are to be electaduch a case, the number of directors servingp@Bbard at that time shall be increased by
two (2), and, for clarity, no sitting director dfet Corporation will be forced to resign to accomatedh Preferred Share Director.

(e) The election of Preferred Share Directors upétmeferred Dividend Default shall take place:

(2) if the Corporation receives the request fopectal meeting more than ninety (90) calendar defsre the date fixed for
the Corporation’s next annual meeting of sharehs|ds a special meeting for such purpose callethdynolders of at least ten percent
(10%) of the outstanding Series A First Preferrbdr8s, or, if the Corporation receives the regigest special meeting within ninety
(90) calendar days before the date fixed for thep@m@tion’s next annual or special meeting of shalders, at such annual or special
meeting of shareholders; and

(2) at each subsequent meeting (or special mekélthin its place) until all accrued and unpaidib@nds for all complete
Dividend Periods prior to the date of payment phesDividend for the then-current Dividend Periaé been paid in full, or declared
and a sum sufficient for such payment in cashtiasiele for payment.

(f) At any meeting held for the purpose of electinBreferred Share Director, the presence in pasby proxy of the holders of
at least a majority of the outstanding Series Atfreferred Shares shall be required to constituggorum and the Preferred Share Directors
shall be elected by a majority of the votes caspérson or by proxy) by the holders of Series i&stHPreferred Shares, voting separately as a
series. Despite the prior sentence, if proper aatica meeting of holders of Series A First Pref@i®hares is given, specifying the purpose of
or the business to be transacted at the meetidga guorum of holders of Series A First Preferrbdr8s is not present, a second meeting of
holders of Series A First Preferred Shares mayetet dn 48 hours written notice to transact thefess specified in the original notice.
Subject to applicable law, the holders of Seridsirat Preferred Shares present at the second rgemstivstitute a quorum and the business
specified in the original notice may be transadtgé majority vote of those holders of Series AsFRreferred Shares in attendance (in pe
or by proxy) at the second meeting, voting as ssclln addition to the foregoing, holders of SeAdsirst Preferred Shares shall be entitled to
one (1) vote (in person or by proxy) for each SeAd-irst Preferred Share held on any matter subchfor a vote by the Board.

(9) Preferred Share Directors shall hold officarrelection until the earlier of:

(1) his or her resignation, death, bankruptcy capacity;
7



(2) the election of his/her successor in the maasgrrovided herein;
(3) his/her removal by holders of a majority ofiBsrA First Preferred Shares, voting as a sepalass; or

(4) the date on which all such unpaid Dividendsehlagen paid in full, or declared and a sum sufiicier such payment in
cash is set aside for payment to the holders oSthres A First Preferred Shares and the SerieissBAreferred Shares.

(h) Any vacancy occurring among the Preferred SBarectors may only be filled by the holders of ®eries A First Preferred
Shares, voting separately as a class.

(i) The right of the holders of the Series A Firseferred Shares to elect the Preferred Share tbisecontinues until the date on
which all such unpaid Dividends have been paidiih) 6r declared and a sum sufficient for such paghin cash is set aside for payment to
the holders of the Series A First Preferred Shanelsshall not apply at any meeting if or to theeakthat the Preferred Share Directors, wi
terms of office do not expire at such meeting, Haeen previously elected by the holders of theeSeki First Preferred Shares, voting
separately as a class. Notwithstanding anythingaioed in the Corporation’s Articles of Amalgamatior By-laws, upon any termination of
the right of the holders of Series A First Prefdrghares to elect the Preferred Share Directopsosgded in this section, the term of office of
any Preferred Share Director shall terminate amcetitire Board shall be reduced accordingly sottiet is no vacancy on the Board.

() If and when all such Dividends have been paiélil, or declared and a sum sufficient for suelyment in cash is set aside for
payment, holders of the Series A First Preferregkr&hshall be divested of the voting rights sahfor Section 6(d) (subject to re-vesting in
the event of any subsequent Preferred Dividend ubsja

(k) Section 6(c)(5) shall not apply to any increasthe number of members of the Board resultiogifcontractual rights of the
initial holders of Series A Preferred Shares tocapdirectors to the Board after conversion of 8egies A Preferred Shares to Common
Shares.

Section 7.Conversion

(a) Optional ConversionAt any time following the third (8') anniversary of the Issue Date, each holder aESeX First
Preferred Shares shall have the right, at suchelsldption, to convert any or all of such holde3&ries A First Preferred Shares into a
number of Common Shares equal to the product chdgigeegate Redemption Value of the Series A Fiesfiered Shares to be converted
divided by US$1,000.00 multiplied by the Conversiate then in effect, plus cash in lieu of fracéibshares, as set out in Section 10(i), plus
an amount in cash per Series A First




Preferred Share equal to all accrued but unpaiiiBnds (whether or not declared) on such Serieg# Preferred Share to but excluding the
applicable Conversion Date, out of funds legallgiable therefor. If the Corporation does not pagash such accrued but unpaid dividends
on such shares, then, without limiting the rightha# holders of Series A First Preferred Sharesureter, at the option of each holder of the
Series A First Preferred Shares, such amount mayltled to the Redemption Value of the Series A Pirsferred Shares for the purposes of
determining the amount of Common Shares issualia apnversion of the Series A First Preferred Share

(b) Conversion RateThe “ Conversion Ratemeans [ $shares, subject to adjustment in accordance wathigints,
privileges, restrictions and conditions of the 8w\ First Preferred Shares as set out herein.

(c) Conversion Procedure#\ holder must do each of the following in orderconvert its Series A First Preferred Shares @mnsu
to this Section 7:

(1) complete and manually sign the conversion egtiovided by the Conversion Agent, and delivehsuatice to the
Conversion Agent;

(2) deliver to the Conversion Agent the certificatecertificates representing the Series A Firsfétred Shares to be
converted (or, if such certificate or certificates/e been lost, stolen or destroyed, a lost ceatiiaffidavit and indemnity in form and
substance reasonably acceptable to the Corporation)

(3) if required, furnish appropriate endorsements taansfer documents in form and substance rebBoaeceptable to the
Corporation; and

(4) if required, pay any share transfer, documenttamp or similar taxes not payable by the Capon pursuant to
Section 8.

The “ Conversion Daté means the date on which a holder complies in app@ets with the procedures set forth in this Saciig)

(d) Effect of Conversion Effective immediately prior to the Close of Busais on the Conversion Date applicable to any SAries
First Preferred Shares, but subject to the actualersion occurring, Dividends shall no longer aeocor be declared on any Series A First
Preferred Shares so converted and such SeriestFraferred Shares shall cease to be outstanding.

(e) Record Holder of Underlying Securities as oh@rsion Date The Person or Persons entitled to receive thenr@mmShares
and, to the extent applicable, cash, issuable apawersion of Series A First Preferred Shares Goraversion Date shall be treated for all
purposes as the record holder(s) of such CommoreShad/or cash as of the Close of Business onGanfersion Date. As promptly as

6 Note to Drafi: Conversion Rate to be $1,000.00 divided by thefeShare Value (as defined in the Merger Agre¢m
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practicable on or after the Conversion Date andptiamce by the applicable holder with the relevaoniversion procedures contained in
Section 7(c) (and in any event no later than tii8@d rading Days thereafter), the Corporation shsalie the number of Common Shares
issuable upon conversion (and deliver payment st ¢a lieu of fractional shares). Such delivenfGC@immon Shares and, if applicable, cash
shall be made, at the option of the applicable églih certificated form or by boodntry. Any such certificate or certificates shalldeliverec
by the Corporation to the appropriate holder owakbentry basis or by mailing certificates evidengihe shares to the holders at their
respective addresses as set forth in the convensitice. If fewer than all of the Series A Firseferred Shares held by any holder hereto are
converted pursuant to Section 7(a), then a nevificate representing the unconverted Series A Hrsferred Shares shall be issued to such
holder concurrently with the issuance of the ciedifs (or book-entry shares) representing theiggipe Common Shares. In the event that a
holder shall not by written notice designate thmeaan which Common Shares and, to the extent agdgkc cash to be delivered upon
conversion of Series A First Preferred Shares shbelregistered or paid, or the manner in whiclh slnares and, if applicable, cash should
be delivered, the Corporation shall be entitleceister and deliver such shares and, if applicaialeh in the name of the holder and in the
manner shown on the records of the Corporation.

(f) Status of Converted or Acquired Shar&eries A First Preferred Shares duly converteataordance with the rights,
privileges, restrictions and conditions of the 8gr\ First Preferred Shares as set out hereirtherwise acquired by the Corporation in any
manner whatsoever, shall be retired promptly afteracquisition thereof.

Section 8.Taxes.

(1) Absent a change in law or Internal Revenue i8ermpractice, or a contrary determination (as aefim Section 1313(a) of
the United States Internal Revenue Code of 198&nended (the “ Cod®), each holder of Series A First Preferred Shaes the
Corporation agree not to treat the Series A FirstdPred Shares (based on their terms as setHertin) as “preferred stock” within the
meaning of Section 305 of the Code, and TreasuguR#&on Section 1.305-5 for United States federame tax and withholding tax
purposes and shall not take any position incongistéh such treatment.

(2) The Corporation shall pay any and all docunmgmtstamp and similar issue or transfer tax duédmhe issue of the
Series A First Preferred Shares and (y) the isE@mmon Shares upon conversion of the Series gt Pireferred Shares. However, in
the case of conversion of Series A First Prefe8kdres, the Corporation shall not be required yoapg tax or duty that may be paya
in respect of any transfer involved in the issué delivery of Common Shares or Series A First RreteShares in a name other than
that of the holder of the shares to be converted,re such issue or delivery shall be made unkedsuatil the person requesting such
issue has paid to the Corporation the amount ofsaiah tax or duty, or has established to the satisih of the Corporation that such
or duty has been paid.
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(3) Each holder of Series A First Preferred Sharesthe Corporation agree to cooperate with edwdr @ connection with
any redemption of part of Series A First Prefei®édres and to use good faith efforts to structuch sedemption so that such
redemption may be treated as a sale or exchangagnirto Section 302 of the Code; providdaat nothing in this Section 8 shall
require the Corporation to purchase any Seriesrst Preferred Shares; and providddrther, that the Corporation makes no
representation or warranty in this Section 8 reigarthe tax treatment of any redemption of Seridsirat Preferred Shares.

Section 9.Redemption and Repurchase

(a) Optional RedemptionThe Series A First Preferred Shares may be regeéeimwhole or in part, at any time, at the optdn
the Corporation, upon giving notice of redemptiamguant to Section 9(c), at a redemption pricespare equal to (1) the sum of the
Redemption Value per share of the Series A Firstdred Shares to be redeemed plus (2) an amouat &gany Dividends accumulated but
unpaid thereon (whether or not declared) to bulugikeg the date of redemption; providedowever, that the Series A First Preferred Shares
shall not be redeemed, in whole or in part, attamg any Series B First Preferred Shares of thegp@ation remain issued and outstanding.
Notwithstanding anything herein to the contraryaay time the Series A First Preferred Shares amgertible pursuant to Section 7(a),
holders of Series A First Preferred Shares mateit option, elect to exercise any conversiontadbr a period of thirty (30) days following
the receipt of notice of redemption as provide&attion 9(c) in lieu of the redemption of any SereFirst Preferred Shares.

(b) Repurchase at the Option of the Holder Uporhar@e of Control Upon the occurrence of a Change of Control, émbtier of
Series A First Preferred Shares shall have the tigrequire the Corporation to repurchase, byocable written notice to the Corporation,
all or any portion of such holder’s Series A FiPseferred Shares at a purchase price per sharétedba sum of (1) the Redemption Value
per share of the Series A First Preferred Shares (@) an amount equal to accrued but unpaid Didddwhether or not declared) on such
Series A First Preferred Shares to but excludiegddite of repurchase.

No earlier than sixty (60) days and no later thartyt (30) days prior to the occurrence of a Chaofy€ontrol, the Corporation
shall send notice by firstlass mail, postage prepaid, addressed to thedsodieecord of the Series A First Preferred Shatekeir respectiv
last addresses appearing on the books of the Gaiiporstating (1) that a Change of Control is expato occur, (2) the date that the Change
of Control is expected to occur, (3) that all SedeFirst Preferred Shares tendered prior to ari@ssi Day no earlier than thirty (30) days nor
later than sixty (60) days from the date such moomailed shall be accepted for repurchase anith¢4procedures that holders of the Series
A First Preferred Shares must follow in order togit Series A First
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Preferred Shares to be repurchased, includingléve pr places where certificates for such sharesoebe surrendered for payment of the
repurchase price. Any notice mailed as providetthig Subsection shall be conclusively presumedatetbeen duly given, whether or not the
holder receives such notice, but failure duly teegsuch notice by mail, or any defect in such moticin the mailing thereof, to any holder of
Series A First Preferred Shares designated forrcbpse shall not affect the validity of the prodegd for the repurchase of any other Series
A First Preferred Shares. The repurchase of SArigisst Preferred Shares pursuant to this Sect{bh ¢hall occur simultaneously with the
consummation of the Change of Control.

(c) Notice of Redemption at the Option of the Cogtion. Notice of every redemption of Series A First Brefd Shares pursuant
to Section 9(a) shall be given by first-class mailstage prepaid, addressed to the holders ofd@ddhe shares to be redeemed at their
respective last addresses appearing on the bodke @forporation. Such mailing shall be at leaistytl§30) days and not more than sixty
(60) days before the date fixed for redemption. Antice mailed as provided in this Section 9(c)Ideconclusively presumed to have been
duly given, whether or not the holder receives sumfice, but failure duly to give such notice byiimar any defect in such notice or in the
mailing thereof, to any holder of Series A Firstférred Shares designated for redemption shaklffiett the validity of the proceedings for
the redemption of any other Series A First PreteBbhares. Each notice of redemption given to agnatall state: (1) the redemption date;
(2) the number of the Series A First Preferred &héw be redeemed and, if less than all the shatdsy such holder are to be redeemed, the
number of such shares to be redeemed from suclemhd8) the redemption price; and (4) the placplaces where certificates for such shares
are to be surrendered for payment of the redempii@e in respect of such shares. Notwithstandiegféregoing, at any time after the Series
A First Preferred Shares become convertible putswaBection 7, the Corporation may not redeemSayes A First Preferred Shares unless
such holders have failed to exercise their congargghts pursuant to Section 7(a) for a periothoty (30) days following receipt of a notice
of redemption.

(d) Partial Redemptionin case of any redemption of part of the Seridsirat Preferred Shares at the time outstandingyaunt to
this Section 9, the shares to be redeemed shadidee=med pro rata. Subject to the provisions hetieefCorporation shall have full power ¢
authority to prescribe the terms and conditionsnupbich the Series A First Preferred Shares sleatkeldeemed from time to time. If fewer
than all the shares represented by any certifemaeedeemed, a new certificate shall be issuaesepting the unredeemed shares without
charge to the holder thereof.

(e) Effectiveness of Redemptioff notice of redemption has been duly given drahior before the redemption date specified in
the notice all funds necessary for the redemptaretbeen deposited by the Corporation, in trustempro rata benefit of the holders of the
shares called for redemption, with a bank or tceshpany doing business in the Borough of Manhafthe, City of New York, and having a
capital and surplus of at least US $1 billion aekksted by the Board, so as to be and continue &vhilable solely therefor, then,
notwithstanding that any certificate

12



for any share so called for redemption has not Iseerendered for cancellation, on and after themgation date dividends shall cease to
accrue on all shares so called for redemptiorshaltes so called for redemption shall no longetd®mmed outstanding and all rights with
respect to such shares shall forthwith on suchmetien date cease and terminate, except only tf af the holders thereof to receive the
amount payable on such redemption from such batkist company, without interest. Any funds unclaéhat the end of three (3) years from
the redemption date shall, to the extent permitiethw, be released to the Corporation, after whiitte the holders of the shares so called for
redemption shall look only to the Corporation fayment of the redemption price of such shares. Kattanding the foregoing, at any time
after the Series A First Preferred Shares becomeectible pursuant to Section 7, the Corporatiory mat redeem any Series A First
Preferred Shares unless such holders have failexet@ise their conversion rights pursuant to $aciia) for a period of thirty (30) days
following receipt of a notice of redemption.

Section 10 Anti-Dilution Provisions

(a) Adjustments The Conversion Rate will be subject to adjustmerthout duplication, under the following circuraates:

(1) the issuance of Common Shares as a dividedwibution to all or substantially all holders @dmmon Shares, or a
subdivision or combination of Common Shares orctassification of Common Shares into a greateessér number of Common
Shares, in which event the Conversion Rate wiltheisted based on the following formula:

0S,
CR, =CR, x —
0

~=~0
where,

CRo= the Conversion Rate in effect immediately printtte Close of Business on (i) the Record Datestieh dividend or
distribution, or (ii) the effective date of suchbslivision, combination or reclassification;

CR1=the new Conversion Rate in effect inmediatelgratiie Close of Business on (i) the Record Datadch dividend or
distribution, or (ii) the effective date of suchbslivision, combination or reclassification;

OSo=the number of Common Shares outstanding immedipter to the Close of Business on (i) the Recbate for such
dividend or distribution or (ii) the effective dadé such subdivision, combination or reclassifioatiand

0OS1= the number of Common Shares that would be outstgimmediately after, and solely as a resulttod, completion of suc
event (including, for the avoidance of doubt, a bemof Common Shares equal to €8 the event of a dividend or distribution that domt
involve the surrender or exchange of Common Shares)
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Any adjustment made pursuant to this clause (1l) bhaeffective immediately prior to the Open ofdiess on the Trading Day
immediately following the Record Date, in the ca$a dividend or distribution, or the effective da the case of a subdivision, combination
or reclassification. If any such event is declaratidoes not occur, the Conversion Rate shall ddjusted, effective as of the date the Board
announces that such event shall not occur, to tnvé€sion Rate that would then be in effect if saeant had not been declared.

(2) the dividend, distribution or other issuancalicor substantially all holders of Common Shayesghts (other than a
distribution of rights issued pursuant to a shaledrs rights plan, to the extent such rights at&ched to Common Shares (in which
event the provisions of Section 10(a)(5) shall gpbptions or warrants entitling them to subseribr or purchase Common Shares for
a period expiring sixty (60) days or less from tlage of issuance thereof, at a price per sharedieds than the Market Price on the
Trading Day immediately preceding the Record Datestich issuance, in which event the Conversioe Rt be increased based on
the following formula:

(0S, +X)

CR, =CR, x—0 2]
(0S, +Y)

where,

CRo= the Conversion Rate in effect immediately printtte Close of Business on the Record Date for dixdtiend, distribution
or issuance;

CR1=the new Conversion Rate in effect inmediateNofeing the Close of Business on the Record Datetich dividend,
distribution or issuance;

OSo= the number of Common Shares outstanding immegipt®r to the Close of Business on the Recordedat such
dividend, distribution or issuance;

X = the total number of Common Shares issuableuauntsto such rights, options or warrants; and

Y = the number of Common Shares equal to the agigqrrice payable to exercise such rights, optiongarrants divided by the
Market Price on the Trading Day immediately prengdhe Record Date for such dividend, distributorissuance.

For purposes of this clause (2), in determiningtivbeany rights, options or warrants entitle thislas to purchase the Common
Shares at a price per share that is less than #katIPrice on the Trading Day immediately precgdie Record Date for such dividend,
distribution or issuance, there shall be taken attmount any consideration the Corporation recedimesuch rights, options or warrants, and
any amount payable on exercise thereof, with theevaf such consideration, if other than cash,gdhe fair market value thereof (as
determined in good faith by the Board).
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Any adjustment made pursuant to this clause (2) bhaome effective immediately prior to the OpérBasiness on the Trading
Day immediately following the Record Date for sutihidend, distribution or issuance. In the eventt uch rights, options or warrants are
not so issued, the Conversion Rate shall be redjusffective as of the date the Board publiclygamces its decision not to issue such
rights, options or warrants, to the Conversion Ria& would then be in effect if such dividend tdimition or issuance had not been declared.
To the extent that such rights, options or warrangsnot exercised prior to their expiration or @eom Shares are otherwise not delivered
pursuant to such rights, options or warrants upereiercise of such rights, options or warranesGhnversion Rate shall be readjusted to the
Conversion Rate that would then be in effect hadaifiustments made upon the dividend, distributioissuance of such rights, options or
warrants been made on the basis of the deliveonlyfthe number of Common Shares actually delivered

(3) the Corporation or one or more of its subsid@make purchases of Common Shares pursuanetwlartoffer or
exchange offer by the Corporation or a subsididthe Corporation for all or any portion of the Caton Shares, where the cash and
value of any other consideration included in thgnpant per Common Share validly tendered or exchiiegeeeds the Market Price of
the Common Shares on the Trading Day prior todkeday (the “ Expiration Datg on which tenders or exchanges may be made
pursuant to such tender or exchange offer (asytimaamended), in which event the Conversion Ritd®increased based on the
following formula:

(AC+(SP, x0S§,))
(OS, xSP,)

where,

CRo=the Conversion Rate in effect imnmediately primthe Close of Business on the Expiration Date;

CR 1= the new Conversion Rate in effect immediatelgratthe Close of Business on the Expiration Date;

AC = the fair market value (as determined in goaithfby the Board), on the Expiration Date, of #ggregate value of all cash

and any other consideration paid or payable foreshaalidly tendered or exchanged and not withdras/of the Expiration Date (the “
Purchased Sharé&g

0OS1=the number of Common Shares outstanding as dagi¢ime tenders or exchanges may be made pursuanch tender or
exchange offer (the * Expiration Tinig excluding any Purchased Shares;

OSo= the number of Common Shares outstanding immediagfore the Expiration Time, including any Purséd Shares; and
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SP1= the arithmetic average of the VWAP (as defineldlgfor each of the ten (10) consecutive full TirgdDays ending on the
Trading Day immediately succeeding the ExpiratiateD

Any adjustment made pursuant to this clause (3) bhaome effective immediately prior to the OpdmBasiness on the Trading
Day immediately following the Expiration Date. Imetevent that the Corporation or any of its subsi€s is obligated to purchase Common
Shares pursuant to any such tender offer or exehafigr but is permanently prevented by applicddlefrom effecting any such purchases,
or all such purchases are rescinded, then the CsinueRate shall be readjusted to be the ConveRaia that would then be in effect if such
tender offer or exchange offer had not been made.

(4) the Corporation shall, by dividend or otherwidistribute to all or substantially all holdersitsf Common Shares (subject
to an exception for cash in lieu of fractional ggrshares of any class of Equity Securities (dtrear Common Shares as covered by
Section 10(a)(1)), evidences of its indebtednessh) cassets, other property or securities or rigipisons or warrants to acquire Equity
Securities or other securities, but excluding (Ajdends or distributions referred to in Sectio{d)(1) hereof, (B) rights, options or
warrants referred to in Section 10(a)(2) heredistributed in connection with a shareholder righitms (in which event the provisions
of Section 10(a)(5) to the extent applicable shpfily) and (C) regular quarterly dividends or disttions paid exclusively in cash in an
amount not to exceed US$0.06 per share, thencimsch case the Conversion Rate shall be adjbstgzt on the following formula:

5P,

CR,=CR, x——
(8P, -C)

1]

where,

CRo= the Conversion Rate in effect immediately priottte Close of Business on the Record Date for dixitiend or
distribution;

CR1=the new Conversion Rate in effect inmediatelgratihe Close of Business on the Record Date fdr dixdidend or
distribution;

SPo=the Market Price on the Trading Day immediatelygeding the Record Date for such dividend or ithistion; and

C = the fair market value (as determined in godith fay the Board) of the portion of Distributed Peoty distributed with respect
to each outstanding Common Share on the RecordfBraseich dividend or distribution; providedhat, if C is equal to or greater than &P
then in lieu of the foregoing adjustment, the Cogpion shall distribute to each holder of SerieBist Preferred Shares on the date the
applicable Distributed Property is distributed tidders of Common Shares, but without requiring dualder to convert its Series A First
Preferred Shares the amount of Distributed Progserntir holder would have received had such holdeedva number of Common Shares
equal to the Conversion Rate on the Record Dagsl figr determination for shareholders entitledetmeive such distribution.
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(5) If the Corporation has a shareholder rights feeffect with respect to the Common Shares erGbnversion Date, up
conversion of any Series A First Preferred Shdrelslers of such shares will receive, in additiothi shares of Common Shares, the
rights under such rights plan relating to such Cami8hares, unless, prior to the Conversion Dateritihts have (i) become
exercisable or (ii) separated from the Common Sh@he first of such events to occur being theitjder Event’), in either of which
cases the Conversion Rate will be adjusted, effectutomatically at the time of such Trigger Evestjf the Corporation had made a
distribution of such rights to all holders of ther@mon Shares as described in Section 10(a)(2) ¢uithiving effect to the 60-day limit
on the exercisability of rights, options and watsamrdinarily subject to such Section 10(a)(2))jeat to appropriate readjustment in
event of the expiration, termination or redemptdisuch rights prior to the exercise, deemed egeroi exchange thereof.
Notwithstanding the foregoing, to the extent angtsshareholder rights are exchanged by the Coiiparir Common Shares, the
Conversion Rate shall be appropriately readjusseifilsuch shareholder rights had not been issugtdhl Corporation had instead
issued the Common Shares issued upon such excharagdividend or distribution of Common Sharesesttip Section 10(a)(1).
Notwithstanding the preceding provisions of thisagaaph, no adjustment shall be required to be ratlee Conversion Rate with
respect to any holder of Series A First Preferredr&s which is, or is an “affiliate” or “associat&, an “acquiring person” under such
shareholder rights plans or with respect to angadlior indirect transferee of such holder who nezeiSeries A First Preferred Shares in
such transfer after the time such holder beconrets affiliate or associate becomes, an “acquipegson.”

(6) If the Corporation, at any time or from timetime while any of the Series A First Preferredgkas outstanding, shall
issue Common Shares or any other security conleititp, exercisable or exchangeable for Commoneé&h@uch Common Shares or
other security, “ EquitiLinked Securitie$) (other than (i) an Excluded Issuance, (ii) Comm&hares issued upon conversion of the
Series A First Preferred Shares and (iii) righggtjans, warrants or other distributions referreéht&ections 10(a)(2) and 10(a)(4)), the
Conversion Rate shall be increased based on tlesvfog formula:

0S,

CR, =CR x
0§, +(AC/SP)

where,

CRo= the Conversion Rate in effect immediately printhte issuance of such Equity-Linked Securities;
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CR 1= the new Conversion Rate in effect immediatelgratthe issuance of such Equity-Linked Securities;
AC = the aggregate consideration paid or payablsdoh Equity-Linked Securities;
OSo=the number of Common Shares outstanding immeyiaefore the issuance of Equity-Linked Securities;

0OS1=the number of Common Shares outstanding immediateer the issuance of Equity-Linked Securities giving effect to
any Common Shares issuable upon conversion, egascisxchange of such Equity-Linked Securities; and

SP = the Market Price on the date of issuance df Eguity-Linked Securities.
The adjustment shall become effective immediatébr gsuch issuance.

(b) Calculation of AdjustmentsAll adjustments to the Conversion Rate shall&lewdated by the Corporation to the nearest
1/10,000th of one Common Share (or if there isanoearest 1/10,000th of a share, to the next |aWi€),000th of a share). No adjustment to
the Conversion Rate will be required unless sughisttient would require an increase or decreastlefiat one percent of the Conversion
Rate;_provided however, that any such adjustment that is not requirdaketanade will be carried forward and taken into aotén any
subsequent adjustment; providefdrther, that any such adjustment of less than one pethahhas not been made will be made upon any
Conversion Date.

(c) When No Adjustment Required

(1) Except as otherwise provided in this Sectionth® Conversion Rate will not be adjusted foriiseiance of Common
Shares or any securities convertible into or exghable for Common Shares or carrying the rightueipase any of the foregoing, or
for the repurchase of Common Shares.

(2) Except as otherwise provided in this SectionriDadjustment of the Conversion Rate shall beenaada result of the
issuance of, the distribution of separate certifisaepresenting, the exercise or redemption dfetermination or invalidation of,
rights pursuant to any shareholder rights plans.

(3) Notwithstanding the foregoing, no adjustmenthi® Conversion Rate shall be made:

(A) upon the issuance of any Common Shares or ptio rights to purchase such shares pursuanttprasent or
future employee, director, manager or consultanebeplan or program of or assumed by the Corpanadr any of its
Subsidiaries or of any employee agreements or geragnts or programs;
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(B) upon the issuance of any Common Shares pursoiamy option, warrant, right, or exercisable,lextgeable or
convertible security outstanding as of the IssutePar

(C) for accrued and unpaid dividends on the Seki€#rst Preferred Shares.

(d) Successive Adjustmenté\fter an adjustment to the Conversion Rate utitisrSection 9, any subsequent event requiring an
adjustment under this Section 9 shall cause arsad@nt to each such Conversion Rate as so adjusted.

(e) Multiple Adjustments For the avoidance of doubt, if an event occuas Would trigger an adjustment to the ConversioteRa
pursuant to this Section 10 under more than onsestiion hereof (other than where holders of S&i€gst Preferred Shares are entitled to
elect the applicable adjustment, in which case slettion shall control), such event, to the exfahy taken into account in a single
adjustment, shall not result in multiple adjustnsemreunder; providechowever, that if more than one subsection of this Sectidris
applicable to a single event, the subsection siealipplied that produces the largest adjustment.

(f) Other Adjustments The Corporation may, but shall not be requiredrtake such increases in the Conversion Rate ditial
to those required by this Section 10, as the Boarsiders to be advisable in order to avoid or dishi any income tax to any holders of
Common Shares resulting from any dividend or distion of shares or issuance of rights or warremfsurchase or subscribe for shares or
from any event treated as such for income tax mepor for any other reason.

(9) Notice of AdjustmentsWhenever the Conversion Rate is adjusted asgeduvinder this Section 10, the Corporation shall as
soon as reasonably practicable following the o@nae of an event that requires such adjustmerit ffoe Corporation is not aware of such
occurrence, as soon as reasonably practicablebefteming so aware) or the date the Corporatioresiak adjustment pursuant to Section 10

(f):

(1) compute the adjusted applicable Conversion Radecordance with this Section 10 and prepareti@amémit to the
Conversion Agent an officer’s certificate settimgth the applicable Conversion Rate, the methazhitfulation thereof in reasonable
detail, and the facts requiring such adjustmentwgpah which such adjustment is based; and

(2) provide a written notice to the holders of Bexies A First Preferred Shares of the occurrehsaah event and a
statement in reasonable detail setting forth thithateby which the adjustment to the applicable @osion Rate was determined and
setting forth the adjusted applicable ConversioteRa
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(h) Conversion AgentThe Conversion Agent shall not at any time beeurashy duty or responsibility to any holder of sriA
First Preferred Shares to determine whether artg fadst that may require any adjustment of thdiegiple Conversion Rate or with respect
to the nature or extent or calculation of any sadjustment when made, or with respect to the me¢ingoloyed in making the same. The
Conversion Agent shall be fully authorized and gctgd in relying on any officer’s certificate delred pursuant to Section 10(g) and any
adjustment contained therein and the Conversiomfgjeall not be deemed to have knowledge of anysamiient unless and until it has
received such certificate. The Conversion Agentl sizd be accountable with respect to the validityalue (or the kind or amount) of any
Common Shares, or of any securities or propergt, iitay at the time be issued or delivered witheespp any Series A First Preferred
Shares; and the Conversion Agent makes no repeggenwith respect thereto. The Conversion Agdrathier than the Corporation, shall not
be responsible for any failure of the Corporatioiissue, transfer or deliver any Common Sharesupnigo the conversion of Series A First
Preferred Shares or to comply with any of the dutiesponsibilities or covenants of the Corporationtained in this Section 10.

(i) Eractional SharesNo fractional Common Shares will be deliveredhi® holders of Series A First Preferred Shares upon
conversion. In lieu of fractional shares otherwiseriable, holders of Series A First Preferred Shail be entitled to receive an amount in
cash equal to the fraction of Common Shares, migtipy the Closing Price of the Common ShareshenTirading Day immediately
preceding the applicable Conversion Date. In otdeletermine whether the number of Common Sharbe tielivered to a holder of Series
First Preferred Shares upon the conversion of Botter’s Series A First Preferred Shares will includeaatipnal share (in lieu of which ca
would be paid hereunder), such determination &feabased on the aggregate number of Series ARFestrred Shares of such holder that are
being converted on any single Conversion Date.

()) Reorganization Eventsin the event of:

(1) any reclassification, statutory exchange, merg@nsolidation or other similar business comhborabf the Corporation
with or into another Person, in each case, purdoanhich the Common Shares (but not the Serieg#t Preferred Shares) are chan
or converted into, or exchanged for, cash, seesriir other property of the Corporation or anopeFson;

(2) any sale, transfer, lease or conveyance tchan&terson of all or substantially all the propemyl assets of the
Corporation, in each case pursuant to which ther@omShares (but not the Series A First Preferredesf) are converted into cash,
securities or other property; or

(3) any statutory exchange of securities of thepGaation with another Person (other than in coriaeatith a merger or
acquisition) or reclassification, recapitalizatimnreorganization of the Common Shares (but noSemges A First Preferred Shares) into
other securities,
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(each of which is referred to as a * Reorganizabigent”) each Series A First Preferred Share outstaniimgediately prior to such
Reorganization Event will, without the consenttod holders of Series A First Preferred Shares amkguired under Section 6(c) and subject
to Section 10(k), remain outstanding but shall bee@onvertible into, out of funds legally availabiterefor, the number, kind and amount of
securities, cash and other property (the “ Exch®mg@erty’) (without any interest on such Exchange Propartgt without any right to
dividends or distribution on such Exchange Propettiich have a record date that is prior to the igpple Conversion Date) that the holde
such Series A First Preferred Share would havevedén such Reorganization Event had such holdeverted its Series A First Preferred
Shares into the applicable number of Common Shame®diately prior to the effective date of the Rgaorization Event, assuming that such
holder is not a Person with which the Corporationsolidated or into which the Corporation mergeevhich merged into the Corporation or
to which such sale or transfer was made, as theeroay be (any such Person, a * Constituent Pé)son an Affiliate of a Constituent Person
to the extent such Reorganization Event providesliféerent treatment of Common Shares held byligtés of a Constituent Person and non-
Affiliates; provided, that if the kind or amount of securities, casH ather property receivable upon such Reorganizd&ent is not the

same for each Common Share held immediately psisuth Reorganization Event by a Person otherdhaonstituent Person or an Affiliate
thereof, then for the purpose of this Section 1@(g kind and amount of securities, cash and qitmperty receivable upon such
Reorganization Event will be deemed to be the weigjlaverage of the types and amounts of considerediceived by the holders of Comn
Shares.

(k) Exchange Property Electiorin the event that the holders of Common Shares tiee opportunity to elect the form of
consideration to be received in such Reorganizd&ient, the Exchange Property that the holderseedeS A First Preferred Shares shall be
entitled to receive shall be determined by the éiaaf a majority of the outstanding Series A Aistferred Shares on or before the earlier of
(i) the deadline for elections by holders of Comn$irares and (ii) two (2) Business Days before thieipated effective date of such
Reorganization Event. The number of units of ExgeaRroperty for each Series A First Preferred Sbangerted following the effective d:
of such Reorganization Event shall be determinechfamong the choices made available to the hotifeélee Common Shares and based on
the per share amount as of the effective dateeoR#nrganization Event, determined as if the refeze to “Common Shares” herein were to
“units of Exchange Property.”

() Successive Reorganization Eventhe above provisions of Section 10(j) and Sectiogk) shall similarly apply to successive
Reorganization Events and the provisions of thigiSe 10 shall apply to any shares in the capdalirf the capital of any other issuer)
received by the holders of the Common Shares irsani Reorganization Event.

(m) Reorganization Event Noticélhe Corporation (or any successor) shall, notless twenty (20) Business Days prior to the
occurrence of any Reorganization Event, providdtaminotice to the holders of Series A First Prefé@iShares of such occurrence of such
event and of the kind and amount of the cash, g@suor other property that constitutes the ExgjeaRroperty. Failure to deliver such notice
shall not affect the operation of this Section 10.
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(n) Reorganization Event AgreemenfBhe Corporation shall not enter into any agredrf@ra transaction constituting a
Reorganization Event unless (i) such agreementiggsvfor or does not interfere with or preventdpplicable) conversion of the Series A
First Preferred Shares into the Exchange Properymanner that is consistent with and gives effethis Section 10, and (ii) to the extent
that the Corporation is not the surviving corpamatin such Reorganization Event or will be dissdlireconnection with such Reorganization
Event, proper provision shall be made in the agegsgoverning such Reorganization Event for thvesion of the Series A First
Preferred Shares into shares of the Person sugvétioh Reorganization Event or such other contmeintity in such Reorganization Event,
or in the case of a Reorganization Event descrith&ection 10(j)(2), an exchange of Series A Frstferred Shares for the shares of the
Person to whom the Corporatisrassets are conveyed or transferred, having vptimgers, preferences, and relative, participatpgional ot
other special rights as nearly equal as possittlease provided herein.

(o) Restriction on Adjustments and TransactioNetwithstanding the foregoing, if any of the tsantions described in this
Section 10 would result in an adjustment to thev@osion Rate such that the Series A First PrefeBteates would be convertible in the
aggregate into more than 19.90% of the Common Sharestanding on the Issue Date (subject to adprstas described in this Section 10),
then the Company shall not effect such transaetitimout first obtaining the written consent or affiative vote at a meeting called for that
purpose by holders of Common Shares required legarsies exchange on which the Common Sharesstee lor admitted to trading in
order to permit the Series A First Preferred Shardse convertible into such number of Common Shaketwithstanding anything herein to
the contrary, any right of the Series A First Pnefé Shares in these Articles of Amalgamation mayhived by the written consent or
affirmative vote at a meeting called for that puapdy holders of at least two-thirds (2/3) of thert outstanding shares of Series A First
Preferred Shares, voting separately as a series.

Section 11 Reservation of Shareshe Corporation shall at all times when the Sefid-irst Preferred Shares shall be outstanding
reserve and keep available, free from preemptiyletsi for issuance upon the conversion of Seri€ggt Preferred Shares, such number ¢
authorized but unissued Common Shares as will fioma to time be sufficient to permit the conversairall outstanding Series A First
Preferred Shares. Prior to the delivery of any sges which the Corporation shall be obligatedi&iver upon conversion of the Series A
First Preferred Shares, the Corporation shall cgmith all applicable laws and regulations whicljuie action to be taken by the
Corporation.

Section 12 Notices. Any and all notices or other communications divéeies hereunder shall be in writing and shaldeemed
given and effective on the earliest of (i) the dafteransmission, if such notice or communicatigulélivered via facsimile at the facsimile
number specified in this Section 12 prior to othat Close of
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Business on a Business Day and electronic confiomatf receipt is received by the sender, (ii) tlest Business Day after the date of
transmission, if such notice or communication ikvéeed via facsimile at the facsimile number sfiediin this Section on a day that is not a
Business Day or later than the Close of BusinesangrBusiness Day, (iii) the Business Day followthg date of mailing, if sent by a
nationally recognized overnight courier service(ioy upon actual receipt by the party to whom soolice is required to be given. The
addresses for such communications shall be: (@ tiie Corporation, attention: Chief Executive ©dfi and General Counsel, or (ii) if to a
holder of Series A First Preferred Shares, to tiiress or facsimile number appearing on the Cotjpora shareholder records or such other
address or facsimile number as such holder mayigede the Corporation in accordance with this Bect2. Notwithstanding the foregoing,
if the Series A First Preferred Shares are issndubok-entry form through The Depository Trust Guggion or any similar facility, such
notices may be given to the holders of the Seri€srst Preferred Shares in any manner permittesiioy facility.

Section 13 Certain Definitions

As used herein, the following terms shall haveftiewing meanings, unless the context otherwispines:

“ Affiliate " with respect to any person shall have the measpegified pursuant to part 1.3 of National Instemtr46-106 —
Prospectus and Registrations Exemptiqpromulgated under th®@ecurities AcfOntario); provided however, that (i) portfolio companies in
which any person or any of its Affiliates has amestment shall not be deemed an Affiliate of suetspn, and (ii) the Corporation, any of its
Subsidiaries, or any of the Corporation’s othertoaled Affiliates, in each case, will not be deatrie be Affiliates of Crestview for purposes
of the rights, privileges, restrictions and coralig of the Series A First Preferred Shares. Fquqaas of this definition, “control” (including,
with correlative meaning, the terms “controlled layid “under common control with”) when used in exgpf any Person shall have the
meaning specified pursuant to part 1.4 of Natidnstrument 46-106 Prospectus and Registrations Exemptiggremulgated under the
Securities AcfOntario).

“ Beneficially Own” shall mean to have “beneficial ownership” as sterim is defined in th€anada Business Corporations Act
and shall include, without limitation, any Persbatt“beneficially owns” securities for the purposédiultilateral Instrument 61-101 —
Protection of Minority Security Holders in Speciahnsactions, promulgated under tHgecurities Ac(Ontario).

“ Board” shall mean the Board of Directors of the Corpiomt

“ Business Day shall mean a day that is a Monday, Tuesday, Wedkng Thursday or Friday and is not a day on whantking
institutions in New York, New York or Toronto, Onimgenerally are authorized or obligated by laggulation or executive order to close.
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“ Change of Contrgl shall mean the occurrence of any of the following

(1) any Person (other than Crestview) shall BerafjcOwn, directly or indirectly, through a purcd® merger or other
acquisition transaction or series of transactishayes of the Corporation’s Equity Securities Bm¢jtsuch Person to exercise fifty
percent (50%) or more of the total voting powealtlasses of Voting Shares of the Corporationictvishall not include the Series A
First Preferred Shares, other than an acquisitjotiné Corporation, any of the Corporation’s Sulagigis or any of the Corporation’s
employee benefit plans (for purposes of this clq@¥€e‘Person” shall include, without limitationny syndicate or group);

(2) the Corporation (i) merges or consolidates witinto any other Person, another Person mergisowinto the
Corporation, or the Corporation conveys, sellg)dfers or leases all or substantially all of thepgdoation’s assets to another Person or
(il) engages in any recapitalization, reclassifmabr other transaction in which all or substditiall of the Common Shares are
exchanged for or converted into cash, securitiesttogr property, in each case other than a memgesrsolidation:

(a) that does not result in a reclassification vewsion, exchange or cancellation of the Corponéioutstanding
Common Shares; or

(b) which is effected solely to change the Corpgores jurisdiction of incorporation and resultsadrreclassification,
conversion or exchange of outstanding Common Slsmlesy into common shares of the surviving entity;

(c) where the Voting Shares outstanding immedigtelyr to such transaction are converted into @hexged for
Voting Shares of the surviving or transferee Persmstituting a majority of the outstanding VotiBbares of such surviving or
transferee Person (immediately after giving effectuch issuance) and no Person has the rightetwier fifty percent (50%) or
more of the total voting power of all classes oti¥g Shares of the Corporation which, for the aaoick of doubt, shall not
include the Series A First Preferred Shares; or

(3) the Common Shares cease to be listed or quoteahy of the New York Stock Exchange, the Nasdiaty& Select
Market, Nasdaqg Global Market or the Toronto StogkHange (or any of their respective successors); or

(4) any transaction or series of transactions hlipsubstantially the same effect as any of the faoireg

“ Close of Busines$shall mean 5:00 p.m., New York City time, on a@wysiness Day.
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“ Closing Pric€” shall mean the price per share of the final trafifhe Common Shares on the applicable Trading @ethe
principal United States securities exchange on fwtie Common Shares are listed or admitted torigadi

“ Code” shall have the meaning ascribed to it in Sec8on
“ Common Sharesshall have the meaning ascribed to it in Sec8on

“ Constituent Persohishall have the meaning ascribed to it in Secfif().

“ Conversion Agent shall have the meaning ascribed to it in Sectién

“ Conversion Daté shall have the meaning ascribed to it in Secfig).
“ Conversion Raté shall have the meaning ascribed to it in SecHi).
“ Corporation” shall mean Cott Corporation.

“ Credit Agreement shall mean the Credit Agreement, dated as of Aujise010, among the Corporation, Cott Beverages &
Georgia corporation, Cliffstar LLC, a Delaware ligd liability company, and Cott Beverages Limitadtcompany organized under the law:
England and Wales, as Borrowers, the other LoatieBgrarty thereto, the Lenders party thereto, J@ilo Chase Bank, N.A., London
Branch, as UK Security Trustee, JPMorgan Chase Bak, as Administrative Agent and Administrati@ellateral Agent, and General
Electric Capital Corporation, as Co-Collateral Agés amended by that certain Amendment No. 1 éali€Agreement, dated as of April 19,
2012, as further amended by that certain Amendien® to Credit Agreement, dated as of July 19.22@% further amended by that certain
Amendment No. 3 to Credit Agreement, dated as ablar 22, 2013, as further amended by that ceAaiandment No. 4 to Credit
Agreement, dated as of May 28, 2014, and as anteo¢he Issue Date pursuant to that certain Amemdido. 5]” but for the avoidance of
doubt, without giving effect to any subsequent admesnt, restatement, supplement or modificationetbr

“ Crestview” shall mean Crestview DSW Investors, L.P. and ahigs Affiliates, any successor entity and anyestimvestment
fund, vehicle or similar entity of which such pensar an Affiliate, advisor or manager of such parserves as the general partner, manac
advisor.

“ Distributed Property shall have the meaning ascribed to it in Secfif(a)(4).

“ Dividend ” shall have the meaning ascribed to it in Sectia).

7 Note to Draft: Include if amended in accordance with the Medgreement and the Applicable Financil
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“ Dividend Payment Datéshall have the meaning ascribed to it in Sectii).

“ Dividend Period’ shall have the meaning ascribed to it in Secti{in).

“ Dividend Rat€’ shall mean, in each case:

From the Issue Date until the first anniversaryhefIssue Date, 9.0% per annum of the Redemption Value of eacreSéYiFirst
Preferred Shar¢

From the day after the first anniversary of thei¢ésBate, 10.0% per annum of the Redemption Value of eacleSér First
Preferred Share

From the day after the second anniversary of theelPate, 11.0% per annum of the Redemption Value of eacleSér First
Preferred Share

From the day after the third anniversary of thei¢sBate, 12.0% per annum of the Redemption Value of eacleSér First
Preferred Shar¢

From the day after the fourth anniversary of trsaésDate, 13.0% per annum of the Redemption Value of eacleSér First
Preferred Shar¢

From the day after the fifth anniversary of thaus®ate, 14.0% per annum of the Redemption Value of eacleSér First

Preferred Share
“ EBITDA " shall have the meaning ascribed to it in the @radreement.

“ Equity-Linked Securitie$ shall have the meaning ascribed to it in Secfio(a)(6).

“ Equity Securities shall mean any and all shares, interests, righfgirchase, warrants, options, participationstbeio
equivalents of or interests in (however designadepiity securities issued by the Corporation.

“ Exchange Propertyshall have the meaning ascribed to it in Secfifg).

“ Excluded Issuancéshall mean, any issuances of (1) Equity Secwribieoptions to purchase Equity Securities to egeseg,
directors, managers, officers or consultants dbahe Corporation or any of its Subsidiaries parguo an option or incentive compensation
or similar plan outstanding as of the date herep$ubsequent to the date hereof, approved by dlaedBor a duly authorized committee of the
Board, (2) securities as consideration for any Haemerger, joint venture, partnership, consdlatg dissolution, liquidation, tender offer,
recapitalization, reorganization, share exchangsiness combination or similar transaction or afgiodirect or indirect acquisition by the
Corporation, whereby the Corporation’s securitiesiprise, in whole or in part, the consideratiordday the Corporation in such transaction,
(3) Common Shares issued at a price to the putdic Without giving effect to any underwriter dapement agent discounts, commissions or
fees or issuer costs, whether or not such
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issuance is actually a public offering) equal t@aater than the Market Price on the Trading Dayédiately preceding the earlier of (x) the
date on which the sale or issuance is publicly anoed and (y) the date on which the price for sath or issuance is agreed or fixed, and
(4) Equity-Linked Securities issued with an exexais conversion price equal to or greater thartheket Price on the Trading Day
immediately preceding the earlier of (x) the datentnich the sale or issuance is publicly annouraredi(y) the date on which the price for
such sale or issuance is agreed or fixed.

“ Expiration Date’ shall have the meaning ascribed to it in Secfif(a)(3).

“ Expiration Time” shall have the meaning ascribed to it in Secfif(a)(3).

“ GAAP ” shall mean generally accepted accounting priesifih the United States.

“ Indebtedness shall have the meaning ascribed to it in the @r&dreement.

“ Issue Dat€' shall mean [ B

“ Junior Shares shall have the meaning ascribed to it in Sec8on

“ Liguidation ” shall have the meaning ascribed to it in Sech¢a).

“ Liguidation Preferenceé shall have the meaning ascribed to it in Secha).

“ Market Price” shall mean, as of any Trading Day, the lower ofh@ Closing Price and (ii) the trailing fifteerbjlday VWAP of
the Common Shares of the Corporation.

“ Open of Busines$shall mean 9:00 a.m., New York City time, on @&uysiness Day.

“ Person’ shall mean any individual, company, partnershipited liability company, joint venture, assoc@ti joint stock
company, trust, unincorporated organization, gowemt or agency or political subdivision thereofay other entity.

“ Preferred Dividend Defaultshall have the meaning ascribed to it in Sec6@f).

“ Preferred Sharesshall mean any and all series of preferred shaféise Corporation, including the Series A Firstferred
Shares and the Series B First Preferred Shares.

8 Note to Draft: Insert date of issuanc

27



“ Preferred Share Directdrshall have the meaning ascribed to it in Sec6i().

“ Purchased Sharésshall have the meaning ascribed to it in Secfio(a)(3).

“ Record Date shall mean, with respect to any dividend, distitrubr other transaction or event in which the lkeoddof Commo
Shares have the right to receive any cash, sezuati other property or in which the Common Shésesther applicable security) are
exchanged for or converted into any combinationasth, securities or other property, the date fieedetermination of shareholders entitled
to receive such cash, securities or other profedtether such date is fixed by the Board or byus¢atcontract, the constating documents of
the Corporation or otherwise and, with respech#right of a shareholder to vote on any matterrmeeting of shareholders, the date fixe«
the Corporation as the record date for the deteatitin of shareholders entitled to vote at the meedir, if no such record date is established,
the date such vote is taken or any written resmhubif shareholders is established).

“ Redemption Valué shall initially mean US $1,000.00 per share ofi€&A First Preferred Shares, as adjusted purgoant
Section 4(c).

“ Reorganization Everitshall have the meaning ascribed to it in Secfi6f).

“ Restricted Cash shall mean (i) any cash or cash equivalents ifledton the balance sheet of the Corporation &nd i
Subsidiaries as “restricted” and (ii) any amounthi® extent that the distribution thereof to thegooation or use thereof by the Corporation
for the repayment of its consolidated Indebtedigssstricted or prohibited by law or contract.

“ Series A First Preferred Sharéshall have the meaning ascribed to it in Seci®n

“ Series B First Preferred Shareshall have the meaning ascribed to it in Secfion

“ Significant Subsidiary shall mean any Subsidiary of the Corporation thatld be a “Significant Subsidiargf the Corporatiol
within the meaning of Rule 1-02 under RegulatioK Bromulgated by the Securities and Exchange Cosianisdetermined as of the date of
the latest audited consolidated financial statemehthe Corporation and its consolidated Subsikar

“ Subsidiary” shall mean any company or corporate entity forolwtihe Corporation owns, directly or indirectlyy amount of the
voting securities, other voting rights or votingtp@rship interests sufficient to elect at leastaority of its board of directors or other
governing body (or, if there are no such votingiasts, more than fifty percent (50%) of the eqintgrests of such company or corporate
entity).
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“ Trading Day” shall mean any Business Day on which the CommoneStaae traded, or able to be traded, on the prhtinitec
States securities exchange on which the CommoreSiaae listed or admitted to trading.

“ Trigger Event’ shall have the meaning ascribed to it in Sectib(a)(5).

“Voting Shares shall mean Equity Securities of the class ors#gspursuant to which the holders thereof havgéheral voting
power under ordinary circumstances (determinedawitihegard to any classification of directors) leceone or more members of the Board
of the Corporation (without regard to whether ot, @b the relevant time, Equity Securities of attyen class or classes (other than Common
Shares) shall have or might have voting power bgaa of the happening of any contingency).

“VWAP " shall mean the volume-weighted average pricesifGommon Share or similar equity interest disteduo holders of
Common Shares on the principal United States gezsigxchange on which such Common Share or etidsest trades, as reported by
Bloomberg, L.P. (or, if Bloomberg ceases to pub$ishh price, any successor service reasonably cliysthe Corporation) in respect of the
period from the open of trading on the relevantdiig Day until the close of trading on such Tradiay (or if such volume-weighted
average price is unavailable, the market pricenef Gommon Share or equity interest on such Trafmgdetermined, using a volume-
weighted average method by a nationally recognizegstment banking firm (unaffiliated with the Corption) retained for such purpose by
the Corporation).

Section 14Headings The headings of the paragraphs hereof are forezdance of reference only and shall not defimaitlor
affect any of the provisions hereof.

Section 15Record Holders To the fullest extent permitted by applicable léne Corporation may deem and treat the record
holder of any Series A First Preferred Share asrtteeand lawful owner thereof for all purposeg] #me Corporation shall not be affected by
any notice to the contrary.

Section 16 Replacement CertificatesThe Corporation shall replace any mutilated fiedie at the holder’'s expense upon
surrender of that certificate to the Corporatione TTorporation shall replace certificates that bezdestroyed, stolen or lost at the holder’s
expense upon delivery to the Corporation of reaslyreatisfactory evidence that the certificate basn destroyed, stolen or lost, together
with any indemnity that may be required by the @oagion.

Section 17 Transfer Agent, Conversion Agent, Registrar andriRppgent. The duly appointed transfer agent, conversiomiage
(the “ Conversion Ageri), registrar and paying agent for the Series AHrreferred Shares shall initially be the CorpgoratThe
Corporation may, in its sole discretion, removetth@sfer agent in accordance with the agreemeniges the Corporation and the transfer
agent;_provided that the Corporation shall appoint a successmsfer agent who shall accept such appointment farithe effectiveness of
such removal. Upon any such removal or appointnteatCorporation shall send notice thereof by-fitass mail, postage prepaid, to the
holders of the Series A First Preferred Shares.
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EXHIBIT F- 2

SERIES B NON-CONVERTIBLE FIRST PREFERRED SHARES

Section 1. Authorized. The Corporation shall be authorized to issue gimam of | ] Series B non-convertiblesfi
preferred shares (“ Series B First Preferred SHar&eries B First Preferred Shares redeemed, psesh or otherwise acquired by the
Corporation shall be cancelled and not restoregtdcstatus of authorized but unissued Shares cfdties. The number of authorized Series B
First Preferred Shares may be increased or ded&dgsde approval of the holders of a majorityhs butstanding Series B First Preferred
Shares, voting as a separate series, providethinat shall be no decrease in the number of aztwb$eries B First Preferred Shares to a
number less than the number of such series theadsand outstanding.

Section 2.Currency. All payments and distributions on Series B Hirgtferred Shares or with respect thereto shall denmn
United States currency. All references herein toot$‘dollars” refer to United States currency.

Section 3 Ranking.

(a) The Series B First Preferred Shares shall, sgipect to the payment of dividends and upon diaion rank senior to each
other class or series of shares of the Corpor#titirer than the Series A First Preferred Sharesgtier now outstanding or hereafter issued,
including, without limitation, the common sharegivé Corporation (the * Common Shafgsall such junior shares being referred to
hereinafter collectively as * Junior Shafgs

(b) The Series B First Preferred Shares shall, miipect to the payment of dividends and rightsadgquidation rank equally
with the Series A First Preferred Shares of thepGration, whether now outstanding or hereafterddsu

Section 4.Dividends.

(a) The holders of Series B First Preferred Shsied be entitled to receive a quarterly fixed clative dividend in an amount
equal to the applicable Dividend Rate (as defingmtin) then in effect (the " Dividends

(b) Subject to applicable law, Dividends shall leeldred and payable quarterly in arrears on Jarfyahkpril 1, July 1 and
October 1 of each year (unless any such day ia Batsiness Day, in which event such Dividends di&fpayable on the next succeeding
Business Day, without accrual to the actual payrdat#), commencing on [January 1, 204&Jach such payment date being_a “ Dividend
Payment Date’ and the period from the Issue Date of the SeBi€drst Preferred Shares to the first DividendiRagt Date and each such
quarterly period thereafter being a “ Dividend Bdf). The amount of Dividends payable on the Series Bt Freferred Shares for any pel
shall be computed on the basis of a 360-day yehttenactual number of days elapsed. Subject tbdde@(b)(7)(B) herein, such Dividends
shall be paid to holders of Series B First PrefeBbares before any dividends shall be declaré@dpset for or paid upon any Junior Shares.

1 Note to Draft: First payment date after Issue Dz



(c) Dividends, whether or not declared, shall beégiaccrue and be cumulative from the Issue Dateshall compound at the
relevant rate on each subsequent Dividend Paymatet (De. , no Dividends shall accrue on another Dividenaessland until any Dividend
Payment Date for such other Dividends has passimbwiisuch other Dividends having been paid on siadh, in which case Dividends will
accrue on such unpaid Dividends). If the Corporatioes not pay any Dividend in full in cash on aolgeduled Dividend Payment Date, s
Dividends will accrue at the then applicable DivideRate plus an additional two and one half per(2686) per annum of the Redemption
Value of each Series B First Preferred Share frooh scheduled Dividend Payment Date to the dateathaccumulated Dividends on the
Series B First Preferred Shares have been paiasim i full. Any Dividends accrued and not paid¢d@sh pursuant to this Section 4(c) on each
Dividend Payment Date shall be added to the Redempfalue until such Dividends are paid in casffuih For the avoidance of doubt,
Dividends shall accumulate whether or not in anyid®@nd Period there have been funds of the Corjpor&tgally available for the payment
of such Dividends.

(d) Except as otherwise provided herein, if at timg the Corporation pays less than the total amotiBividends then
accumulated in cash, such cash dividend paymefittshédistributed pro rata among the holders ofe3eB First Preferred Shares based upon
the Redemption Value on the Series B First Prefiesteares then held by each such holder. When Didglare not paid in full in cash, all
Dividends paid in cash and any dividends paid sBhaan Series A First Preferred Shares shall bepraidata so that the amount of Dividends
paid in cash and any dividends on Series A FirstdPred Shares paid in cash shall in all casestbesach other the same ratio as
accumulated Dividends and accumulated dividendSeries A First Preferred Shares bear to each other.

(e) All Dividends shall be paid in cash or accriredccordance with Section 4(c).

(f) Dividends shall be payable to the holders abre of Series B First Preferred Shares as thegapmm the register of the
Corporation at the Close of Business on the relereord date, which shall be not more than th(iBty) days nor less than ten (10) days
preceding the applicable Dividend Payment Date.

Section 5.Liguidation, Dissolution or Winding Up

(a) Upon any voluntary or involuntary liquidatiatissolution or winding up of the Corporation or aeyurn of capital or other
distribution of assets of the Corporation amonglitareholders for the purpose of winding up itaiedf(each, a “ Liquidatiol), the holders ¢
Series B First Preferred Shares shall be entideddeive, out of the assets of the Corporatioproceeds thereof (whether capital or surplus)
legally available therefor, an amount per SeridsrBt Preferred Share equal to the Redemption Vjsduieshare, plus an amount equal to any
Dividends accumulated but



unpaid thereon (whether or not declared) throughdtite of Liquidation (the * Liquidation Prefereri¥eHolders of Series B First Preferred
Shares will not be entitled to any other amourdsifthe Corporation after they have received thieafulounts provided for in this Section &
and will have no right or claim to any of the Cargition’s remaining assets.

(b) If, in connection with any distribution desa@ibin Section 5(a) above, the assets of the Caiiparar proceeds thereof are not
sufficient to pay in full the Liquidation Preferempayable on the Series B First Preferred Shamsh@ncorresponding amounts payable o
Series A First Preferred Shares, then such assétse proceeds thereof, shall be paid pro ratecaordance with the full respective amounts
which would be payable on such shares if all amopayable thereon were paid in full.

(c) For purposes of this Section 5, the mergemassolidation of the Corporation with or into anyet corporation or other entity,
or the sale, conveyance, lease or other disposifiaii or substantially all of the assets of thergiration, shall not constitute a Liquidation of
the Corporation.

Section 6.Voting Rights; Consent Rights.

(a) The holders of Series B First Preferred Shsihed be entitled to notice of all meetings at whimlders of Common Shares
shall be entitled to vote; providedhowevertthat, notwithstanding any such notice but subje@&ection 6(b) and without limiting any class
voting rights pursuant to applicable law, the hoddef Series B First Preferred Shares shall nar#led to vote on any matter presented to
the holders of Common Shares of the Corporatiotihfeir action or consideration.

(b) In addition to, and not in substitution forethights and privileges afforded to the holdera ofass of issued shares under
applicable law, for so long as any Series B Firsfétred Shares remain outstanding, the Corporatiali not and shall not permit any direct
or indirect Subsidiary of the Corporation to, withdirst obtaining the written consent or affirmaitivote at a meeting called for that purpose
by holders of at least two-thirds (2/3) of the tloeristanding shares of Series B First PreferredeShaoting separately as a series, take any of
the following actions:

(1) Any change, amendment, alteration or repealyding, without limitation, as a result of a mergegonsolidation, or other
similar or extraordinary transaction) of any préams of the Corporation’s Articles of AmalgamationBy-laws that amends, modifies
or adversely affects the rights, preferences, lgiges, conditions or voting powers of the SeridsBt Preferred Shares;

(2) Any issuance or reclassification of shareshef€Corporation (including, without limitation, asesult of a merger,
consolidation, or other similar or extraordinargrisaction) that would rank equal or senior to theeS B First Preferred Shares, with
respect to the Liquidation of the Corporation othwiespect to the declaration or payment of divideincluding, for the avoidance of
doubt, the issuance of any Series B First Prefestetes or Series A First Preferred Shares;
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(3) Any voluntary initiation of any Liquidation dhe Corporation or any of its Significant Subsigiaror any group of
Subsidiaries that, taken together, would constiguggnificant Subsidiary or commencement of a @eding for bankruptcy, insolvent
receivership or similar action with respect to @@rporation or any of its Significant Subsidiarasany group of Subsidiaries that, ta
together, would constitute a Significant Subsidiary

(4) Any material change to the tax or accountinlicps of the Corporation, except any changes reguby applicable law
pursuant to GAAP;

(5) Except where holders of another series of PredeShares of the Corporation have the right fibagp directors to the
Board pursuant to these Articles of Amalgamatioeantractual rights of the initial holders of Serie Preferred Shares to appoint
directors to the Board after conversion of the &eA Preferred Shares to Common Shares, any irciedise number of members of
Board if such increase would result in the Boardiamore than eleven (11) members;

(6) Any incurrence, assumption or refinancing of &mdebtedness of the Corporation or any of itssRiiaries to the extent
that, immediately after giving effect to such ineurce, assumption or refinancing, the ratio of ) consolidated Indebtedness of the
Corporation and its Subsidiaries that would beestain the balance sheet of the Corporation arlitsidiaries as of the date of
determination (determined on a consolidated basé&tordance with GAAP) minus the lesser of (i)aheunt of cash and cash
equivalents (except for Restricted Cash) that wbeldtated on the balance sheet of the Corporatidrits Subsidiaries and held by the
Corporation and its Subsidiaries as of the datetérmination (determined on a consolidated basé&t¢ordance with GAAP) and
(i) $75,000,000 to (B) the EBITDA of the Corpowatiand its Subsidiaries for the most recently erfdadfiscal quarters for which
internal financial statements are available immiedijgpreceding the date on which such additiondébtedness is incurred, assumed or
refinanced (the “ Reference Perigdwould not be less than a ratio of 5.0-to-1.0aopro forma basis (calculated in accordance with
GAAP and Regulation S-X promulgated by the Unitéaté&s Securities and Exchange Commission) afténgieffect to such
incurrence, assumption or refinancing and the Giseeoproceeds therefrom as if such events hadroatn the first day of the
Reference Period, providedhowever, in the case of any revolving creditlfagilndebtedness shall be deemed to be incurrethe dat
that the commitments are entered into and not erlétte of subsequent borrowings and shall be de#&esl outstanding continuously
until such revolving credit facility is terminateahd, for this purpose, the amount of the commitnoeider the Credit Agreement shall
deemed to be equal to $[ 2].

Note to Draff: Insert an amount equal to that portion of theohemg commitment that, together with other Indeltess outstanding at
closing, results in a net leverage ratio of lesstbr equal to 5-to-1.0 as of Closinc
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(7) Any declaration or payment of any dividend @trdbution (or any money made available for a sigkfund for the
payment of any dividend or distribution) upon anyidr Shares, or the redemption of any Junior Shareny Series A First Preferred
Shares, or the purchase for cancellation, paymeatauisition for any consideration (or any monegde available for a sinking fund
for the redemption) of any Junior Shares or anyeSeXk First Preferred Shares by the Corporatiorgadly or indirectly; provided
however, that the foregoing limitation shall not apply to:

(A) purchases, redemptions or other acquisitionfuofor Shares in connection with any employmentreat, benefi
plan or other similar arrangement with or for tieméfit of any one or more employees, officers,does, managers or
consultants of or to the Corporation or any oStdsidiaries; or

(B) regular quarterly dividends to holders of Conm&hares in an amount not to exceed US$0.06 peg;sha
provided, however, that no dividends shall be declared or paid witheovote of the holders of Series B First Prefirre
Shares pursuant to this Section 6(b) if one or moeterly Dividends have not been paid in fultash on any Dividend
Payment Date until such time as all such Dividemalge been paid in full in cash; or

(8) Any issuance of Equity Securities by any Sulasidof the Corporation to any Person other thanGlrporation or a
direct or indirect wholly-owned Subsidiary of ther@oration, any acquisition of Equity Securitiesaofy Person other than a wholly-
owned Subsidiary of the Corporation or any of ited or indirect wholly-owned Subsidiaries, or amgnsfer or other transaction
(including, without limitation, as a result of a rger, consolidation, or other similar or extraosedytransaction) resulting in the
Corporation or any of its Subsidiaries owning Eg@ecurities of any Person other than a wholly-ah8absidiary of the Corporation
or any of its direct or indirect wholly-owned Sutlisiries.

Section 7. Taxes.

(a) The Corporation shall pay any and all docunmgnstamp and similar issue or transfer tax du¢herissue of the Series B First
Preferred Shares.



(b) Each holder of Series B First Preferred Shanesthe Corporation agree to cooperate with edsér @t connection with any
redemption of part of Series B First Preferred 8sand to use good faith efforts to structure sademption so that such redemption may be
treated as a sale or exchange pursuant to Sed@nof3he Internal Revenue Code of 1986, as amemiedided, that nothing in this
Section 7 shall require the Corporation to purclaseSeries B First Preferred Shares; and providedher, that the Corporation makes no
representation or warranty in this Section 7 reigarthe tax treatment of any redemption of SeridsrBt Preferred Shares.

Section 8.Redemption and Repurchase

(a) Holder Redemption ElectiorAt any time after the date that is the nine yaariversary of the Issue Date, each holder of
outstanding Series B First Preferred Shares sha# khe right, but not the obligation, to electéwmse the Corporation to redeem any or all of
such holder’'s outstanding Series B First Prefe8kedres by delivery to the Corporation of writteticethereof (the “ Redemption Election
™). Upon receipt of a Redemption Election from ddeo of Series B First Preferred Shares, the Catpmr shall redeem the number of
outstanding Series B First Preferred Shares sulclehbas elected to redeem pursuant to such Redsmipiection at a redemption price per
share equal to (1) the sum of the Redemption Vjpdueshare of the Series B First Preferred Sharbe tedeemed plus (2) an amount equal to
any Dividends accumulated but unpaid thereon (wdreth not declared) to but excluding the date déreption.

(b) Corporation Redemption Electioifhe Series B First Preferred Shares may be regiemwhole or in part, at any time, at the
option of the Corporation, upon giving notice ofleeption pursuant to Section 8(d), at a redempifae per share equal to (1) the sum of
the Redemption Value per share of the Series B Pieferred Shares to be redeemed plus (2) an @requal to any Dividends accumulated
but unpaid thereon (whether or not declared) tceratuding the date of redemption.

(c) Repurchase at the Option of the Holder Uporhar@e of Control Upon the occurrence of a Change of Control, éadtler of
Series B First Preferred Shares shall have thé tigtequire the Corporation to repurchase, byooable written notice to the Corporation
or any portion of such holder’s Series B First Brnefd Shares at a purchase price per share eqih@ $om of (1) the Redemption Value per
share of the Series B First Preferred Shares gluanamount equal to accrued but unpaid Dividéwtiether or not declared) on such Series
B First Preferred Shares to but excluding the datepurchase.

No earlier than sixty (60) days and no later thariyt (30) days prior to the occurrence of a Chaofi€ontrol, the Corporation
shall send notice by firsttass mail, postage prepaid, addressed to therdsoddieecord of the Series B First Preferred Shatelseir respectiv
last addresses appearing on the books of the Gaiporstating (1) that a Change of Control is expato occur, (2) the date that the Change
of Control is expected to occur, (3) that all SeleFirst Preferred Shares tendered prior to ari®ssi Day no earlier than thirty (30) days nor
later than sixty (60) days from the date such moomailed shall be accepted for repurchase anith¢4procedures that holders
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of the Series B First Preferred Shares must folloarder for their Series B First Preferred Shaodse repurchased, including the place or
places where certificates for such shares are sufyendered for payment of the repurchase priog.rotice mailed as provided in this
Subsection shall be conclusively presumed to haea lduly given, whether or not the holder recestash notice, but failure duly to give
such notice by mail, or any defect in such noticaendhe mailing thereof, to any holder of SeriefiBst Preferred Shares designated for
repurchase shall not affect the validity of thegemdings for the repurchase of any other SeriessB Freferred Shares. The repurchase of
Series B First Preferred Shares pursuant to tiid®e8(c) shall occur simultaneously with the aamsnation of the Change of Control.

(d) Notice of Redemption at the Option of the Cagtion. Notice of every redemption of Series B First Brefd Shares pursuant
to Section 8(b) shall be given by first-class madlstage prepaid, addressed to the holders ofd@tdhe shares to be redeemed at their
respective last addresses appearing on the bodke @forporation. Such mailing shall be at leaistytl§30) days and not more than sixty
(60) days before the date fixed for redemption. Antice mailed as provided in this Section 8(d)Idbeconclusively presumed to have been
duly given, whether or not the holder receives sumice, but failure duly to give such notice byiinar any defect in such notice or in the
mailing thereof, to any holder of Series B Firstferred Shares designated for redemption shabffiett the validity of the proceedings for
the redemption of any other Series B First Prefe8kares. Each notice of redemption given to adialtlall state: (1) the redemption date;
(2) the number of the Series B First Preferred &hto be redeemed and, if less than all the shatdy such holder are to be redeemed, the
number of such shares to be redeemed from suclemhd8) the redemption price; and (4) the placplaces where certificates for such shares
are to be surrendered for payment of the redemjptiime in respect of such shares.

(e) Partial Redemptionin case of any redemption of part of the Seri¢grBt Preferred Shares at the time outstandingyaunt to
this Section 8, the shares to be redeemed shadidee=med pro rata. Subject to the provisions hetiee@fCorporation shall have full power ¢
authority to prescribe the terms and conditionshuwwhbich the Series B First Preferred Shares sleatedleemed from time to time. If fewer
than all the shares represented by any certifasteedeemed, a new certificate shall be issugeésepting the unredeemed shares without
charge to the holder thereof. Without limiting aeynedies that may be available to any holder oeS@ First Preferred Shares, at law, in
equity or otherwise, if on any date of redemptitwe, Corporation does not have sufficient fundsllggavailable to redeem all of the
outstanding Series B First Preferred Shares tetleeamed on such date in accordance herewith, tipoftion shall redeem only the number
of such Series B First Preferred Shares that ish#ient funds to redeem with such amount t@pportioned on a pro rata basis among the
holders of such Series B First Preferred Sharestla Corporation shall redeem such Series B Piesterred Shares that are not redeemed or
such redemption date as soon as practicable h&ieCdrporation has funds legally available therefor
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(f) Effectiveness of Redemptiorif notice of redemption has been duly given drwhior before the redemption date specified in
the notice all funds necessary for the redemptaretbeen deposited by the Corporation, in trustfempro rata benefit of the holders of the
shares called for redemption, with a bank or tceshpany doing business in the Borough of Manhafthe, City of New York, and having a
capital and surplus of at least US $1 billion aekksted by the Board, so as to be and continue &vhilable solely therefor, then,
notwithstanding that any certificate for any shewecalled for redemption has not been surrendereckhcellation, on and after the
redemption date dividends shall cease to accrwd shares so called for redemption, all sharesafied for redemption shall no longer be
deemed outstanding and all rights with respectth shares shall forthwith on such redemption daése and terminate, except only the |
of the holders thereof to receive the amount payahlsuch redemption from such bank or trust compaithout interest. Any funds
unclaimed at the end of three (3) years from thlemgption date shall, to the extent permitted by, lbevreleased to the Corporation, after
which time the holders of the shares so calledddemption shall look only to the Corporation fayment of the redemption price of such
shares.

Section 9.Notices. Any and all notices or other communications diveéeies hereunder shall be in writing and shalldeemed
given and effective on the earliest of (i) the dafteransmission, if such notice or communicatigulélivered via facsimile at the facsimile
number specified in this Section 9 prior to orteg Close of Business on a Business Day and elécitonfirmation of receipt is received by
the sender, (ii) the next Business Day after the datransmission, if such notice or communicat®delivered via facsimile at the facsimile
number specified in this Section on a day thabisanBusiness Day or later than the Close of Bssitoe any Business Day, (iii) the Business
Day following the date of mailing, if sent by a io&ially recognized overnight courier service, @) (ipon actual receipt by the party to whom
such notice is required to be given. The addrefssesich communications shall be: (i) if to the Qanation, attention: Chief Executive Offi
and General Counsel, or (ii) if to a holder of 8sB First Preferred Shares, to the address anfdesiumber appearing on the Corporation’s
shareholder records or such other address or fadesioomber as such holder may provide to the Catpam in accordance with this Sectior
Notwithstanding the foregoing, if the Series B Firgseferred Shares are issued in t-entry form through The Depository Trust Corporatio
or any similar facility, such notices may be givterthe holders of the Series B First Preferred &har any manner permitted by such facility.

Section 10 Certain Definitions

As used herein, the following terms shall haveftlewing meanings, unless the context otherwispiies:

“ Affiliate " with respect to any person shall have the measpegified pursuant to part 1.3 of National Instemtr46-106 —
Prospectus and Registrations Exemptiqpromulgated under th®@ecurities AcfOntario); provided however, that (i) portfolio companies in
which any person or any of its Affiliates has aneistment




shall not be deemed an Affiliate of such person, @hthe Corporation, any of its Subsidiariesaoly of the Corporation’s other controlled
Affiliates, in each case, will not be deemed toAfiliates of Crestview for purposes of the righgsivileges, restrictions and conditions of the
Series B First Preferred Shares. For purposesofidfinition, “control” (including, with correlate meaning, the terms “controlled by” and
“under common control with"vhen used in respect of any Person shall have ganimg specified pursuant to part 1.4 of Nationatrumen
46-106 —Prospectus and Registrations Exemptigmemulgated under thgecurities Ac(Ontario).

“ Beneficially Own” shall mean to have “beneficial ownership” as sterim is defined in th€anada Business Corporations Act
and shall include, without limitation, any Persbatt“beneficially owns” securities for the purposédiultilateral Instrument 61-101 —
Protection of Minority Security Holders in Speciahnsactions, promulgated under tHgecurities Ac(Ontario).

“ Board” shall mean the Board of Directors of the Corpiomt

“ Business Day shall mean a day that is a Monday, Tuesday, Wedlng Thursday or Friday and is not a day on whantking
institutions in New York, New York or Toronto, Onimgenerally are authorized or obligated by laggulation or executive order to close.

“ Change of Contral shall mean the occurrence of any of the following

(1) any Person (other than Crestview) shall BerafjcOwn, directly or indirectly, through a purcd® merger or other
acquisition transaction or series of transactishayes of the Corporation’s Equity Securities Bngjtsuch Person to exercise fifty
percent (50%) or more of the total voting powealbtlasses of Voting Shares of the Corporationictvishall not include the Series A
First Preferred Shares, other than an acquisityoiiné Corporation, any of the Corporation’s Sulzgigis or any of the Corporation’s
employee benefit plans (for purposes of this cld@¥€e‘Person” shall include, without limitationny syndicate or group);

(2) the Corporation (i) merges or consolidates witinto any other Person, another Person mergisowinto the
Corporation, or the Corporation conveys, sell)sfars or leases all or substantially all of thegdoation’s assets to another Person or
(i) engages in any recapitalization, reclassifarar other transaction in which all or substdhiall of the Common Shares are
exchanged for or converted into cash, securitiesttogr property, in each case other than a memgeosresolidation:

(a) that does not result in a reclassification vession, exchange or cancellation of the Corpon&ioutstanding
Common Shares; or

(b) which is effected solely to change the Corgores jurisdiction of incorporation and resultsarreclassification,
conversion or exchange of outstanding Common Slsmlesy into common shares of the surviving entity;
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(c) where the Voting Shares outstanding immedigtelyr to such transaction are converted into @hexged for
Voting Shares of the surviving or transferee Persmrstituting a majority of the outstanding VotiBgares of such surviving or
transferee Person (immediately after giving effectuch issuance) and no Person has the righetwisg fifty percent (50%) or
more of the total voting power of all classes oti¥g Shares of the Corporation which, for the aaoick of doubt, shall not
include the Series A First Preferred Shares; or

(3) the Common Shares cease to be listed or quoieshy of the New York Stock Exchange, the Nasdiatp& Select
Market, Nasdaqg Global Market or the Toronto Stogktange (or any of their respective successors); or

(4) any transaction or series of transactions hipsubstantially the same effect as any of the faoireg

“ Close of Busines$shall mean 5:00 p.m., New York City time, on a@wysiness Day.

“ Common Sharesshall have the meaning ascribed to it in Sec8on
“ Corporation” shall mean Cott Corporation.

“ Credit Agreement shall mean the Credit Agreement, dated as of Autjuis2010, among the Corporation, Cott Beverages &
Georgia corporation, Cliffstar LLC, a Delaware ligd liability company, and Cott Beverages Limitadtompany organized under the law:
England and Wales, as Borrowers, the other LoatieBgrarty thereto, the Lenders party thereto, JM@io Chase Bank, N.A., London
Branch, as UK Security Trustee, JPMorgan Chase Bdmk, as Administrative Agent and Administrati@ellateral Agent, and General
Electric Capital Corporation, as Co-Collateral Agéas amended by that certain Amendment No. 1 éaliCAgreement, dated as of April 19,
2012, as further amended by that certain Amendiien® to Credit Agreement, dated as of July 19.22@% further amended by that certain
Amendment No. 3 to Credit Agreement, dated as ablr 22, 2013, as further amended by that ceAaiendment No. 4 to Credit
Agreement, dated as of May 28, 2014[, and as antenwl¢he Issue Date pursuant to that certain Amemdido. 53 but for the avoidance of
doubt, without giving effect to any subsequent agmegnt, restatement, supplement or modificationetbi@r

“ Crestview” shall mean Crestview DSW Investors, L.P. and ahigs Affiliates, any successor entity and anyestimvestment
fund, vehicle or similar entity of which such pemsar an Affiliate, advisor or manager of such parserves as the general partner, manac
advisor.

3 Note to Draft: Include if amended in accordance with the Mergereggent and the Applicable Financil
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“ Dividend ” shall have the meaning ascribed to it in Sectia).

“ Dividend Payment Datéshall have the meaning ascribed to it in Sectifin).

“ Dividend Period’ shall have the meaning ascribed to it in Secti{in).

“ Dividend Rat€’ shall mean, in each case:

From the Issue Date until the first anniversaryhefIssue Date,
From the day after the first anniversary of thei¢ésBate,

From the day after the second anniversary of theelPate,
From the day after the third anniversary of thei¢sBate,

From the day after the fourth anniversary of trsuésDate,

From the day after the fifth anniversary of thaus®ate,

10.0% per annum of the Redemption Value of eacleS&r First
Preferred Shart

11.0% per annum of the Redemption Value of eacleSérFirst
Preferred Share

12.0% per annum of the Redemption Value of eacleSérFirst
Preferred Share

13.0% per annum of the Redemption Value of eacleS&r First
Preferred Share

14.0% per annum of the Redemption Value of eacleS&r First
Preferred Shart

15.0% per annum of the Redemption Value of eacleSérFirst
Preferred Share

“ EBITDA " shall have the meaning ascribed to it in the @radreement.

“ Equity Securities shall mean any and all shares, interests, righfgirchase, warrants, options, participationstbeio
equivalents of or interests in (however designadepiity securities issued by the Corporation.

“ GAAP ” shall mean generally accepted accounting priesifih the United States.

“ Indebtedness shall have the meaning ascribed to it in the @r&dreement.

“ Issue Dat€' shall mean [ i

“ Junior Shares shall have the meaning ascribed to it in Sec8on

“ Liguidation ” shall have the meaning ascribed to it in Sech¢a).

4 Note to Draft: Insert date of issuanc
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“ Liguidation Preferencé shall have the meaning ascribed to it in Sectiaj).

“ Person’ shall mean any individual, company, partnershipited liability company, joint venture, assocatj joint stock
company, trust, unincorporated organization, gowenmt or agency or political subdivision thereofay other entity.

“ Preferred Sharesshall mean any and all series of preferred shaféise Corporation, including the Series A Firstferred
Shares and the Series B First Preferred Shares.

“ Redemption Valué shall initially mean US $1,000.00 per share ofi&eB First Preferred Shares, as adjusted purgaant
Section 4(c).

“ Reference Periotishall have the meaning ascribed to it in Sec6@)(6).

“ Restricted Cash shall mean (i) any cash or cash equivalents ifledton the balance sheet of the Corporation &nd i
Subsidiaries as “restricted” and (ii) any amounth® extent that the distribution thereof to thegooation or use thereof by the Corporation
for the repayment of its consolidated Indebtedigssstricted or prohibited by law or contract.

“ Series A First Preferred Shareshall have the meaning ascribed to it in Sec(ish

“ Series B First Preferred Shareshall have the meaning ascribed to it in Sec(ion

“ Significant Subsidiary shall mean any Subsidiary of the Corporation thatld be a “Significant Subsidiargf the Corporatiol
within the meaning of Rule 1-02 under RegulatioX Sromulgated by the Securities and Exchange Cosiorisdetermined as of the date of
the latest audited consolidated financial statemehthe Corporation and its consolidated Subsikar

“ Subsidiary” shall mean any company or corporate entity forolwtihe Corporation owns, directly or indirectlyy, amount of the
voting securities, other voting rights or votingtparship interests sufficient to elect at leastagority of its board of directors or other
governing body (or, if there are no such votingiasts, more than fifty percent (50%) of the equntgrests of such company or corporate
entity).

“Voting Shares shall mean Equity Securities of the class ors¢gspursuant to which the holders thereof havgé¢heral voting
power under ordinary circumstances (determinedawitiegard to any classification of directors) leceone or more members of the Board
of the Corporation (without regard to whether ot, @b the relevant time, Equity Securities of attyen class or classes (other than Common
Shares) shall have or might have voting power bgaoa of the happening of any contingency).
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Section 11 Headings The headings of the paragraphs hereof are forezdance of reference only and shall not defimaitlor
affect any of the provisions hereof.

Section 12 Record Holders To the fullest extent permitted by applicable lélwe Corporation may deem and treat the record
holder of any Series B First Preferred Share asrtteeand lawful owner thereof for all purposeq] #ime Corporation shall not be affected by
any notice to the contrary.

Section 13Replacement CertificatesThe Corporation shall replace any mutilated fiedie at the holder’'s expense upon
surrender of that certificate to the Corporatione TCorporation shall replace certificates that beedestroyed, stolen or lost at the holder’s
expense upon delivery to the Corporation of redslyreatisfactory evidence that the certificate basn destroyed, stolen or lost, together
with any indemnity that may be required by the @oagpion.

Section 14 Transfer Agent, Registrar and Paying Agefihe duly appointed transfer agent, registrarf@adng agent for the
Series B First Preferred Shares shall initiallythe Corporation. The Corporation may, in its saseiktion, remove the transfer agent in
accordance with the agreement between the Corporatid the transfer agent; providetiat the Corporation shall appoint a successor
transfer agent who shall accept such appointmént far the effectiveness of such removal. Upon sungh removal or appointment, the
Corporation shall send notice thereof by first-slasil, postage prepaid, to the holders of theeSéiFirst Preferred Shares.
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REGISTRATION RIGHTS AGREEMENT FOR SERIES A CONVERIIE FIRST
PREFERRED SHARES AND COMMON SHARES

REGISTRATION RIGHTS AGREEMENT for Series A Convéig First Preferred Shares and Common Shares, datefl| ],
2014, by and among Cott Corporation, a corporagmverned by the Canada Business Corporations Bet'(€ompany'), and the
shareholders that are party to this Agreement fioma to time, as set forth on the signature pagetbdeach, a “ Designated Holdgr

WHEREAS, the Company desires to provide for, amathgr things, the grant of registration rights wiglspect to the Registrable
Securities (as hereinafter defined) to the Deskghétolders.

NOW, THEREFORE, in consideration of the mutual ceu@s and agreements set forth herein and for gnddraluable
consideration, the receipt and adequacy of whierhareby acknowledged, the parties hereto agredias's:

1. (a) Definitions. As used in this Agreement, amiess the context requires a different meanirgfahowing terms have the
meanings indicated:

“ Affiliate " means, with respect to a Person, any other Patgeatly or indirectly controlling or controlledytor under direct or
indirect common control with such specified Persidme term “ affiliated’ shall have the correlative meaning. For purpaxehis definition,
“control” (including, with correlative meanings,gterms “controlling,” “controlled by” and “undeommon control with”), as used with
respect to a Person, shall mean the possessientlgior indirectly, of the power to direct or caube direction of the management or policies
of such Person, whether through the ownership thgsecurities, by agreement or otherwise.

“ Agreement’ means this Registration Rights Agreement as émeesmay be amended, supplemented or modified ordaace
with the terms hereof.

“ Approved Underwritef has the meaning set forth in Section 3(f) hereof.

“ Automatic Shelf Regqistration Stateménheans an “automatic shelf registration statemasttiefined in Rule 405 promulgated
under the Securities Act.

“ Board of Directors’ means the Board of Directors of the Company (or duly authorized committee thereof).

“ Business Day means any day other than a Saturday, Sundayher daly on which commercial banks in the State@i N ork
are authorized or required by law or executive ptdelose.

“ Closing Price’ means, with respect to the Registrable Secuyitie®f the date of determination, (a) if the Reegide Securities
are listed on a U.S. national securities exchatingeclosing price per share of a Registrable Sgcan such date published in The Wall Street
Journal (National Editiondr, if no such closing price on such date is phiglisin_The Wall Street Journal (National Editipthe average of
the closing bid and asked prices on such date, as




officially reported on the principal U.S. natiorsacurities exchange on which the Registrable Sgesidre then listed or admitted to trading;
or (b) if the Registrable Securities are not lisbeddmitted to trading on any U.S. national semsiexchange, the last sale price or, if such
last sale price is not reported, the average ohitjle bid and low asked prices in the principal 1. exchange or over-the-counter market
on which the Registrable Securities are then qua®edeported by Bloomberg Financial Markets (or successor thereto); or (¢) if on any
such date the Registrable Securities are not qumstedhy such non-U.S. exchange or over-the-counméeket, the average of the closing bid
and asked prices as furnished by a professiond&enharaker making a market in the Registrable Stearselected by the Company; or (d) if
none of (a), (b) or (c) is applicable, a marketgmer share determined in good faith by the Bo&mdirectors. If trading is conducted on a
continuous basis on any exchange, then the clgsing shall be as set forth at 4:00 P.M. New Yoity Gme.

“ Commission” means the Securities and Exchange Commissionyosiailar agency then having jurisdiction to ec®the
Securities Act.

“ Common ShareSmeans (i) the common shares of the Company[,arosplue per share], (ii) any other common shaféiseo
Company, (iii) any securities of the Company or angcessor or assign of the Company into which shahes described in clauses (i) or
(ii) are reclassified or reconstituted or into whiuch shares are converted or otherwise exchangetnection with a combination of sha
recapitalization, merger, sale of assets, consiid®r other reorganization or otherwise or (imyaecurities received as a dividend or
distribution in respect of the securities descrilvedliauses (i), (ii) and (iii) above.

“ Company” has the meaning set forth in the preamble toAlgseement.

“ Company Free Writing Prospectuimeans each Free Writing Prospectus prepared by dehalf of the Company or used or
referred to by the Company in connection with dernirfig of Registrable Securities.

“ Company Underwritef has the meaning set forth in Section 4(a) hereof.

“ Convertible Preferred Sharésneans the Series A Convertible First Preferredr&f of the Company.

“ Crestview Holder§ means Crestview Partners (and any Permitted Asgig thereof to which their rights hereunder as@aed
pursuant to Section 2(d) hereof).

“ Crestview PartnerSmeans Crestview DSW Investors, L.P.

“ Demand Initiating Holdef has the meaning set forth in Section 3(a) hereof.

“ Demand Reaqistratiohhas the meaning set forth in Section 3(a) hereof.

“ Designated Holdet has the meaning set forth in the preamble to Algiseement.

“ Designated HoldeigCounsel' has the meaning set forth in Section 8(a)(i) bére
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“ Disclosure Packagemeans, with respect to any offering of RegisteaBecurities, (i) the preliminary Prospectus,dérh Free
Writing Prospectus and (iii) all other informatian,each case, that is deemed, under Rule 159 pgated under the Securities Act, to have
been conveyed to purchasers of securities atrinedf sale of such securities (including, withamritation, a contract of sale).

“ Exchange Act means the Securities Exchange Act of 1934, asxdet; and the rules and regulations of the Comarissi
thereunder.

“ EINRA " means the Financial Industry Regulatory Autharityc.

“ Form S-3 Shelf Reqistration Statemehhas the meaning set forth in Section 5(f) hereof.

“ Free Writing Prospectusmeans any “free writing prospectus” as definedRine 405 promulgated under the Securities Act.

“ Incidental Reqistratiofi has the meaning set forth in Section 4(a) hereof.

“ Incidental Registration Noticehas the meaning set forth in Section 4(a) hereof.

“ Indemnified Party’ has the meaning set forth in Section 9(c) hereof.

“ Indemnifying Party’ has the meaning set forth in Section 9(c) hereof.

“ Inspector” has the meaning set forth in Section 8(a)(i) bére
“ Liability " has the meaning set forth in Section 9(a) hereof.

“ Lock-Up Agreement means, with respect to each Designated Holderlabk-up agreement entered into by such Designated
Holder with the underwriters of an underwrittenesiiig.

“ Majority Designated Holdersmeans the beneficial owners of Registrable S&esriepresenting more than 50% of the total
number of outstanding Registrable Securities.

“ Marketed Underwritten Shelf TakKeown” has the meaning set forth in Section 5(f) hereof.

“ Merger Agreement means the Agreement and Plan of Merger dated Mbee [5], 2014 involving the Company and the other
signatories thereto.

“ Non-Marketed Underwritten Shelf Tak@own” has the meaning set forth in Section 5(f) hereof.

“ Partner Distributiori’ has the meaning set forth in Section 3(a) hereof.

“ Permitted Assigneémeans, with respect to any Person, to the expplicable, (i) such Person’s parents, spousenggl
siblings’ spouses, children (including stepchildesm




adopted children), children’s spouses, grandchildregrandchildren’s spouses thereof (* Family Mensb), (ii) a corporation, partnership
limited liability company, a majority of the beneifil interests of which shall be held by such Persach Person’s Affiliates and/or such
Person’s Family Members, (iii) a trust, the benefies of which are such Person and/or such Pesgearhily Members, (iv) such Person’s
heirs, executors, administrators, estate or a tnudér such Person’s will, (v) an entity describe&ection 501(c)(3) of the United States
Internal Revenue Code of 1986, as amended, tlestablished by such Person, (vi) any Affiliate wéls Person, (vii) any Person to whom
such Person transfers Registrable Securities reptiag at least 5% of the outstanding Common Steses the date of such transfer
(counting any Registrable Securities so transfettratiare Convertible Preferred Shares on an agectad basis as though immediately
convertible) and (viii) if such Person is a corgiima, partnership or limited liability company, ampolly-owned subsidiary of such entity or
the direct or indirect partners, members, stockiralar Affiliates of such entity.

“ Permitted Withdrawal has the meaning set forth in Section 3(g) hereof.

“ Person” means any individual, firm, corporation, partrtéps limited liability company, trust, incorporated unincorporated
association, joint venture, joint stock companmitéed liability company, government (or an agencyalitical subdivision thereof) or other
entity of any kind, and shall include any succegbgmerger or otherwise) of such entity.

“ Pledge€’ has the meaning set forth in Section 2(d)(i) bére

“ Prospectus means the prospectus related to any Registr&tatement (including, without limitation, a prospecor prospectus
supplement that discloses information previouslyta from a prospectus filed as part of an effextiegistration statement in reliance on
Rule 415, 430A, 430B or 430C under the Securities & amended or supplemented by any amendmenbgpectus supplement), includ
post-effective amendments, and all materials inm@ted by reference in such prospectus.

“ Records’ has the meaning set forth in Section 8(a)(vigydof.

“ Regqistrable Securitiesmeans, subject to Section 2(b) and Section 2(b¥ieof, (a) all Convertible Preferred Sharesadsio
the Designated Holders pursuant to the Merger Agesd, (b) any and all Common Shares issued to #sgDated Holders or issued upon
conversion of the Convertible Preferred Sharesritesttin clause (a), and (c) any securities issurddsuable, directly or indirectly, with
respect to any of the securities described in elsua) and (b) by way of a dividend or distribut@ma stock or other split or in connection
with a combination of securities, recapitalizatiorerger, consolidation or other reorganization.

“ Registration Expensé'shas the meaning set forth in Section 8(d) hereof.

“ Regqistration Statemeritmeans a registration statement filed pursuatitéoSecurities Act.

“ S-3 Initiating Holders’ has the meaning set forth in Section 5(a) hereof.

“ S-3 Patrticipating Holder$ has the meaning set forth in Section 5(a) hereof.
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“ S-3 Reqistratiort’ has the meaning set forth in Section 5(a) hereof.

“ Seasoned Issuémeans an issuer eligible to use Form S-3 or Br&afprimary offering of securities in reliance @eneral
Instruction 1.B.1 to such Form.

“ Securities Act’ means the Securities Act of 1933, as amendedftandules and regulations of the Commission prguield
thereunder.

“ Shelf TakeDown " has the meaning set forth in Section 5(f) hereof.

“ Specified Period means, with regard to the period after the effectiate of a Registration Statement for an offg(or the
pricing date for an Underwritten Shelf Take-Dow®(),days; providethat, if (a) the Company is not an “emerging groadimpany” (as
defined in Section 2 of the Securities Act), and(&) the Company issues an earnings release er othterial news or a material event
relating to the Company and its Subsidiaries ocdurig the last 17 days of such period or (y) priothe expiration of such period, the
Company announces that it will release earningdtseduring the 16-day period beginning upon thgiration of such period, then to the
extent necessary for a managing or co-managingrumitier of a registered offering required hereungiecomply with NASD Rule 2711(f)
(4), such period shall be extended until 18 dater dlffie earnings release or the occurrence of #terial news or event, as the case may be;
provided, further, that, the Specified Period with respect to arfgrafg will end on the first date on which the unaeters of such offering
have released the Company and all Designated Hofd@n the Lock-up Agreements entered into in catina with such offering.

“ underwritten public offering of securities means a public offering of suchuséies registered under the Securities Act in Whic
an underwriter, placement agent or other intermggiarticipates in the distribution of such sedasit

“ Underwritten Shelf Takéddown” has the meaning set forth in Section 5(f) hereof.

“ Underwritten Shelf Takédown Notice” has the meaning set forth in Section 5(f) hereof.

“ Valid Business Reasdhhas the meaning set forth in Section 3(a) hereof.

“ Well-Known Seasoned Issuemeans a “well-known seasoned issuer” as defindglule 405 promulgated under the Securities
Act and which (a) is a “well-known seasoned issugrter paragraph (1)(i)(A) of such definition of {®a “well-known seasoned issuer”
under paragraph (1)(i)(B) of such definition anelso eligible to use Form S-3 to register a prinafering of securities in reliance on
General Instruction 1.B.1 to such Form.

(b) Interpretation. For purposes of this Agreemantess otherwise noted:

(i) All references to laws, rules, regulations dmdns in this Agreement shall be deemed to be eefegs to such lawn
rules, regulations and forms, as amended from tintiene or, to the extent replaced, the comparabéeessor laws, rules, regulations and
forms thereto in effect at the time.



(i) All references to agencies, self-regulatorgamizations or governmental entities in this Agreetrshall be
deemed to be references to the comparable sucdbsseto.

(iii) All references to agreements and other casitral instruments shall be deemed to be refereiocgsch
agreements or other instruments as they may bededewaived, supplemented or modified from timértee.

(iv) All references to any amount of securitiesliing Registrable Securities) shall be deemdukta reference to
such amount measured on an as-converted or assedimasis.

2. General; Securities Subject to this Agreement.

(a) Grant of Rights. The Company hereby grantssteggion rights to the Designated Holders uportdies and conditions
set forth in this Agreement.

(b) Registrable Securities. For the purposes sfAlgreement, any Registrable Securities held bylsignated Holder
will cease to be Registrable Securities, when Registration Statement covering such Registrabtfties has been declared effective u
the Securities Act by the Commission and such Rediie Securities have been disposed of pursuasudb effective Registration Statement,
(ii) such Registrable Securities are sold purstmftule 144, (iii) in the opinion of counsel reaably satisfactory to the Company (which r
be waived by the Company in its sole discretidmg, éntire amount of the Registrable Securities hgldny Designated Holder may be soli
a single sale, without any limitation as to voluarananner of sale, and without any public informator other requirement, pursuant to
Rule 144 promulgated under the Securities Act,gigh Designated Holder beneficially owns less ttPanof the outstanding Common
Shares (counting any Registrable Securities so diime are Convertible Preferred Shares on an agected basis as though immediately
convertible), (v) the Registrable Securities hagased to be outstanding or (vi) the Registrablengexrs have been sold in a private
transaction in which the transferor’s rights untthés Agreement are not assigned to the transfdrdeaecurities.

(c) Holders of Registrable Securities. A Persotiéiemed to be a holder of Registrable Securitiesyeder such Person
owns of record Registrable Securities. If the Conypaceives conflicting instructions, notices araions from two or more Persons with
respect to the same Registrable Securities, thep@nynmay act upon the basis of the instructionsc@ar election received from the
registered owner of such Registrable Securitiegid®@ble Securities issuable upon conversion afv@dible Preferred Shares shall be
deemed outstanding for the purposes of this Agreeme



(d) Transfer of Registration Rights.

(i) Each Designated Holder may transfer or pledggiftrable Securities, or the securities convettilo such
Registrable Securities, with the associated registr rights under this Agreement (including transfoccurring by operation of law or by
reason of intestacy) to a Permitted Assignee dedgee (“ Pledge® only if (1) such Permitted Assignee or Pledggecas in writing to be
bound as a Designated Holder by the provisionkiefAgreement, such agreement being substantrallyd form of Annex Aereto, and
(2) (A) immediately following such transfer or ptggl such Registrable Securities (including Redis#r&ecurities issuable upon conversion
of Convertible Preferred Shares) continue to ctutstiRegistrable Securities as held by such Pexchiissignee or Pledgee or (B) such
Permitted Assignee, together with its Affiliategnieficially owns Registrable Securities represgntitore than 1% of the Common Shares as
of the date of such transfer (counting any Redi#ér&ecurities so owned that are Convertible PrefleEhares on an as-converted basis as
though immediately convertible). Upon any transfiepledge of Registrable Securities or the se@sritonvertible into such Registrable
Securities other than as set forth in this Seci@h), such securities shall no longer constitutgifeable Securities (or securities convertible,
exercisable or exchangeable for Registrable Seesiris applicable).

(ii) Subject to Section 2(b) hereof, if a Desigmbktolder (including, without limitation, a CrestweHolder) assigns
its rights under this Agreement in connection wfite transfer of less than all of its Registrableusiies, the Designated Holder shall retail
rights under this Agreement with respect to itsagnmg Registrable Securities. If a Designated ldpléhcluding, without limitation, a
Crestview Holder) assigns its rights under thisefsgnent in connection with the transfer of all efftegistrable Securities, such Designated
Holder shall have no further rights or obligatiamgler this Agreement, except under Section 9 hene@fspect of offerings in which it
participated or registrations in which Registrabéurities held by such Designated Holder wereudwed.

(iii) Notwithstanding the foregoing or anything elkerein to the contrary, solely for purposes efftiorities for
inclusion of Registrable Securities in an undeteritoffering as set forth in Sections 3(e), 4(a) 8(b), as such priorities are applicable to a
Permitted Assignee, only the Registrable Securitessferred to such Permitted Assignee shalldmtdd as Registrable Securities held by a
Designated Holder.

3. Demand Registration.

(a) Request for Demand Registration. To the exgenhitted by applicable law and regulations, argesti to Section 6
hereof on up to a maximum of two occasions, attang on or after the first anniversary of the dageeof, any Crestview Holder (in each
case, a “ Demand Initiating Hold8rmay make a written request to the Company tasteg and the Company shall register, under the
Securities Act (other than pursuant to a Regismafitatement on Form S-4 or S-8), in accordande thé terms of this Agreement (a “
Demand Reqistratiof), the number of Registrable Securities stateslich request; providechowever, that the Company shall not be
obligated to effect (i) a Demand Registration & bemand Initiating Holders, together with the Qesited Holders (other than the Demand
Initiating Holders) that have requested to registmurities in such registration statement purstea8ection 3(b), propose to sell Registrable
Securities having aggregate Face Value (as suchisedefined in the Merger Agreement) of less 20,000,000, and (ii) any Demand
Registration within the Specified Period (or subbrser period as the Company may determine iroies discretion) after the effective date of
any other Registration Statement of the Company




(other than a Registration Statement on Form S&-8); provided further, that a Demand Registration shall be deemed riehte been
effected if (i) after it has become effective, suepistration statement is interfered with by atopsorder, injunction or other order or
requirement of the Commission or other governmeat#thority for any reason other than a misreprediemt or an omission by a Designated
Holder affiliated with the Demand Initiating Hold€i) the registration statement does not reméfiecéve for the period specified in

Section 3(c), or (iii) in the event of an underteniit offering, if the conditions to closing spedifim the purchase agreement or underwriting
agreement entered into in connection with suclhsteggion are not satisfied or waived other thamdason of some wrongful act or omission
by a Designated Holder affiliated with the Demanitiating Holder. In addition, if (1) the Board Diirectors, in its good faith judgment,
determines that any registration of Registrableuges should not be made or continued becauseutd materially impede, delay or
interfere with any proposed financing, offer antk s securities, acquisition, merger, tender offersiness combination, corporate
reorganization, material operational developmerttber significant transaction involving the Compam because such registration would
require the Company to disclose material nonpubfmrmation that would not otherwise be requiredbéodisclosed under applicable law, and
(2) the Company has a bona fide business purpoggdserving the confidentiality of such proposedhsaction or information (a_* Valid
Business Reasdh, (x) the Company may postpone filing a RegistnatStatement (but not the preparation of the Resfisn Statement)
relating to a Demand Registration until such V&8igsiness Reason no longer exists or, if laterpttwairrence of the Valid Business Reason
(but in no event may the duration of such postpargrast for more than 45 days after the date wheemand Registration was
requested), and (y) in case a Registration Statehaanbeen filed relating to a Demand Registratioe,Company may postpone amending or
supplementing such Registration Statement (in wbade, if the Valid Business Reason no longer £xisif more than 45 days have passed
since such postponement, the Demand Initiating étalday request a new Demand Registration (whichestigshall not be counted as an
additional Demand Registration for purposes of 8astion 3(a)) or request the prompt amendmentmplement of such Registration
Statement). The Company shall give written noticthe Demand Initiating Holder of each of its deteration to postpone filing, amending
supplementing a Registration Statement, and ofattethat the Valid Business Reason for such pospent no longer exists or has occur
as applicable, in each case, promptly after themence thereof. Notwithstanding anything to thetrary contained herein, the Company
may not postpone a filing, amendment or supplemeder this Section 3(a) due to a Valid BusinesssBedor more than 90 days in any 12-
month period. Each request for a Demand Registrdiyothe Demand Initiating Holder shall state §yetand amount of the Registrable
Securities proposed to be sold and the intendetadetdf disposition thereof, which may include aritisition of Registrable Securities to,
and resale of such Registrable Securities by, dnéyeholders of any Crestview Holder or its equityiders (a “ Partner Distributidi. The
Demand Registration may be a shelf registratiosymmt to Rule 415 promulgated under the Secudtitsin which case the provisions of
Section 5(f) shall apply.

(b) Incidental or “Piggy-Back” Rights with Respé¢ata Demand Registration. Subject to Section 4(iw, Designated
Holder that has not requested a registration uSéetion 3(a) hereof may, pursuant to this Sect{bi), ®ffer its Registrable Securities under
any Demand Registration. The Company shall (i)ettidp clause (ii) below, as promptly as practieablt in no event later than ten Busir
Days after the receipt of a request for a



Demand Registration from a Demand Initiating Holdime written notice thereof to all of the DesiggchHolders (other than such Demand
Initiating Holder), which notice shall specify thgpe and number of Registrable Securities subgetit¢ request for Demand Registration and
the intended method of disposition of such Redidt¢r&ecurities, (i) in the case of a postponendeietto a Valid Business Reason pursua
Section 3(a), provide the notice specified in cta(isabove no later than 10 Business Days pridhécanticipated expiration of the
postponement period, and (iii) subject to Secti@@) Bereof, include in the Registration Statemied foursuant to the Demand Registration
all of the Registrable Securities held by such esied Holders from whom the Company has receiwedtten request for inclusion therein
within five Business Days of the date on which @@mpany has given the written notice referred tdé@use (i) above. Each such request by
such Designated Holder shall specify the type andlrer of Registrable Securities proposed to bestexgid. The failure of any Designated
Holder to respond within the five Business Day penieferred to in clause (ii) above shall be deetondzk a waiver of such Designated
Holder’s rights under this Section 3(b) with regpecsuch Demand Registration. Any Designated Hahday waive its rights under this
Section 3(b) by giving written notice to the Compan

(c) Effective Demand Registration. Subject to Set8(a), the Company shall use its commerciallgaaable efforts
(taking into account, among other things, accognéind regulatory matters) to file a Registratioat&nent relating to the Demand
Registration and to use its commercially reasonafftets to cause such Registration Statement fddzbwithin 45 days of receipt of a
Demand Registration and to use commercially redderefforts to request that the Registration Stat@become effective as soon as
practicable but in no event later than 90 daygs @ffdes the Registration Statement and to rentaintinuously effective for the lesser of
(i) the period during which all Registrable Sedestregistered in the Demand Registration are @o(d) 120 days (or in the case of a shelf
registration, three years from the effective ddtthe applicable shelf registration; provided théitduring such three year period the Comp
shall no longer be eligible to use a Registratitateé®nent on Form 3-(or any successor form), the Company shall mairgtahelf registratic
for a period of two years from the effective dafi¢he applicable registration statement.

(d) Expenses. Except as provided in Section 3(@(dy hereof, the Company shall pay all Registraixpenses in
connection with a Demand Registration, includindragistration Expenses relating to the registratibRegistrable Securities included in
any such Demand Registration pursuant to Sectioy) 8hether or not such Demand Registration becaffestive.

(e) Underwriting Procedures. If the applicable Dathinitiating Holder so elects, the Company shad its commercially
reasonable efforts to cause the offering made pntso such Demand Registration pursuant to thisi&e3 to be in the form of a firm
commitment underwritten public offering and the mgimg underwriter or underwriters selected for soffring shall be the Approved
Underwriter selected in accordance with Sectioh I¥feof. In connection with any Demand Registratiader this Section 3 involving an
underwritten offering, none of the Registrable S#@s held by a Designated Holder making a reqgfarsinclusion of such Registrable
Securities pursuant to Section 3(a) or 3(b) hesbafl be included in such underwritten offeringass such Designated Holder accepts the
terms of the



offering as agreed upon by the Company, the Derfratidting Holder and the Approved Underwriter (nding, without limitation, offering
price, underwriting commissions or discounts arukigp agreement terms, subject to Section 7(a)) @ only in such quantity as set forth
below. If the Approved Underwriter advises the Campin good faith that the aggregate amount of Reffistrable Securities requested to
be included in such offering is sufficiently lartpehave a material adverse effect on the distriloutr sales price of the Registrable Securities
in such offering, then the Company shall includstuich Demand Registration, to the extent of thewarhthat the Approved Underwriter
believes may be sold without causing such matadaérse effect, firstsuch number of Registrable Securities of the @redied Holders that
are participating in such offering pursuant to #ec8(a) or 3(b) hereof, which Registrable Secesishall be allocated pro rata among the
Designated Holders participating in the offeringséd on the aggregate number of Registrable Sesunitld by each such Designated
Holder, and secondsecurities offered by the Company for its ownoact.

(f) Selection of Underwriters. If any Demand Regisbn, S-3 Registration or Shelf Take-Down, asdhgse may be, of
Registrable Securities is in the form of an undétem public offering, the Demand Initiating Holder S3 Initiating Holder, as applicable, 1
such registration or Shelf Take-Down shall select abtain one or more investment banking firmsaifanal or regional reputation to act as
the managing underwriter or underwriters of theioffg; provided however, that such firm or firms shall, in any case, dlscapproved by
the Company, such approval not to be unreasonaitifheld, delayed or conditioned. An investment biagKirm or firms selected pursuant
to this Section 3(f) shall be referred to as tlgproved Underwritet herein.

(g) Withdrawal. The Demand Initiating Holder shiadl entitled to withdraw or revoke its request f@emand Registration
without the prior written consent of the Compangi)ifsuch withdrawal or revocation is as a restifagts or circumstances arising after the
date on which a request for a Demand Registratas mwade and the Demand Initiating Holder reasonddtigrmines that participation in
such registration would have a material adversecefin the Demand Initiating Holder, (ii) the ClogiPrice is more than fifteen percent lo
than the Closing Price on the date the Demandatini Holder requested such Demand Registratidiiosuch Demand Initiating Holder
agrees to pay all fees and expenses incurred b@dh®any in connection with such withdrawn registra(each, a “ Permitted Withdrawal
). Any Permitted Withdrawal shall constitute arféeet an automatic withdrawal by any other Desigdatolder participating in such
Demand Registration pursuant to the provisionseatiSn 3(b) hereof.

(h) Partner Distributions. Notwithstanding anythis@ntained herein to the contrary, the Companyl shiathe request of
any Crestview Holders seeking to effect a Partristribution, use its commercially reasonable effad file any prospectus supplement or
posteffective amendments and shall otherwise take mc&asonably necessary to include such languageciif language was not includec
the initial Registration Statement, or revise slactyuage if deemed necessary by such Crestviewerdlu effect such Partner Distribution
(including adding one or more selling equityholdirshe registration statement through a prospestipplement or postffective amendmet
as reasonably necessary or required).
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4. Incidental or “Piggy-Back” Registration.

(a) Request for Incidental or “Piggy-Back” Regisitva. If the Company proposes to file a RegistratBtatement, that will
become effective at any time on or after the firstiversary of the date hereof, with respect toféaring by the Company of Common Sha
or any class of security convertible into Commomrgb for its own account (other than a Registrafitatement on Form S-4 or S-8) or for
the account of any shareholder of the Company (attze Designated Holders pursuant to SectiondZamereof), then the Company shall
give written notice (an " Incidental Reqistratiolmtite”) of such proposed filing to each of the Desigdatolders at least five Business Days
before the anticipated filing date, which noticalsbescribe the proposed registration and distidbuand, subject to Section 4(b), offer such
Designated Holders the opportunity to registemthmber of Registrable Securities that each sucligbated Holder may request (an “
Incidental Registratior). Any such request by a Designated Holder musnbee in writing and received by the Company wifiie
Business Days of the date on which the Companyivas the Incidental Registration Notice. The feelof any Designated Holder to
respond to an Incidental Registration Notice witliwe Business Days shall be deemed a waiver di iasignated Holder's rights under this
Section 4(a) with respect to such Incidental Regfistn. The Company shall use its commercially oeable efforts to cause the managing
underwriter or underwriters in the case of a prepasnderwritten offering (the_* Company Underwriteto permit each Designated Holder
who has requested in writing to participate inliing@dental Registration pursuant to this Sectiom) 4¢ include the number of such Designz
Holder's Registrable Securities indicated by suesibnated Holder in such offering on the same temasconditions as the Common Shares
or class of security convertible into Common Shaassapplicable, for the account of the Compartheraccount of such other equityholder,
as the case may be, included therein. Any withdrafvthe Registration Statement by the Companyafor reason shall constitute and effect
an automatic withdrawal of any Incidental Registratelated thereto. In connection with any IncidéRegistration under this Section 4(a)
involving an underwritten offering, the Company Ishat be required to include any Registrable Siiesrheld by a Designated Holder in
such underwritten offering unless such Designateldiét accepts the terms of the underwritten offgee agreed upon between the Comg
such other equityholders, if any, and the Compangidswriter (including, without limitation, offeringrice, underwriting commissions or
discounts and lockup agreement terms, subjectatid®e’ (a)), and then only in such quantity asegh below. If the Company Underwriter
advises the Company in good faith that the aggeegi@ount of the securities requested to be inclidedch offering is sufficiently large to
have a material adverse effect on the distributiosales price of the securities in such offerthgn the Company shall include in such
Incidental Registration, to the extent of the antdbat the Company Underwriter believes may be sdfdout causing such material adverse
effect: (i) in the case of a Company initiated tfesital Registration, firgk) all of the securities to be offered for the @aect of the Company,
and_secondy) any Registrable Securities that are particigath such offering pursuant to this Section 4¢d)ich Registrable Securities shall
be allocated pro rata among the Designated Hofslat&cipating in the offering, based on the aggregaimber of Registrable Securities held
by each such Designated Holder, except to the eatgnsuch holders have agreed under existing agneis to which the Company is a
signatory to grant priority with regard to partiatfpn in such offering to any other holders of sé®s of the Company, and (ii) in the case of
an Incidental Registration initiated by equityhoklef the Company (including any
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Designated Holder), first(A) any Registrable Securities requested by heltieereof, pro rata among the Designated Holdeissach other
holders based on the number of securities heldablg such holder, and secon@) all of the securities to be offered for tteaunt of the
Company.

(b) Expenses. Except as provided in Section 8(Bdfethe Company shall bear all Registration Eggsrin connection
with any Incidental Registration pursuant to théxt®n 4, whether or not such Incidental Registrabecomes effective.

5. Form S-3 Registration.

(a) Request for a Form S-3 Registration. At anyetion or after the first anniversary of the dateebg at which the
Company is eligible for use of Form S-3 under teewsities Act in connection with a secondary pubfiering of Registrable Securities, in
the event that the Company shall receive from amg@iew Holder (the “ 8 Initiating Holder"), shall be entitled under this Section 5to
make on behalf of all Crestview Holders and Dedigaiddolders, subject to Section 6 hereof, on ugp teaximum of four occasions, a written
request that the Company register under the SamuAtt on Form S-3 (or any successor form) (anr3‘Reqistratiort) the sale of all or a
portion of the Registrable Securities owned by sshinitiating Holder (which S-3 Registration miag a shelf registration pursuant to
Rule 415 promulgated under the Securities Act, linctv case the provisions of Section 5(f) shall gppghe Company shall give written noti
of such request to all of the other Designated El@dother than such S-3 Initiating Holder) as prtynas practicable but in no event later
than five Business Days before the anticipatedditiate of such Form S-3, which notice shall desdtie proposed registration, the intended
method of disposition of such Registrable Secuwritied any other information that at the time wdaddappropriate to include in such notice,
and offer such other Designated Holders the oppiiytto register the number of Registrable Seasitis each such Designated Holder may
request in writing to the Company, given withindiBusiness Days of the date on which the Compasyivan the written notice of such
registration; provided thatan S-3 Registration shall be deemed not to haea kffected if (i) after it has become effectsugch registration
statement is interfered with by any stop ordeyngfion or other order or requirement of the Consinis or other governmental authority for
any reason other than a misrepresentation or assgniby a Designated Holder affiliated with th8 Btiating Holder, (ii) the registration
statement does not remain effective for the pesjmetified in Section 8(a)(ii), or (iii) in the evesf an underwritten offering, if the conditions
to closing specified in the purchase agreemennhdemwriting agreement entered into in connectiotiwuch registration are not satisfied or
waived other than by reason of some wrongful actmission by a Designated Holder affiliated witk &3 Initiating Holder. Each request
for an S-3 Registration by an S-3 Initiating Holdeall state the type and number of the Registr@blirities proposed to be registered and
the intended method of disposition thereof. Withpext to each S-3 Registration, the Company shaiject to Section 5(b) hereof,
(A) include in such offering the Registrable Setieisi of the S3 Initiating Holder and the Designated Holders vlage requested in writing
participate in such registration on the same teantsconditions as the Registrable Securities oSt nitiating Holder included therein
(collectively, the “ $3 Participating Holder8) and (B) file a Registration Statement on For8 &r any successor form) relating to the
S-3 Registration and use its commercially reas@neafibrts to cause such Registration Statemeng fidddl within 45 days of receipt of an3s-
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Registration request and to use commercially restslerefforts to request that the Registration &tate become effective as soon as
practicable, but not later than 90 days aftelésfihe Registration Statement on Form S-3; pravidmwever, that the Company shall not be
obligated to effect an S-3 Registration if the Bv8ating Holders, together with the Designatedddéus (other than the $4nitiating Holders
that have requested to register securities in segistration statement pursuant to this Sectiol, pf@pose to sell Registrable Securities
having aggregate Face Value (as such term is defimthe Merger Agreement) of less than $20,000,0@@withstanding the foregoing,
immediately upon determination of the price at iahsach Registrable Securities are to be sold i§-8rRegistration that is a firm
commitment underwritten public offering, if suchigeris below the price which the S-3 Initiating Hei finds acceptable, the S-3 Initiating
Holder for the S-3 Registration shall then havertgkt, by written notice to the Company, to withdrits Registrable Securities from being
included in such offering; providedhat such a withdrawal by the S-3 Initiating Heldhall constitute and effect an automatic withddeby
all other S-3 Participating Holders, but shall egent the use of an underwritten public offerindarSection 6. If the S-3 Initiating Holder
requests, and if the Company is a Well-Known Seaddssuer, the Company shall cause such S-3 Ratgisito be made pursuant to an
Automatic Shelf Registration Statement and, if extad, may omit the names of the S-3 Participatiolglers and the amount of the
Registrable Securities to be offered thereundee. Cbmpany shall use its commercially reasonabtatsffo be and remain eligible to use
Form S-3 for registration of the Registrable Sd@msipursuant to Rule 415 at all times on and #ffterdate of this Agreement until the date
upon which there ceases to be outstanding any fRagis Securities.

(b) Form S-3 Underwriting Procedures. If the S-8ating Holder so elects, the Company shall use@mmercially
reasonable efforts to cause such Begjistration pursuant to this Section 5 to be eftrm of a firm commitment underwritten public efing
and the managing underwriter or underwriters setefiir such offering shall be the Approved Undetmvrselected in accordance with
Section 3(f) hereof. In connection with any S-3 Rergtion under this Section 5 involving an undetten public offering, none of the
Registrable Securities held by a Designated Halukgking a request for inclusion of such Registr&#®eurities pursuant to Section 5(a)
hereof shall be included in such underwritten dffgiunless such Designated Holder accepts the tefthe offering as agreed upon by the
Company, the S-3 Initiating Holder and the Approuedierwriter (including, without limitation, offerg price, underwriting commissions
and discounts and lockup agreement terms, sulgedtdtion 8(a)) and then only in such quantityeadarth below.

If the Approved Underwriter advises the Compangaod faith that the aggregate amount of such Ragist Securities requested
to be included in such offering is sufficientlydarto have a material adverse effect on the didtdb or sales price of the Registrable
Securities in such offering, then the Company shalude in such offering, to the extent of the ammiothat the Approved Underwriter
believes may be sold without causing such matadaérse effect, firstsuch number of Registrable Securities of the @esied Holders
participating in the offering under Section 5(ajduf, which Registrable Securities shall be alledatro rata among such Designated Holders
participating in the offering, based on the numifdRegistrable Securities held by each such Desighidolder, and secondecurities
offered by the Company for its own account.
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(c) Limitations on Form S-3 Registrations. If thedd of Directors, in its good faith judgment, detimes that a Valid
Business Reason exists, (x) the Company may postilorg a Registration Statement relating to aB Begistration (but not the preparation
of the Registration Statement) until such Valid Bass Reason no longer exists or, if later, theireace of the Valid Business Reason (but
in no event may the duration of such postponenasttfor more than 45 days after the date when {Bd&R8gistration was requested), and
(y) in case a Registration Statement has beenréleding to an 3 Registration, the Company may postpone amendisgpplementing sut
Registration Statement (in which case, if the V8licsiness Reason no longer exists or if more tthadads have passed since such
postponement, the S-3 Initiating Holder may reqtlesiprompt amendment or supplement of such Ragistr Statement or a new
S-3 Registration). The Company shall give writtetice to the S-3 Initiating Holder of each of istermination to postpone or delay
amending or supplementing a Registration Statemrehdf the fact that a Valid Business Reason foh saostponement or delay no longer
exists, in each case, promptly after the occurréimeeof. Notwithstanding anything to the contraoptained herein, the Company may not
postpone a filing or delay amending or supplemerdiffiling under this Section 5(c) due to a Validsihess Reason for more than 90 days in
any 12month period. In addition, the Company shall notdmpuired to effect any registration at the reqoéstny Designated Holder pursu
to Section 5(a) hereof (i) within the Specified iBérafter the effective date of any other RegigtraStatement of the Company relating to
underwritten public offering in which any of suckeggnated Holder's Registrable Securities wereuphedl (other than a Registration
Statement on Form S-4 or S-8 or any successor tloeneto) or after an Underwritten Shelf Take-Down(ii) if Form S-3 is not available for
such offering by the S-3 Initiating Holder.

(d) Expenses. Except as provided in Section 8(thdiethe Company shall bear all Registration Exgsrin connection
with any S-3 Registration pursuant to this Seclipwhether or not such S-3 Registration becomex .

(e) Automatic Shelf Registration Statement. After Registration Statement with respect to an S¢isRation that is an
Automatic Shelf Registration Statement becomegttfe, upon written request by the S-3 Initiatingléter for the S-3 Registration, the
Company shall, as promptly as practicable aftegivérng such request, (i) file with the Commissiopraspectus supplement naming the
S-3 Participating Holders as selling shareholdatstae amount of Registrable Securities to be effend include, to the extent not included
or incorporated by reference in the Registratiate®hent, any other information omitted from thedpextus used in connection with such
Registration Statement as permitted by Rule 43@Bnpigated under the Securities Act (including ttemf distribution and the names of
any underwriters, placement agents or brokers)i@noay any necessary filing fees to the Commissigthin the time period required.

(f) Shelf Registration Statement. (i) The S-3 htitig Holder for an S-3 Registration that proviftasoffers and sales of
Registrable Securities on a delayed or continuasgsskpursuant to Rule 415 of the Securities A¢tHarm S-3 Shelf Registration Statement
") may initiate an offering or sale of all or paftsuch Registrable Securities (a * Shelf T&k@mwvn ). The Company shall cause a Form S-3
Shelf Registration Statement covering all of thgiReable Securities to be effective on or beftiefirst anniversary of the date hereof, and
each Crestview Holder shall be deemed to be atn8i&ting Holder for such S-3 Registration. Theyisions of this Section 5(f) shall apply
to any Shelf Take-Down.
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(i) If an S-3 Initiating Holder so elects in a wen request delivered to the Company (an * Undiéiew Shelf Take
Down Notice"), a Shelf Take-Down may be in the form of an umdéten public offering (an “ Underwritten ShelkeDown ") and,
subject to the limitations set forth in the proviedection 5(a), the Company shall file and effecmendment or supplement to its Form
Shelf Registration Statement for such purpose as as practicable; providediowever, that the Company shall not be obligated to eféect
Underwritten Shelf Take-Down if the S-3 Initiatiktplders, together with the Designated Holders (othan the S-3 Initiating Holders) that
have requested inclusion in such Shelf Take-Dowsyant to this Section 5(f), propose to sell Regide Securities having aggregate Face
Value (as such term is defined in the Merger Agreetnof less than $20,000,000. The S-3 Initiatirajddr shall indicate in such
Underwritten Shelf Take-Down Notice whether it imds for such Underwritten Shelf Take-Down to ined/customary “road
show” (including an “electronic road show”) by thaderwriters (a “ Marketed Underwritten Shelf Tdkewn "). Upon receipt of an
Underwritten Shelf Take-Down Notice indicating tisatch Underwritten Shelf Take-Down will be a MadatUnderwritten Shelf Take-
Down, the Company shall promptly (but in any ewemiater than ten Business Days prior to the exquedate of such Marketed Underwrit
Shelf Take-Down) give written notice of such MadaétUnderwritten Shelf Take-Down to all other S-3tiegating Holders and shall permit
the participation of all such S-3 Participating #kals that request inclusion in such Marketed Undéem Shelf Take-Down who respond in
writing within ten Business Days after the receipsuch notice of their election to participate eTgrovisions of Section 5(b) (other than the
first sentence thereof) shall apply with respedh®right of the S-3 Initiating Holder and any @tl$-3 Participating Holder to participate in
any Underwritten Shelf Take-Down.

(iii) If the S-3 Initiating Holder desires to effea Shelf Take-Down that does not constitute a Mtk Underwritten
Shelf Take-Down (a “ NotMarketed Underwritten Shelf Tak@own ™), the S-3 Initiating Holder shall so indicatearwritten request
delivered to the Company no later than two Busiiesgs prior to the expected date of such Non-Madkétnderwritten Shelf Take-Down,
which request shall include (i) the total numbeRefistrable Securities expected to be offeredsaltdlin such Non-Marketed Underwritten
Shelf Take-Down, (ii) the expected plan of disttibn of such Non-Marketed Underwritten Shelf Takevi and (iii) the action or actions
required (including the timing thereof) in conneactiwith such Non-Marketed Underwritten Shelf Tdkewn (including the delivery of one
more stock certificates representing shares of4®adple Securities to be sold in such Non-Marké&taderwritten Shelf Take-Down), and,
subject to the limitations set forth in Section)5(ae Company shall file and effect an amendmesupplement to its Form S-3 Shelf
Registration Statement for such purpose as sopraaticable.

6. Maximum Number of Underwritten Registrations.

Notwithstanding anything to the contrary hereinninevent shall the aggregate number of undennrjitélic offerings under
Sections 3 and 5 be greater than four.
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7. Holdback Agreements.
(a) Restrictions on Public Sale by Designated Hslde

(i) To the extent requested by the Approved Undigewor the Company Underwriter, as the case majyntthe case
of an underwritten public offering, such Designalttmlder agrees (x) not to effect any public saldistribution of any Registrable Securities
or of any securities convertible into or exercigdfor such Registrable Securities, including a palsuant to Rule 144 (or any successor rule
or regulation) promulgated under the Securities Acbffer to sell, contract to sell (including,thout limitation, any short sale), grant any
option to purchase or enter into any hedging oilairransaction with the same economic effect aala of, any Registrable Securities and
(y) except as otherwise consented to by the Compantyto make any request for a Demand Registratic®3 Registration under this
Agreement, in each case, during the Specified Beexcept in each case as part of such underwptibfic offering. Notwithstanding the
foregoing, (A) any Designated Holder that doesh@te Registrable Securities included in an undéewrioffering shall not be subject to the
foregoing obligations under this Section 7(a)(iless all of the executive officers and directorshaf Company and all of the other Design:
Holders are subject to the same obligations, an@§ discretionary waiver or termination of anyckaup Agreement applicable to any of
Company’s executive officers or directors or Deaig Holders shall apply to the Crestview Holderd any Permitted Assignees thereof to
which his rights hereunder are assigned pursuagettion 2(d) hereof, pro rata based upon the nuofishares subject to such obligations.
To the extent that any Designated Holder does olot ény Registrable Securities, then the provismfithis Section 7(a)(i) shall not apply to
such Designated Holder.

(ii) To the extent that any Designated Holder enteto a Lock-Up Agreement in connection with alenmwritten
offering, such Lock-Up Agreement shall supersedet¢hhms of Section 7(a)(i) with respect to suchifrested Holder.

(iii) The Designated Holders hereby agree that #tejl act in good faith with respect to the resions set forth in
this Section 7(a) and shall take no action or dantake any action with the intention of circumviagtor evading the restrictions applicable to
them under this 7(a).

8. Registration Procedures.

(a) Obligations of the Company. Whenever regisiratif Registrable Securities has been requestestjoired pursuant to
Section 3, Section 4 or Section 5 hereof, the Camghall use its commercially reasonable effortsffect the registration and sale of such
Registrable Securities in accordance with the iiéelrmethod of distribution thereof as quickly ascticable, and in connection with any s
request, the Company shall:

(i) use its commercially reasonable efforts (takimg account, among other things, accounting agdlatory matter:
to, as expeditiously as practicable, prepare dadvith the Commission a Registration Statemerammy form for which the Company then
qualifies or which counsel for the Company shaéirdeappropriate and
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which form shall be available for the sale of s&gyistrable Securities in accordance with the mtelhmethod of distribution thereof, and
cause such Registration Statement to become e#egtiovided however, that (x) before filing a Registration StatemenPoospectus or a1
amendments or supplements thereto (including, withmitation, any documents incorporated by refieeetherein), or before using any Free
Writing Prospectus, the Company shall provide ame 6f legal counsel selected by the Designatedielal holding a majority of the
Registrable Securities being registered in suctstiegion (“ Designated Holder€ounsel’), any managing underwriter or broker/dealer
participating in any disposition of such RegisteaBkcurities pursuant to a Registration Statenmahtay attorney retained by any such
managing underwriter or broker/dealer (each, amspéctor’ and collectively, the * Inspectof3 with an opportunity to review and comment
on such Registration Statement and each Prospectuded therein (and each amendment or supplethergto) and each Free Writing
Prospectus to be filed with the Commission, suliigstuch documents being under the Company’s domind (y) the Company shall notify
the Designated Holders’ Counsel and each sell®egistrable Securities pursuant to such Registr&@tatement of any stop order issued or
threatened by the Commission and take all reaserattions required to prevent the entry of such etder or to remove it if entered,;
provided, further, that the Company shall not include any informmatielating to a Designated Holder in any such Regfisn Statement or
Prospectus or any amendment or supplement theénetading such documents that, upon filing, wouddibcorporated or deemed to be
incorporated by reference therein) to which suchki@reated Holder shall object, in writing, on a tlynkasis, unless, in the opinion of the
Company, the inclusion of such information is nee@g to comply with applicable law or regulation;

(ii) use its commercially reasonable efforts togapeditiously as practicable, prepare and fildnlie Commission
such amendments and supplements to such Regist&ttitement and the Prospectus used in connebgoevtith as may be necessary to
keep such Registration Statement effective fotgkser of (x) 120 days (or, in the case of a dlegjistration statement, three years from the
effective date of the applicable Registration Steget);_provided thatif during such three year period the Companylstmlonger be eligibl
to use a Registration Statement on Form S-3 (oisangessor form), the Company shall maintain & skgistration for a period of two years
from the effective date of the applicable registrastatement, and (y) such shorter period thdtteiiininate when all Registrable Securities
covered by such Registration Statement have bddmpacsuant to such Registration Statement or wfiserno longer constitute Registrable
Securities; and comply with the provisions of tlee@&ities Act with respect to the disposition dfs@curities covered by such Registration
Statement during such period in accordance withritesded methods of disposition by the sellersabieset forth in such Registration
Statement;

(iii) as expeditiously as practicable, furnish &k seller of Registrable Securities such numbeppfes of such
Registration Statement, each amendment and suppie¢hezeto (in each case including all exhibitg¢ta), the Prospectus included in such
Registration Statement (including each prelimirRrgspectus), any Prospectus filed under Rule 48éruthe Securities Act and any Free
Writing Prospectus as each such seller may reaborefuest in order to facilitate the dispositidrtlee Registrable Securities owned by such
seller;
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(iv) use its commercially reasonable efforts togmgeditiously as practicable, register or quadifigh Registrable
Securities under such other securities or “blué &awys of such jurisdictions as any seller of Régiksle Securities may reasonably request,
and continue such registration or qualificatioreffect in such jurisdiction for as long as pernbesipursuant to the laws of such jurisdiction,
or for as long as any such seller requests or alhtiif such Registrable Securities are sold, wéngh is shortest, and do any and all other acts
and things which may be reasonably necessary dsaule to enable any such seller to consummatdigipesition in such jurisdictions of the
Registrable Securities owned by such seller; pexvjchowever, that the Company shall not be required to (x)ifugenerally to do busines
in any jurisdiction where it would not otherwise teguired to qualify but for this Section 8(a)(ify) subject itself to taxation in any such
jurisdiction or (z) consent to general service mfgess in any such jurisdictia

(v) as expeditiously as practicable, notify eadlesef Registrable Securities: (A) when a Prospscany Prospectus
supplement, any Free Writing Prospectus, a Retjmtr&tatement or a post-effective amendment tegistration Statement has been filed
with the Commission, and, with respect to a Regi&tn Statement or any post-effective amendmengnwthe same has become effective;
(B) of any request by the Commission or any otkdefal or state governmental authority for amendsn@nsupplements to a Registration
Statement, related Prospectus or Free Writing leatap or for additional information; (C) of the egut by the Company of any notification
with respect to the suspension of the qualificabioexemption from qualification of any of the R&gible Securities for sale in any
jurisdiction or the initiation or threatening ofyaproceedings for such purpose; and (D) of thetemie of any fact or happening of any e\
which makes any statement of a material fact it Suegistration Statement, related Prospectus @ Whéting Prospectus or any document
incorporated or deemed to be incorporated thengieference untrue or which would require the mglahany changes in the Registration
Statement, Prospectus or Free Writing Prospectasdier that, in the case of the Registration Statemit will not contain any untrue
statement of a material fact or omit to state amayemial fact required to be stated therein or reangsto make the statements therein not
misleading, and that in the case of such Prospectksee Writing Prospectus, it will not contairyamtrue statement of a material fact or
omit to state any material fact required to beestdherein or necessary to make the statementsrher the light of the circumstances under
which they were made, not misleading;

(vi) use its commercially reasonable efforts togmgeditiously as practicable, upon the occurrei@ny event
contemplated by Section 8(a)(v)(D) hereof or, stibje Sections 3(a) and 5(c) hereof, the existefieeValid Business Reason, prepare a
supplement or amendment to such Registration Seatemelated Prospectus or Free Writing Prospetdsfurnish to each seller of
Registrable Securities a reasonable number of sapisuch supplement to, or amendment of, suchsRagjon Statement, Prospectus or Free
Writing Prospectus as may be necessary so that,ddtivery to the purchasers of such Registrabfties, in the case of the Registration
Statement, it will not contain any untrue statenwfrd material fact or omit to state any matergtfrequired to be stated therein or necessary
to make the statements therein not misleadingttzaitdn the case of such Prospectus or Free WiRiagpectus, it will not contain any unti
statement of a material fact or omit to state amyemial fact required to be stated therein or resngsto make the statements therein, in light
of the circumstances under which they were mademisieading;
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(vii) enter into and perform customary agreemeimsd{ding an underwriting agreement in customamyrfavith the
Approved Underwriter or Company Underwriter, if asglected as provided in Section 3, Section 4egti@ 5 hereof, as the case may be)
and take such other commercially reasonable actisr@se reasonably required in order to expedifadilitate the disposition of such
Registrable Securities, including making such regn¢ations and warranties to the holders of sugfisRable Securities and the underwriters
participating in the offering, with respect to tmasiness of the Company, the Registration StaterReospectus and documents, if any,
incorporated or deemed to be incorporated by reéeréherein, in each case, in form, substance @uksas are customarily made by issuers
in underwritten offerings, and shall provide akhsenable cooperation, including causing its appatgpfficers to attend and participate in
“road shows” and other information meetings orgadiby the Approved Underwriter or Company Undemyriif and as applicable, and
causing counsel to the Company to deliver custorteg® opinions in connection with any such undémg agreements;

(viii) make available at reasonable times for irdjpa by any Inspector all financial and other meiso pertinent
corporate documents and properties of the Compadyts subsidiaries (collectively, the “ Recotiisis shall be reasonably necessary to
enable them to exercise their due diligence respilig and cause the Company’s and its subsid&rofficers, directors and employees, and
the Company’s independent registered public acdogifirm, to supply all information reasonably regted by any such Inspector in
connection with such Registration Statement. Rextivdt the Company determines, in good faith, todsdidential and which it notifies the
Inspectors are confidential shall not be discldsgthe Inspectors (and the Inspectors shall cortfirair agreement in writing in advance to
the Company if the Company shall so request) urfleshe disclosure of such Records is necessamthe Company’s judgment, to avoid or
correct a misstatement or omission in the Registré&dtatement, (y) the release of such Recordslisred pursuant to a subpoena or other
order from a court of competent jurisdiction a&haustion of all appeals therefrom or (z) thermfation in such Records was known to the
Inspectors on a nocenfidential basis prior to its disclosure by then@any or has been made generally available tpubtc. Each Inspect
agrees that it shall, upon learning that disclosdfiich Records is sought in a court of compgtergdiction, promptly give notice to the
Company and allow the Company, at the Company’'smes®, to undertake appropriate action to preveetatiure of the Records deemed
confidential. In the event that the Company is @esssful in preventing the disclosure of such Reasuch Inspector agrees that it shall
furnish only such portion of those Records thét @dvised by counsel is legally required and siredircise all reasonable efforts to obtain
reliable assurance that confidential treatment béllccorded to those Records;

(ix) if such sale is pursuant to an underwrittebljmuoffering, obtain a “cold comfort” letter datélde effective date of
the Registration Statement and the date of théngasider the underwriting agreement from the Camgfsaindependent registered public
accounting firm in customary form and covering sowdtters of the type customarily covered by “cadthéort” letters as the managing
underwriter reasonably requests;

(x) furnish, at the request of any seller of Regislie Securities on the date such securities dineeded to the
underwriters for sale pursuant to such registradiQrif such securities are not being sold througterwriters, on the date the Registration
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Statement with respect to such securities becoffexgtige, an opinion and “negative assurance Igttated such date, of counsel
representing the Company for the purposes of seistration, addressed to the underwriters, if ang, to the seller making such request,
covering such legal matters with respect to théstemgion in respect of which such opinion anddetire being given as the underwriters, if
any, and such seller may reasonably request arzliatemarily included in such opinions and letter;

(xi) comply with all applicable rules and regulatsoof the Commission applicable to the Registraitatement, and
make available to its security holders, as soarasonably practicable but no later than fifteemthg after the effective date of the
Registration Statement, an earnings statement icgvamperiod of 12 months beginning after the effecdate of the Registration Statement,
in a manner which satisfies the provisions of Secfil1(a) of the Securities Act and Rule 158 promatdd under the Securities Act;

(xii) cause any Registrable Securities includethenRegistration Statement to be listed on eactrgies exchange ¢
which securities of the same class are then ligtemidedthat the applicable listing requirements are satisf

(xiii) cooperate with each seller of Registrable@é#ies and each underwriter participating in digposition of such
Registrable Securities and their respective counsannection with any filings required to be madéh FINRA,

(xiv) cause the Registrable Securities covereduoh fRegistration Statement to be registered withpproved by
such other governmental agencies or authoritiesiaasbe reasonably necessary by virtue of the basiand operations of the Company to
enable the seller or sellers of Registrable Saearib consummate the disposition of such Registi@bcurities;

(xv) provide a transfer agent and registrar forRegjistrable Securities and a CUSIP number foRtbgistrable
Securities;

(xvi) take all other steps reasonably necessaefféxt the registration of the Registrable Seasitontemplated
hereby and reasonably cooperate with the holdensderwriters (in the case of an underwritten afiigr of such Registrable Securities to
facilitate the disposition of such Registrable S#i®s pursuant thereto;

(xvii) within the deadlines specified by the Setisd Act and the rules promulgated thereunder, nadlkequired
filings of all Prospectuses and Free Writing Praspses with the Commission; and

(xviii) within the deadlines specified by the Sdties Act and the rules promulgated thereunder,evedkrequired
filing fee payments in respect of any Registratktatement or Prospectus used under this Agreeraedtany offering covered thereby).

(b) Seller Requirements. In connection with anniffy under any Registration Statement under thieément, each
Designated Holder holding Registrable Securities #ill be included in such Registration Statem@nshall promptly furnish to the
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Company in writing such information with respecstech Designated Holder and the intended methaispbsition of its Registrable
Securities as the Company may reasonably request miay be required by law or regulations for msgonnection with any related
Registration Statement or Prospectus (or amendarenutpplement thereto); and (ii) shall not use rge Writing Prospectus without the
prior written consent of the Company. If any seti€Registrable Securities fails to provide sudioimation required to be included in such
Registration Statement by applicable securitieslana timely manner after reasonable written retjitrerefor consistent with this Section 8
(b), the Company may exclude such seller’'s Rediktr&ecurities from a registration under Sectigné & 5 hereof.

(c) Notice to Discontinue. Each Designated Holdgeas that, upon receipt of any notice from the gamy of the
happening of any event of the kind described irtiBed@(a)(v)(D) hereof or, subject to Section 3ayl 5(c) hereof, the existence of a Valid
Business Reason, such Designated Holder shallMittidiscontinue disposition of Registrable Sedesippursuant to the Registration
Statement covering such Registrable Securitie$ suth Designated Holder’s receipt of the copiethefsupplemented or amended
Prospectus or Free Writing Prospectus contemplatesiection 8(a)(vi) hereof (or if no supplementaamended prospectus or Free Writing
Prospectus is required, upon confirmation fromGleenpany that use of the Prospectus or Free WiRhogpectus is once again permitted)
and, if so directed by the Company, such Designtider shall deliver to the Company (at the Conymexpense) all copies, other than
permanent file copies then in such Designated H@gmssession, of the Prospectus or Free Writioggectus covering such Registrable
Securities, which is current at the time of receipsuch notice. If the Company shall give any soetice, the Company shall extend the
period during which such Registration Statemenll flramaintained effective pursuant to this Agreatr{@cluding, without limitation, the
period referred to in Section 8(a)(ii) hereof) hg humber of days during the period from and indgdhe date of the giving of such notice
pursuant to Section 8(a)(v)(D) hereof to and intigdhe date when sellers of such Registrable S&=suunder such Registration Statement
shall have received the copies of the supplemeantathended Prospectus or Free Writing Prospectuseplated by and meeting the
requirements of Section 8(a)(v) hereof (or if npgaemental or amended prospectus or Free Writinggerctus is required, upon confirmat
from the Company that use of the Prospectus or Whéting Prospectus is once again permitted).

(d) Registration Expenses. Except as provided utidelast sentence of this Section 8(d), the Cowygaall pay all
expenses arising from or incident to its perforngaof; or compliance with, this Agreement, includimgthout limitation (i) all expenses,
including filing fees, in connection with the preation and filing of the Registration Statemenglipninary prospectus or final prospectus .
amendments and supplements thereto, (i) Commisstonk exchange and FINRA registration (includamy counsel retained in connection
with FINRA registration) and filing fees, (iii) trsfer agents’ and registrars’ fees and expensgsal(iexpenses with respect to road shows,
(v) all fees and expenses incurred in complyindnwtate securities or “blue sky” laws (includingsenable fees, charges and disbursements
of counsel to any underwriter incurred in connettiath “blue sky” qualifications of the Registralfiecurities as may be set forth in any
underwriting agreement), (vi) all printing, messengnd delivery expenses, (vii) the fees, chargdssapenses of counsel to the Company
and of its independent registered public accourfting and any other accounting fees, charges apdreses incurred by the Company
(including, without limitation,
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any expenses arising from any “cold comfort” ledter any special audits incident to or requirecby registration or qualification) and the
reasonable and documented legal fees, chargesxpadses of the Designated Holders’ Counsel upmadamum of $50,000 and (viii) any
liability insurance or other premiums for insuraricat the Company determines to obtain, if angannection with any Demand Registration
or piggy-back registration thereon, Incidental Régition or S-3 Registration pursuant to the tesfithis Agreement, regardless of whether
such Registration Statement is declared effechilleof the expenses described in the precedingesmet of this Section 8(d) are referred to
herein as “ Registration Expensé3he Designated Holders of Registrable Securiisd pursuant to a Registration Statement shall the
expense of any broker’'s commission or underwritdissount or commission relating to the registratmd sale of such Designated Holders’
Registrable Securities and shall, other than afostin clause (vii) above, bear the fees andeesps of their own counsel.

9. Indemnification; Contribution.

(a) Indemnification by the Company. The Companyeagrto indemnify and hold harmless, to the extennjited by
applicable law, each Designated Holder, its pastrdirectors, officers, Affiliates, stockholdersembers, employees, trustees and each P
who controls (within the meaning of Section 15k Securities Act) such Designated Holder from against any and all losses, liabilities
and expenses, or any action or proceeding in resipeeof (including reasonable costs of investigaand reasonable attorneys’ fees and
expenses), claims and damages, joint or severahitch they or any of them may become subject, utttee Securities Act or otherwise,
including any amount paid in settlement of anygétion commenced or threatened (each, a “ Lialjilégd collectively, “ Liabilities”), in so
far as such Liabilities arise out of or based upany untrue, or allegedly untrue, statement ofaerial fact contained in the Disclosure
Package, the Registration Statement, the Prospectyd-ree Writing Prospectus, or in any offeringnmorandum or other offering document
relating to the offering and sale of such Regid&a&ecurities prepared by the Company or at itsctiion, or in any amendment or supplement
thereto, or in any document incorporated by refeggherein; (ii) the omission or alleged omissiostate in the Disclosure Package, the
Registration Statement, the Prospectus, any Fréng/Prospectus or in any offering memorandumtbepoffering document relating to the
offering and sale of such Registrable Securitiepared by the Company or at its direction, or in@amendment or supplement thereto, or in
any document incorporated by reference therein naaerial fact required to be stated therein oessary to make the statements therein not
misleading under the circumstances such statemamtsmade; and (iii) any violation by the Compahwioy federal, state or common law
rule or regulation applicable to the Company andatirey to action required of or inaction by the Guany in connection with any such
registration;_provided however, that the Company shall not be held liable in smgh case to the extent that any such Liabilityesriout of o
is based upon an untrue statement or alleged ustatement or omission or alleged omission contbinsuch Disclosure Package,
Registration Statement, Prospectus, Free Writingpgactus or such amendment or supplement thereéiance upon and in conformity wi
information concerning such Designated Holder &hed in writing to the Company by or on behalfwfts Designated Holder expressly for
use therein, including, without limitation, the anfation furnished to the Company pursuant to 8estB(b) hereof. The Company shall also
provide customary indemnities to any underwritdrhe Registrable Securities, their officers, dioes and employees and each Person who
controls such underwriters (within the meaning e€t®n 15 of the Securities Act) to the same exésnprovided above with respect to the
indemnification of the Designated Holders of Ragiske Securities.
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(b) Indemnification by Designated Holders. In coctien with any offering in which a Designated Halde participating
pursuant to Section 3, 4 or 5 hereof, such Desighlblder agrees severally, and not jointly, teeimaify and hold harmless the Company,
the other Designated Holders, any underwriter methby the Company and each Person who controlSdhgany, the other Designated
Holders or such underwriter (within the meaningsettion 15 of the Securities Act) to the same éxasrSections 9(a)(i) and (ii) in the
foregoing indemnity from the Company to the DestgdaHolders (including indemnification of their pestive partners, directors, officers,
Affiliates, stockholders, members, employees, #@stand controlling persons), but only to the exteat Liabilities arise out of or are based
upon a statement or alleged statement or an omissialleged omission that was made in reliancenwga in conformity with information
with respect to such Designated Holder furnishedriting to the Company by or on behalf of such iDeated Holder expressly for use in
such Disclosure Package, Registration StatemenspRctus, Free Writing Prospectus, or in any afternemorandum or other offering
document relating to the offering and sale of sRelgistrable Securities prepared by the Company its direction, or in any amendment or
supplement thereto, or in any document incorporbjedeference therein, including, without limitatiche information furnished to the
Company pursuant to Section 8(b) hereof; provideowever, that the total amount to be indemnified by anghsDesignated Holder
pursuant to this Section 9(b) shall be limitedhe het proceeds received by such Designated Hwldiee offering to which such Disclosure
Package, Registration Statement, Prospectus, Frit@@\Prospectus or such amendment or supplerhengto relates.

(c) Conduct of Indemnification Proceedings. Anydoarentitled to indemnification or contribution éender (the “
Indemnified Party) agrees to give prompt written notice to the imohéfying party (the “Indemnifying Part}) after the receipt by the
Indemnified Party of any written notice of the coemaement of any action, suit, proceeding or ingasiton or threat thereof made in writing
for which the Indemnified Party intends to claind@émnification or contribution pursuant to this Agmeent;_provided however, that the
failure to so notify the Indemnifying Party shatitrrelieve the Indemnifying Party of any Liabilitiyat it may have to the Indemnified Party
hereunder (except to the extent that the IndermgfAarty is materially prejudiced or otherwise éitd substantive rights or defenses by
reason of such failure). If notice of commencenadrainy such action is given to the IndemnifyingtiPass above provided, the Indemnifying
Party shall be entitled to participate in and h® éxtent it may wish, jointly with any other Indeifiying Party similarly notified, to assume
defense of such action at its own expense, witmseluchosen by it and reasonably satisfactory ¢b sndemnified Party. Each Indemnified
Party shall have the right to employ separate aallinsany such action and participate in the defehsreof, but the reasonable and
documented out-of-pocket fees and expenses ofcuatsel shall be paid by the Indemnified Party ssl@ the Indemnifying Party agrees to
pay the same, (ii) the Indemnifying Party failsasssume the defense of such action with counsedbmaady satisfactory to the Indemnified
Party or (iii) the named parties to any such actinoluding any impleaded parties) include both ltheemnifying Party and the Indemnified
Party and such parties have been advised by sugtsebthat either (x) representation of such IndéathParty and the Indemnifying Party
by the same counsel would be inappropriate undaicaple standards of professional conduct or
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(y) there may be one or more legal defenses avaitalihe Indemnified Party that are different fromadditional to those available to the
Indemnifying Party. In any of such cases, the Indigymg Party shall not have the right to assunedbkfense of such action on behalf of ¢
Indemnified Party, it being understood, howeveat the Indemnifying Party shall not be liable foe reasonable and documented
out-of-pockefees and expenses of more than one separate fiathoofieys (in addition to any local counsel) fibirrdemnified Parties and i
such reasonable and documented out-of-pocket febex@penses shall be reimbursed as incurred. Nenindying Party shall be liable for
any settlement entered into without its writtensmmt. No Indemnifying Party shall, without the cemisof such Indemnified Party, effect any
settlement of any pending or threatened proceddingspect of which such Indemnified Party is ayand indemnity has been sought
hereunder by such Indemnified Party, unless suttlesent includes an unconditional release of dndemnified Party from all liability for
claims that are the subject matter of such proceeaind does not include any admission as to fawulpability on the part of such
Indemnified Party. Notwithstanding the foregoirfatiany time an Indemnified Party shall have reste@ the Indemnifying Party to
reimburse the Indemnified Party for fees and exeg counsel as contemplated by this SectionegQnthemnifying Party agrees that it shall
be liable for any settlement of any proceedingaéfd without the Indemnifying Party’s written consé (i) such settlement is entered into
more than 30 Business Days after receipt by thermdfying Party of the aforesaid request and [i§ lndemnifying Party shall not have
reimbursed the Indemnified Party in accordance wiitth request or contested the reasonablenesshofeses and expenses prior to the da
such settlement.

(d) Contribution. If the indemnification providedrfin this Section 9 from the Indemnifying Partyisavailable to an
Indemnified Party hereunder or insufficient to hblkmless an Indemnified Party in respect of ampllities referred to herein, then each
Indemnifying Party, in lieu of indemnifying suchdemnified Party, shall contribute to the amountigai payable by such Indemnified Party
as a result of such Liabilities in such proportamnis appropriate to reflect the relative faulthaf Indemnifying Party and Indemnified Party in
connection with the actions which resulted in sbictbilities, as well as any other relevant equigatibnsiderations. The relative faults of such
Indemnifying Party and Indemnified Party shall ldesimined by reference to, among other things, éreiny action in question, including
any untrue or alleged untrue statement of a méfeaor omission or alleged omission to stateaarial fact, has been made by, or relate
information supplied by, such Indemnifying Partylimdemnified Party, and the parties’ relative infdmowledge, access to information and
opportunity to correct or prevent such action. @heunt paid or payable by a party as a resultef thbilities referred to above shall be
deemed to include, subject to the limitations eehfin Sections 9(a), 9(b) and 9(c) hereof, amgomable and documented out-of-pod&gal
or other fees, charges or expenses reasonablyéachy such party in connection with any investmabr proceeding; providedhat the
total amount to be contributed by any Designateltietoshall be limited to the net proceeds (aftetudting the underwriters’ discounts and
commissions) received by such Designated Hold#raroffering, less the amount of any damages tiat Besignated Holder has otherwise
been required to pay as a result of such Liahidlitie
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The parties hereto agree that it would not begustequitable if contribution pursuant to this &stB(d) were determined by pro
rata allocation or by any other method of alloaatichich does not take account of the equitableidenations referred to in the immediately
preceding paragraph. No Person guilty of fraudufeistepresentation (within the meaning of Sectib(f)lof the Securities Act) shall be
entitled to contribution from any Person who wasgualty of such fraudulent misrepresentation.

10. Rule 144; Restriction Removal.

(a) Rule 144. The Company covenants from and #feedate hereof that it shall take such action ag be required from
time to time to enable each Designated Holder td&gistrable Securities without registration unttee Securities Act within the limitation
of the exemptions provided by (i) Rule 144 under Securities Act, as such rule may be amended tiromto time, or (ii) any similar rules
regulations hereafter adopted by the CommissionGdrapany shall, upon the request of any Designidtdder, deliver to such Designated
Holder a written statement as to whether it haspt@md with such requirements; provided that, inngpso the Company may rely upon any
customary representations of such Designated Hthdéthe Company may reasonably require.

(b) Restriction Removal. The Company shall, prosnppon the request of any holder of RegistrableuBges (and, to the
extent necessary, the delivery of such Registr@blaurities to the transfer agent therefor), cangdegend or stop-transfer instructions with
respect to restrictions on transfer under the StesiAct of such Registrable Securities to be reatoor otherwise eliminated if (i) such
Registrable Securities are registered pursuamt &ffactive Registration Statement, (ii) in connatiwith a sale transaction, such holder
provides the Company with an opinion of counsef enerally acceptable form, to the effect thaailalic sale, assignment or transfer of the
Registrable Securities may be made without registrainder the Securities Act or (jii) such holgeovides the Company reasonable
assurances (by providing an opinion of counsed, generally acceptable form) that the RegistrablauBties have been or are being sold
pursuant to, or can then be sold by such holdédrowitrestriction or limitation under, Rule 144. Thempany shall be responsible for the fees
and expenses of its transfer agent and The Deppditast Company associated with the issuanceeRibgistrable Securities to the
Designated Holder and any legend or stop-tranefruction removal or elimination in accordancechéth.

11. Miscellaneous.

(a) Stock Splits, etc. The provisions of this Agnest shall be appropriately adjusted for any stticldends, splits, revers
splits, combinations recapitalizations and the éKected, after the date hereof.

(b) No Inconsistent Agreements. The Company herepsesents and warrants that it has not previcergigred into any
agreement granting registration rights to any Revsith respect to any securities of the Companye Thmpany shall not enter into any
agreement with respect to its securities thatdsnsistent with or that may otherwise adverselgdafthe rights granted to the Designated
Holders in this Agreement or grant any additiomgjistration rights to any Person or with respecrty securities that are not Registrable
Securities which rights are inconsistent with oyrotherwise adversely affect the rights grantethéoDesignated Holders in this Agreement.
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(c) Remedies. The Designated Holders, in additdneing entitled to exercise all rights grantedawy, including recovery
of damages, shall be entitled to specific perforoeant their rights under this Agreement. The Comypagrees that monetary damages would
not be adequate compensation for any loss incloyeéason of a breach by it of the provisions & fkgreement and hereby agrees to waive
in any action for specific performance the defahse a remedy at law would be adequate.

(d) Amendments and Waivers. Except as otherwiseiged herein, the provisions of this Agreement maybe amended,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may najitsen unless consented to in writing
the Company and the Majority Designated Holdergyigied, however, that no amendment, modification, supplement, eadr consent to
depart from the provisions hereof shall be effectisuch amendment, modification, supplement, @aor consent to depart from the
provisions hereof materially and adversely affélesessubstantive rights or obligations of one Deaigd Holder, or subset of Designated
Holders, without a similar and proportionate effexatthe substantive rights or obligations of al@eated Holders, unless each such
disproportionately affected Designated Holder augrthereof consents in writing thereto.

(e) Natices. All notices, demands and other comeatiuns provided for or permitted hereunder shalifade in writing
and shall be made by registered or certified fitass mail, return receipt requested, telecopytmric transmission, courier service or
personal delivery:

(i) If to the Company

Cott Corporation

5519 W. Idlewild Avenue
Tampa, FL 33634

Attention: Marni Morgan Poe
Facsimile: (813) 881-1926

with a copy to:

Crestview Partners,

667 Madison Avenue, 10Floor

New York, NY 10022,

Attention: Jeffrey A. Marcus and Katherine H. Chung
Facsimile: (212) 906-0793

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019

Attention: Kenneth M. Schneider

Facsimile: 212-757-3990
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(ii) If to any Designated Holder, at its address appears in the books and records of the Comg

All such notices, demands and other communicabiadl be deemed to have been duly given when daelivey hand, if
personally delivered; when delivered by couriedefivered by commercial courier service; five Biesis Days after being deposited in the
mail, postage prepaid, if mailed; and on the naxiBess Day after transmittal, if telecopied, @ctlonically transmitted. Any party may by
notice given in accordance with this Section 1tiggignate another address or Person for receipitafes hereunder.

(f) Permitted Assignees; Third Party Beneficiarielsis Agreement shall inure to the benefit of aebnding upon the
Permitted Assignees of the parties hereto as peavild Section 2(d) hereof provided that such psiecute an agreement in the form
attached hereto as Annex A. Except as providectati@ 9 hereof, no Person other than the partestt and their Permitted Assignees is
intended to be a beneficiary of this Agreement.

(g9) Counterparts. This Agreement may be executehynnumber of counterparts and by the partiesthéneseparate
counterparts, each of which when so executed bhaleemed to be an original and all of which takgether shall constitute one and the
same agreement.

(h) Headings. The headings in this Agreement aredavenience of reference only and shall not lwnibtherwise affect
the meaning hereof.

(i) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF N EW YORK, WITHOUT REGARD TO CONFLICTS OF
LAW PRINCIPLES TO THE EXTENT THAT THEY WOULD REQUIR E THE APPLICATION OF THE LAWS OF A
DIFFERENT JURISDICTION.

(j) Jurisdiction. Any action or proceeding agaiasy party hereto relating in any way to this Agreetror the transactions
contemplated hereby may be brought and enforctkifederal or state courts in the State of NewkYand each party, on behalf of itself .
its respective successors and assigns, irrevocablsents to the jurisdiction of each such courespect of any such action or proceeding.
Each party, on behalf of itself and its respectivecessors and assigns, irrevocably consents 8ethiee of process in any such action or
proceeding by the mailing of copies thereof by seaged or certified mail, postage prepaid, reteceipt requested, to such person or entity at
the address for such person or entity set fortbeiction 11(e) or such other address as such persanrtity shall notify the other in writing.
The foregoing shall not limit the right of any pamsor entity to serve process in any other manaemjtted by law or to bring any action or
proceeding, or to obtain execution of any judgmienany other jurisdiction.
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Each party, on behalf of itself and its respectivecessors and assigns, hereby irrevocably wanyeslgection that it may now or
hereafter have to the laying of venue of any aatioproceeding arising under or relating to thigggment or the transactions contemplated
hereby in any court located in the State of NewKyarlocated in any other jurisdiction chosen by @ompany in accordance with Section 11
(). Each party, on behalf of itself and its respaxsuccessors and assigns, hereby irrevocablyesainy claim that a court located in the
State of New York is not a convenient forum for agh action or proceeding.

Each party, on behalf of itself and its respectivecessors and assigns, hereby irrevocably waivése fullest extent permitted
applicable United States federal and state lawiratiunity from jurisdiction, service of processtaghment (both before and after judgment)
and execution to which he might otherwise be exttith any action or proceeding relating in any wathis Agreement or the transactions
contemplated hereby in the courts of the Stateeat Nork, of the United States or of any other coyt jurisdiction, and hereby waives any
right he might otherwise have to raise or claintcause to be pleaded any such immunity at or ineasyf any such action or proceeding.

(k) WAIVER OF JURY TRIAL. EACH PARTY, ON BEHALF OFTSELF AND ITS RESPECTIVE SUCCESSOI
AND ASSIGNS, HEREBY IRREVOCABLY WAIVES ANY RIGHTS HEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
ACTION BASED UPON, OR ARISING OUT OF THIS AGREEMENJR THE TRANSACTIONS CONTEMPLATED HEREBY.

() Severability. If any one or more of the prowiss contained herein, or the application thereairiy circumstance,
is held invalid, illegal or unenforceable in angpect for any reason, the validity, legality antbeceability of any such provision in every
other respect and of the remaining provisions Hesleall not be in any way impaired.

(m) Rules of Construction. Unless the context otliee requires, (i) references to sections or sulmsecrefer to
sections or subsections of this Agreement, andh@)use of the word “including” in this Agreemeahiall be by way of example rather than
limitation. Terms defined in the singular have anparable meaning when used in the plural, andwecsa.

(n) Entire Agreement. This Agreement is intendedHgyparties as a final expression of their agre¢med intended
to be a complete and exclusive statement of theemgent and understanding of the parties heretoregihect to the subject matter contained
herein. There are no restrictions, promises, reptasions, warranties or undertakings with respette subject matter contained herein, c
than those set forth or referred to herein. Thise&gent supersedes all prior agreements and uadéistjs among the parties with respect to
such subject matter.

(o) Further Assurances. Each of the parties skalt®e such documents and perform such furtherazatsay be
reasonably required or desirable to carry out guetdorm the provisions of this Agreement.
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(p) Other Agreements. Nothing contained in thisefgment shall be deemed to be a waiver of, or releam, any
obligations any party hereto may have under, orrasfrictions on the transfer of Registrable Sd¢iagrior other securities of the Company

imposed by, any other agreement.

(q) Trustee Liability. Notwithstanding any provisibierein to the contrary, no person executingittssument in his
capacity as trustee shall have any personal lighilhatsoever hereunder, it being expressly agttegtdall liability hereunder shall be satisfied
solely from the assets of the trust which is entgimto this agreement and not from the persorsdtasf any trustee.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned have execuietiave caused to be executed, this RegistratightRiAgreement on
the date first written above.

COTT CORPORATION

By:

Name:
Title:

[CRESTVIEW DSW INVESTORS, L.P

By:

Name:
Title:

[DESIGNATED HOLDERS]

By:

Name:
Title:

[Signature Page to Registration Rights Agreem



Annex A
[Name and Address of Transferee]

[Name and Address of Company]
[Name and Address of Transferor]

, 20

Ladies and Gentlemen:

Reference is made to the Registration Rights Agez¢naated as of October [+], 2014 (the “ ReqigiraRights Agreemeri), by
and among Cott Corporation, a corporation govetethe Canada Business Corporations Act, and thiaiceequityholders named therein.
All capitalized terms used herein but not othervdséned shall have the meanings given to therhénRegistration Rights Agreement.

In connection with the transfer fMame of Transferor] of Registrable Securities with associated registnaights under the
Registration Rights Agreement[fdame of Transferee]as a “permitted transferee” as defined in the Regfisn Rights Agreement (the “
Transfere€), the Transferee hereby represents that he, shésoa “permitted transfereels defined in the Registration Rights Agreement
hereby agrees to be bound as a Designated Holdéelprovisions of the Registration Rights Agreeh@nprovided under Section 2(d)

(i) thereto.

This agreement shall be governed by New York law.

Yours sincerely
[Name of Transferee]
By:

Name:
Title:

[Signature Page to Registration Rights Agreem



REGISTRATION RIGHTS AGREEMENT
for
SERIES B NON-CONVERTIBLE FIRST PREFERRED SHARES
by and among
COTT CORPORATION

and the DESIGNATED HOLDERS named herein

Dated: [ ], 2014

EXHIBIT H- 2
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REGISTRATION RIGHTS AGREEMENT FOR SERIES B NON-COBRTIBLE FIRST
PREFERRED SHARES

REGISTRATION RIGHTS AGREEMENT for Series B Non-Cantible First Preferred Shares, dated as of [20],4, by and
among Cott Corporation, a corporation governechieyGanada Business Corporations Act (the “* Compgmand the shareholders that are
party to this Agreement from time to time, as sethf on the signature page hereto (each, a “ DaségnHolder’).

WHEREAS, the Company desires to provide for, amathgr things, the grant of registration rights wiglspect to the Registrable
Securities (as hereinafter defined) to the Deskghétolders.

NOW, THEREFORE, in consideration of the mutual ceu@s and agreements set forth herein and for gnddraluable
consideration, the receipt and adequacy of whierhareby acknowledged, the parties hereto agredias's:

1. (a) Definitions. As used in this Agreement, amiess the context requires a different meanirgfahowing terms have the
meanings indicated:

“ Affiliate " means, with respect to a Person, any other Patgeatly or indirectly controlling or controlledytor under direct or
indirect common control with such specified Persidme term “ affiliated’ shall have the correlative meaning. For purpaxehis definition,
“control” (including, with correlative meanings,gterms “controlling,” “controlled by” and “undeommon control with”), as used with
respect to a Person, shall mean the possessientlgior indirectly, of the power to direct or caube direction of the management or policies
of such Person, whether through the ownership thgsecurities, by agreement or otherwise.

“ Agreement’ means this Registration Rights Agreement as émeesmay be amended, supplemented or modified ordaace
with the terms hereof.

“ Approved Underwritef has the meaning set forth in Section 3(f) hereof.

“ Automatic Shelf Redqistration Stateménheans an “automatic shelf registration statemasttiefined in Rule 405 promulgated
under the Securities Act.

“ Board of Directors’ means the Board of Directors of the Company (or duly authorized committee thereof).

“ Business Day means any day other than a Saturday, Sundayher daly on which commercial banks in the State@i N ork
are authorized or required by law or executive ptdelose.

“ Closing Price’ means, with respect to the Registrable Secuyitie®f the date of determination, (a) if the Reegide Securities
are listed on a U.S. national securities exchatingeclosing price per share of a Registrable Sgcan such date published in The Wall Street
Journal (National Editiondr, if no such closing price on such date is phiglisin_The Wall Street Journal (National Editipthe average of
the closing bid and asked prices on such date, as




officially reported on the principal U.S. natiorsacurities exchange on which the Registrable Sgesidre then listed or admitted to trading;
or (b) if the Registrable Securities are not lisbeddmitted to trading on any U.S. national semsiexchange, the last sale price or, if such
last sale price is not reported, the average ohitjle bid and low asked prices in the principal 1. exchange or over-the-counter market
on which the Registrable Securities are then qua®edeported by Bloomberg Financial Markets (or successor thereto); or (¢) if on any
such date the Registrable Securities are not qumstedhy such non-U.S. exchange or over-the-counméeket, the average of the closing bid
and asked prices as furnished by a professiond&enharaker making a market in the Registrable Stearselected by the Company; or (d) if
none of (a), (b) or (c) is applicable, a marketgmer share determined in good faith by the Bo&mdirectors. If trading is conducted on a
continuous basis on any exchange, then the clgsing shall be as set forth at 4:00 P.M. New Yoity Gme.

“ Commission” means the Securities and Exchange Commissionyosiailar agency then having jurisdiction to ec®the
Securities Act.

“ Company” has the meaning set forth in the preamble toAlgseement.

“ Company Free Writing Prospectuseans each Free Writing Prospectus prepared by tehalf of the Company or used or
referred to by the Company in connection with dernirfig of Registrable Securities.

“ Company Underwritetf has the meaning set forth in Section 4(a) hereof.

“ Crestview Holders means Crestview Partners (and any Permitted Asgig thereof to which their rights hereunder asegasd
pursuant to Section 2(d) hereof).

“ Crestview PartnerSmeans Crestview DSW Investors, L.P.

“ Demand Initiating Holdef has the meaning set forth in Section 3(a) hereof.

“ Demand Registratiofihas the meaning set forth in Section 3(a) hereof.

“ Designated Holdet has the meaning set forth in the preamble to Algireement.

“ Designated HoldefsCounsel' has the meaning set forth in Section 8(a)(i) bére

“ Disclosure Packagemeans, with respect to any offering of Registea®ecurities, (i) the preliminary Prospectus,gérh Free
Writing Prospectus and (iii) all other informatidn,each case, that is deemed, under Rule 159 pgated under the Securities Act, to have
been conveyed to purchasers of securities atriedf sale of such securities (including, withomtitation, a contract of sale).

“ Exchange Act’ means the Securities Exchange Act of 1934, asdet and the rules and regulations of the Comarissi
thereunder.

“ EINRA " means the Financial Industry Regulatory Autharityc.
2



“ Form S-3 Shelf Reqistration Statemehhas the meaning set forth in Section 5(f) hereof.

“ Free Writing Prospectusmeans any “free writing prospectus” as definedRine 405 promulgated under the Securities Act.

“ Incidental Registratiori has the meaning set forth in Section 4(a) hereof.

“ Incidental Registration Noticehas the meaning set forth in Section 4(a) hereof.

“ Indemnified Party’ has the meaning set forth in Section 9(c) hereof.

“ Indemnifying Party’ has the meaning set forth in Section 9(c) hereof.

“ Inspector” has the meaning set forth in Section 8(a)(i) bére
“ Liability " has the meaning set forth in Section 9(a) hereof.

“ Lock-Up Agreement means, with respect to each Designated Holderlabk-up agreement entered into by such Designated
Holder with the underwriters of an underwrittenesiiig.

“ Majority Designated Holdersmeans the beneficial owners of Registrable S&esriepresenting more than 50% of the total
number of outstanding Registrable Securities.

“ Marketed Underwritten Shelf TakBown” has the meaning set forth in Section 5(f) hereof.

“ Merger Agreement means the Agreement and Plan of Merger dated Mbee [5], 2014 involving the Company and the other
signatories thereto.

“ Non-Convertible Preferred Sharémeans the Series B Non-Convertible First Prefe8bares of the Company.

“ Non-Marketed Underwritten Shelf Tak@own " has the meaning set forth in Section 5(f) hereof.

“ Partner Distributiori’ has the meaning set forth in Section 3(a) hereof.

“ Permitted Assigneémeans, with respect to any Person, to the extpplicable, (i) such Person’s parents, spousanggl
siblings’ spouses, children (including stepchildeend adopted children), children’s spouses, graifdteln or grandchildren’s spouses thereof
(“ Family Members), (ii) a corporation, partnership or limited lidity company, a majority of the beneficial intete®f which shall be held
by such Person, such Person’s Affiliates and/oh $terson’s Family Members, (iii) a trust, the bésiafies of which are such Person and/or
such Person’s Family Members, (iv) such Personis hexecutors, administrators, estate or a trndeusuch Person’s will, (v) an entity
described in Section 501(c)(3) of the United Sthté=rnal Revenue Code of 1986, as amended, tleatablished by such Person, (vi) any
Affiliate




of such Person, (vii) any Person to whom such Persmsfers Registrable Securities representiepat 5% of the outstanding Non-
Convertible Shares as of the date of such tranafet (viii) if such Person is a corporation, parshép or limited liability company, any
wholly-owned subsidiary of such entity or the direcindirect partners, members, stockholders dilidties of such entity.

“ Permitted Withdrawal has the meaning set forth in Section 3(g) hereof.

“ Person” means any individual, firm, corporation, partrtéps limited liability company, trust, incorporated unincorporated
association, joint venture, joint stock companyitéed liability company, government (or an agencyalitical subdivision thereof) or other
entity of any kind, and shall include any succegbgrmerger or otherwise) of such entity.

“ Pledge€’ has the meaning set forth in Section 2(d)(i) bére

“ Prospectus means the prospectus related to any Registr&tatement (including, without limitation, a prospecor prospectus
supplement that discloses information previouslytt from a prospectus filed as part of an effectiegistration statement in reliance on
Rule 415, 430A, 430B or 430C under the Securities & amended or supplemented by any amendmenbgpectus supplement), includi
post-effective amendments, and all materials inm@ted by reference in such prospectus.

“ Records’ has the meaning set forth in Section 8(a)(vigydof.

“ Regqistrable Securitiesmeans, subject to Section 2(b) and Section 2(b¥ieof, (a) all Non-Convertible Preferred Shassaed
to the Designated Holders pursuant to the Mergeedment, and (b) any securities issued or issudbkxtly or indirectly, with respect to
any of the securities described in clause (a) by efa dividend or distribution or a stock or otlsgtit or in connection with a combination of
securities, recapitalization, merger, consolidatioother reorganization.

“ Registration Expensé'shas the meaning set forth in Section 8(d) hereof.

“ Regqistration Statemeritmeans a registration statement filed pursuatiiéoSecurities Act.

“ S-3 Initiating Holders’ has the meaning set forth in Section 5(a) hereof.

“ §-3 Participating Holders has the meaning set forth in Section 5(a) hereof.

“ S-3 Reqistratiorf’ has the meaning set forth in Section 5(a) hereof.

“ Seasoned Issuémeans an issuer eligible to use Form S-3 or Br&afprimary offering of securities in reliance Ganeral
Instruction 1.B.1 to such Form.

“ Securities Act’ means the Securities Act of 1933, as amended{tendules and regulations of the Commission prgemeld
thereunder.



“ Shelf TakeDown " has the meaning set forth in Section 5(f) hereof.

“ Specified Period means, with regard to the period after the effectlate of a Registration Statement for an offg(or the
pricing date for an Underwritten Shelf Take-Dow81),days; providethat, if (&) the Company is not an “emerging groatimpany” (as
defined in Section 2 of the Securities Act), and(¥) the Company issues an earnings release er athterial news or a material event
relating to the Company and its Subsidiaries ocdurig the last 17 days of such period or (y) priothe expiration of such period, the
Company announces that it will release earningsltseduring the 16-day period beginning upon thgiration of such period, then to the
extent necessary for a managing or co-managingrumitier of a registered offering required hereunigecomply with NASD Rule 2711(f)
(4), such period shall be extended until 18 dajer dlfie earnings release or the occurrence of dteral news or event, as the case may be;
provided, further, that, the Specified Period with respect to arfgrafg will end on the first date on which the unaeters of such offering
have released the Company and all Designated Hofd®n the Lock-up Agreements entered into in cating with such offering.

“ underwritten public offering of securities means a public offering of suchwsiies registered under the Securities Act in \whic
an underwriter, placement agent or other internrggiarticipates in the distribution of such sedasit

“ Underwritten Shelf Takédown” has the meaning set forth in Section 5(f) hereof.

“ Underwritten Shelf Takéown Notice” has the meaning set forth in Section 5(f) hereof.

“ Valid Business Reasdhhas the meaning set forth in Section 3(a) hereof.

“ Well-Known Seasoned Issuemeans a “well-known seasoned issuer” as defindglule 405 promulgated under the Securities
Act and which (a) is a “well-known seasoned issugrer paragraph (1)(i)(A) of such definition o} {ba “well-known seasoned issuer”
under paragraph (1)(i)(B) of such definition andlso eligible to use Form S-3 to register a prinatfering of securities in reliance on
General Instruction 1.B.1 to such Form.

(b) Interpretation. For purposes of this Agreemantess otherwise noted:

(i) All references to laws, rules, regulations &mdns in this Agreement shall be deemed to be eefegs to such lan
rules, regulations and forms, as amended from tintiene or, to the extent replaced, the comparabéeessor laws, rules, regulations and
forms thereto in effect at the time.

(ii) All references to agencies, self-regulatorgamizations or governmental entities in this Agreetrshall be
deemed to be references to the comparable sucdbsseto.



(iii) All references to agreements and other carttral instruments shall be deemed to be referetocgsch
agreements or other instruments as they may bededewaived, supplemented or modified from timértee.

(iv) All references to any amount of securitieliing Registrable Securities) shall be deemdukta reference to
such amount measured on an as-converted or assedhbasis.

2. General; Securities Subject to this Agreement.

(a) Grant of Rights. The Company hereby grantssteggion rights to the Designated Holders uportdies and conditions
set forth in this Agreement.

(b) Registrable Securities. For the purposes sfAlgreement, any Registrable Securities held byCasignated Holder
will cease to be Registrable Securities, when Registration Statement covering such Registrabtifties has been declared effective u
the Securities Act by the Commission and such Rediie Securities have been disposed of pursuasudb effective Registration Statement,
(ii) such Registrable Securities are sold purstmftule 144, (iii) in the opinion of counsel reaably satisfactory to the Company (which r
be waived by the Company in its sole discretidmd, éntire amount of the Registrable Securities hgldny Designated Holder may be sols
a single sale, without any limitation as to voluarananner of sale, and without any public informator other requirement, pursuant to
Rule 144 promulgated under the Securities Act,gigh Designated Holder beneficially owns less ttPanof the outstanding Non-
Convertible Preferred Shares, (v) the RegistrablmuBties have ceased to be outstanding or (viRéhgistrable Securities have been sold in a
private transaction in which the transferor’s righhder this Agreement are not assigned to thefeseee of the securities.

(c) Holders of Registrable Securities. A Persoteiemed to be a holder of Registrable Securitiesveter such Person
owns of record Registrable Securities. If the Conypaceives conflicting instructions, notices araions from two or more Persons with
respect to the same Registrable Securities, thep@nynmay act upon the basis of the instructionsc@ar election received from the
registered owner of such Registrable SecuritiegifR@ble Securities issuable upon conversion ofV@dible Preferred Shares shall be
deemed outstanding for the purposes of this Agreéme

(d) Transfer of Registration Rights.

(i) Each Designated Holder may transfer or pledggifrable Securities, or the securities convextilo such
Registrable Securities, with the associated registr rights under this Agreement (including transfoccurring by operation of law or by
reason of intestacy) to a Permitted Assignee dedgee (“_Pledge® only if (1) such Permitted Assignee or Pledggecas in writing to be
bound as a Designated Holder by the provisionkiefAgreement, such agreement being substantrallyd form of Annex Aereto, and
(2) (A) immediately following such transfer or pga] such Registrable Securities (including Rediéér&ecurities issuable upon conversion
of Convertible Preferred Shares) continue to camstiRegistrable Securities as held by such Pedhisssignee or Pledgee or (B) such

6



Permitted Assignee, together with its Affiliategnieficially owns Registrable Securities represgntitore than 1% of the Non-Convertible
Preferred Shares as of the date of such transfem dny transfer or pledge of Registrable Secsriiethe securities convertible into such
Registrable Securities other than as set forthigw$ection 2(d), such securities shall no longeistitute Registrable Securities (or securities
convertible, exercisable or exchangeable for Rexbt Securities, as applicable).

(ii) Subject to Section 2(b) hereof, if a Desigmbkéolder (including, without limitation, a CrestweHolder) assigns
its rights under this Agreement@onnection with the transfer of less than all sfRiegistrable Securities, the Designated Holddf stain its
rights under this Agreement with respect to itsagnmg Registrable Securities. If a Designated ldpléhcluding, without limitation, a
Crestview Holder) assigns its rights under thisefsgnent in connection with the transfer of all efftegistrable Securities, such Designated
Holder shall have no further rights or obligatiamgler this Agreement, except under Section 9 héne@fspect of offerings in which it
participated or registrations in which Registrabéurities held by such Designated Holder wereaudwed.

(iii) Notwithstanding the foregoing or anything elkerein to the contrary, solely for purposes efftiorities for
inclusion of Registrable Securities in an undeteritoffering as set forth in Sections 3(e), 4(a) 8(b), as such priorities are applicable to a
Permitted Assignee, only the Registrable Securitessferred to such Permitted Assignee shalldmtdd as Registrable Securities held by a
Designated Holder.

3. Demand Registration.

(a) Request for Demand Registration. To the exgenhitted by applicable law and regulations, argesti to Section 6
hereof on up to a maximum of two occasions, attang on or after the first anniversary of the dageeof, any Crestview Holder (in each
case, a “ Demand Initiating Hold8rmay make a written request to the Company tésteg and the Company shall register, under the
Securities Act (other than pursuant to a Regismafitatement on Form S-4 or S-8), in accordande thvé terms of this Agreement (a “
Demand Reqistratiof), the number of Registrable Securities stateslich request; providechowever, that the Company shall not be
obligated to effect (i) a Demand Registration & bemand Initiating Holders, together with the Qesited Holders (other than the Demand
Initiating Holders) that have requested to registmurities in such registration statement purstea8ection 3(b), propose to sell Registrable
Securities having aggregate Face Value (as suchisedefined in the Merger Agreement) of less 26,000,000, and (ii) any Demand
Registration within the Specified Period (or subbrser period as the Company may determine iroies discretion) after the effective date of
any other Registration Statement of the Comparhefahan a Registration Statement on Form S-4 &), $rovided, further, that a Demand
Registration shall be deemed not to have beentetfet(i) after it has become effective, such ségition statement is interfered with by any
stop order, injunction or other order or requiretrthe Commission or other governmental authdotyany reason other than a
misrepresentation or an omission by a Designatddedaffiliated with the Demand Initiating Hold€ii) the registration statement does not
remain effective for the period specified in Seet8{c), or (iii) in the event of an underwritterfaxfng, if the conditions to closing specified
the purchase agreement or underwriting agreeméetezhinto in connection with such
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registration are not satisfied or waived other thgmeason of some wrongful act or omission by ai@eated Holder affiliated with the
Demand Initiating Holder. In addition, if (1) theoBrd of Directors, in its good faith judgment, detmes that any registration of Registrable
Securities should not be made or continued bedausmild materially impede, delay or interfere withy proposed financing, offer and sale
of securities, acquisition, merger, tender offersibess combination, corporate reorganization, naigperational development or other
significant transaction involving the Company océese such registration would require the Comparmysiclose material nonpublic
information that would not otherwise be requiredéodisclosed under applicable law, and (2) the @omg has a bona fide business purpose
for preserving the confidentiality of such proposehsaction or information (a_* Valid Business Ba’), (x) the Company may postpone
filing a Registration Statement (but not the prefian of the Registration Statement) relating deenand Registration until such Valid
Business Reason no longer exists or, if laterptterrence of the Valid Business Reason (but ievenmt may the duration of such
postponement last for more than 45 days after éibe wthen the Demand Registration was requested)yain case a Registration Statement
has been filed relating to a Demand Registratiom Gompany may postpone amending or supplemenitiyRegistration Statement (in
which case, if the Valid Business Reason no loegests or if more than 45 days have passed sirae gastponement, the Demand Initiating
Holder may request a new Demand Registration (Wiggiest shall not be counted as an additional DdrRagistration for purposes of this
Section 3(a)) or request the prompt amendmentmylement of such Registration Statement). The Comyphall give written notice to the
Demand Initiating Holder of each of its determinatto postpone filing, amending or supplementifRegistration Statement, and of the fact
that the Valid Business Reason for such postponentelonger exists or has occurred, as applicébleach case, promptly after the
occurrence thereof. Notwithstanding anything todbmetrary contained herein, the Company may naipoo a filing, amendment or
supplement under this Section 3(a) due to a Valigifiess Reason for more than 90 days in any 12hpartod. Each request for a Demand
Registration by the Demand Initiating Holder ststdite the type and amount of the Registrable S@sugroposed to be sold and the intended
method of disposition thereof, which may includdistribution of Registrable Securities to, and lesd such Registrable Securities by, the
equity holders of any Crestview Holder or its egiiblders (a “ Partner Distributidh. The Demand Registration may be a shelf redistna
pursuant to Rule 415 promulgated under the SeesrKtt, in which case the provisions of Section Si&ll apply.

(b) Incidental or “Piggy-Back” Rights with Respéota Demand Registration. Subject to Section 4{y, Designated
Holder that has not requested a registration uSéetion 3(a) hereof may, pursuant to this Sect{bi), ®ffer its Registrable Securities under
any Demand Registration. The Company shall (i)ettidp clause (ii) below, as promptly as practieablt in no event later than ten Busir
Days after the receipt of a request for a Demargis®ation from a Demand Initiating Holder give tten notice thereof to all of the
Designated Holders (other than such Demand Imigiagtiolder), which notice shall specify the type amnber of Registrable Securities
subject to the request for Demand Registrationthadntended method of disposition of such Reditr&ecurities, (ii) in the case of a
postponement due to a Valid Business Reason pursu&ection 3(a), provide the notice specifiedlause (i) above no later than 10
Business Days prior to the anticipated expiratibthe postponement period, and (iii) subject totf®ac3(e) hereof, include in the Registrai
Statement filed pursuant to the Demand Registratibof the Registrable Securities held by suchifesed
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Holders from whom the Company has received a writtguest for inclusion therein within five Busied3ays of the date on which the
Company has given the written notice referred tolawse (i) above. Each such request by such DasidriHolder shall specify the type and
number of Registrable Securities proposed to bistergd. The failure of any Designated Holder &poand within the five Business Day
period referred to in clause (ii) above shall berded to be a waiver of such Designated Holdertssignder this Section 3(b) with respect to
such Demand Registration. Any Designated Holder waiye its rights under this Section 3(b) by givingtten notice to the Company.

(c) Effective Demand Registration. Subject to Sec8(a), the Company shall use its commerciallgoaable efforts
(taking into account, among other things, accognéind regulatory matters) to file a Registratioat&nent relating to the Demand
Registration and to use its commercially reasonafftets to cause such Registration Statement fddzbwithin 45 days of receipt of a
Demand Registration and to use commercially redderefforts to request that the Registration Stat@become effective as soon as
practicable but in no event later than 90 days dffdes the Registration Statement and to rentaintinuously effective for the lesser of
(i) the period during which all Registrable Sedastregistered in the Demand Registration are @o(d) 120 days (or in the case of a shelf
registration, three years from the effective ddtthe applicable shelf registration; provided théitduring such three year period the Comp
shall no longer be eligible to use a Registratitateénent on Form 3-(or any successor form), the Company shall mairgtahelf registratic
for a period of two years from the effective dat¢he applicable registration statement.

(d) Expenses. Except as provided in Section 3(@(dy hereof, the Company shall pay all Registraapenses in
connection with a Demand Registration, includindragistration Expenses relating to the registratibRegistrable Securities included in
any such Demand Registration pursuant to Sectioy) 8ether or not such Demand Registration becaffestive.

(e) Underwriting Procedures. If the applicable Dahinitiating Holder so elects, the Company shaét its commercially
reasonable efforts to cause the offering made putso such Demand Registration pursuant to thisi@e3 to be in the form of a firm
commitment underwritten public offering and the mgimg underwriter or underwriters selected for sofflring shall be the Approved
Underwriter selected in accordance with Sectioh ¥feof. In connection with any Demand Registratiader this Section 3 involving an
underwritten offering, none of the Registrable 3#igs held by a Designated Holder making a reqfarsnclusion of such Registrable
Securities pursuant to Section 3(a) or 3(b) heskafl be included in such underwritten offeringass such Designated Holder accepts the
terms of the offering as agreed upon by the ComplwseyDemand Initiating Holder and the Approved BEditer (including, without
limitation, offering price, underwriting commissi®or discounts and lockup agreement terms, sutgjeédtction 7(a)), and then only in such
guantity as set forth below. If the Approved Undetsy advises the Company in good faith that thgregate amount of such Registrable
Securities requested to be included in such offeisrsufficiently large to have a material adverffect on the distribution or sales price of
Registrable Securities in such offering, then tlenany shall include in such Demand Registratiothé extent of the amount that the
Approved Underwriter believes may be sold



without causing such material adverse effect, fisstch number of Registrable Securities of the @esged Holders that are participating in
such offering pursuant to Section 3(a) or 3(b) bEnehich Registrable Securities shall be allocagisarata among the Designated Holders
participating in the offering, based on the aggtegaimber of Registrable Securities held by each fesignated Holder, and secgnd
securities offered by the Company for its own actou

(f) Selection of Underwriters. If any Demand Regisbn, S-3 Registration or Shelf Take-Down, asdhge may be, of
Registrable Securities is in the form of an undétem public offering, the Demand Initiating Holder S3 Initiating Holder, as applicable, 1
such registration or Shelf Take-Down shall select abtain one or more investment banking firmsadfanal or regional reputation to act as
the managing underwriter or underwriters of theiffg; provided however, that such firm or firms shall, in any case, digcapproved by
the Company, such approval not to be unreasonaitifheld, delayed or conditioned. An investment biagKirm or firms selected pursuant
to this Section 3(f) shall be referred to as tigproved Underwritet herein.

(g) Withdrawal. The Demand Initiating Holder sHadl entitled to withdraw or revoke its request f@emand Registration
without the prior written consent of the Companti)ifsuch withdrawal or revocation is as a restifagts or circumstances arising after the
date on which a request for a Demand Registratas mwade and the Demand Initiating Holder reasonddtigrmines that participation in
such registration would have a material adversecefin the Demand Initiating Holder, (ii) the ClagiPrice is more than fifteen percent lo
than the Closing Price on the date the Demandatimii Holder requested such Demand Registratidiipsuch Demand Initiating Holder
agrees to pay all fees and expenses incurred b@dh#any in connection with such withdrawn registra(each, a * Permitted Withdrawal
). Any Permitted Withdrawal shall constitute arféeet an automatic withdrawal by any other Desigdatolder participating in such
Demand Registration pursuant to the provisionseafisn 3(b) hereof.

(h) Partner Distributions. Notwithstanding anythi@ntained herein to the contrary, the Companyl shiathe request of
any Crestview Holders seeking to effect a Partristribution, use its commercially reasonable effdd file any prospectus supplement or
posteffective amendments and shall otherwise take mec&asonably necessary to include such languageciif language was not includec
the initial Registration Statement, or revise slactyuage if deemed necessary by such Crestviewerdln effect such Partner Distribution
(including adding one or more selling equityholdiershe registration statement through a prospestipplement or postffective amendmer
as reasonably necessary or required).

4. Incidental or “Piggy-Back” Registration.

(a) Request for Incidental or “Piggy-Back” Regisitva. If the Company proposes to file a RegistratBtatement, that will
become effective at any time on or after the firstiversary of the date hereof, with respect toféaring by the Company of No@eonvertible
Preferred Shares or any class of security conVeritibo Non-Convertible Preferred Shares for itqaecount (other than a Registration
Statement on Form S-4 or S-8) or for the accoumingfshareholder of the Company (other than Designidolders pursuant to
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Sections 3 and 5 hereof), then the Company shadl\gritten notice (an * Incidental Reqistration iet”) of such proposed filing to each of
the Designated Holders at least five Business Dajare the anticipated filing date, which noticalsdescribe the proposed registration and
distribution and, subject to Section 4(b), offeclsiDesignated Holders the opportunity to regidterrtumber of Registrable Securities that
each such Designated Holder may request (an “éntéd Registratiof)). Any such request by a Designated Holder mushhade in writing
and received by the Company within five Businesgdaf the date on which the Company has givenrhiléntal Registration Notice. The
failure of any Designated Holder to respond toranidental Registration Notice within five Busind3ays shall be deemed a waiver of such
Designated Holder’s rights under this Section #(#) respect to such Incidental Registration. Tlenpany shall use its commercially
reasonable efforts to cause the managing underwritenderwriters in the case of a proposed und#enroffering (the “ Company
Underwriter”) to permit each Designated Holder who has reauest writing to participate in the Incidental Retgation pursuant to this
Section 4(a) to include the number of such Desgephatolders Registrable Securities indicated by such Desgghbiblder in such offering ¢
the same terms and conditions as the Non-Convel#ferred Shares or class of security converiiiliéeNon-Convertible Preferred Shares,
as applicable, for the account of the Company eritcount of such other equityholder, as the cagebm, included therein. Any withdrawal
of the Registration Statement by the Company fgrraason shall constitute and effect an automaititdrawal of any Incidental Registration
related thereto. In connection with any IncidefRebistration under this Section 4(a) involving aderwritten offering, the Company shall
not be required to include any Registrable Seasritield by a Designated Holder in such underwritféering unless such Designated Holder
accepts the terms of the underwritten offeringgreed upon between the Company, such other eqldisitsy if any, and the Company
Underwriter (including, without limitation, offergnprice, underwriting commissions or discounts ke#tup agreement terms, subject to
Section 7(a)), and then only in such quantity ases¢h below. If the Company Underwriter adviske Company in good faith that the
aggregate amount of the securities requested itacheded in such offering is sufficiently largeliave a material adverse effect on the
distribution or sales price of the securities intsoffering, then the Company shall include in sbratidental Registration, to the extent of the
amount that the Company Underwriter believes magdba without causing such material adverse eff@cin the case of a Company initia
Incidental Registration, firgk) all of the securities to be offered for the @aat of the Company, and secdydl any Registrable Securities
that are participating in such offering pursuanthie Section 4(a), which Registrable SecuritiesIdbe allocated pro rata among the
Designated Holders participating in the offeringséd on the aggregate number of Registrable Sesunitld by each such Designated
Holder, except to the extent any such holders lgveed under existing agreements to which the Coynigaa signatory to grant priority wi
regard to participation in such offering to anyetholders of securities of the Company, and tiiithie case of an Incidental Registration
initiated by equityholders of the Company (incluglemy Designated Holder), firs{A) any Registrable Securities requested by hrelde
thereof, pro rata among the Designated Holderssanld other holders based on the number of seauhiéel by each such holder, and
second (B) all of the securities to be offered for tteaunt of the Company.

(b) Expenses. Except as provided in Section 8(thdiethe Company shall bear all Registration Exgsrin connection
with any Incidental Registration pursuant to théxt$n 4, whether or not such Incidental Registrabecomes effective.
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5. Form S-3 Registration.

(a) Request for a Form S-3 Registration. At anyetion or after the first anniversary of the dateebg at which the
Company is eligible for use of Form S-3 under tkewBities Act in connection with a secondary pubfiering of Registrable Securities, in
the event that the Company shall receive from amg@iew Holder (the “ 8 Initiating Holder"), shall be entitled under this Section 5to
make on behalf of all Crestview Holders and Dedigaiddolders, subject to Section 6 hereof, on ug teaximum of four occasions, a written
request that the Company register under the SesuAtt on Form S-3 (or any successor form) (an3‘Reqistratiort) the sale of all or a
portion of the Registrable Securities owned by sshinitiating Holder (which S-3 Registration mag a shelf registration pursuant to
Rule 415 promulgated under the Securities Act, liictv case the provisions of Section 5(f) shall gppghe Company shall give written noti
of such request to all of the other Designated El@dother than such S-3 Initiating Holder) as prtiynas practicable but in no event later
than five Business Days before the anticipatedditiate of such Form S-3, which notice shall descitie proposed registration, the intended
method of disposition of such Registrable Secuwitied any other information that at the time wdaddappropriate to include in such notice,
and offer such other Designated Holders the oppiiyttio register the number of Registrable Seasitis each such Designated Holder may
request in writing to the Company, given withindiBusiness Days of the date on which the Compasyivan the written notice of such
registration;_provided thatan S-3 Registration shall be deemed not to haee kffected if (i) after it has become effectsuach registration
statement is interfered with by any stop ordenynfion or other order or requirement of the Consimis or other governmental authority for
any reason other than a misrepresentation or asstoni by a Designated Holder affiliated with th8 Bhtiating Holder, (i) the registration
statement does not remain effective for the pesjmetified in Section 8(a)(ii), or (iii) in the evesf an underwritten offering, if the conditions
to closing specified in the purchase agreemenhdemwriting agreement entered into in connectiaisuch registration are not satisfied or
waived other than by reason of some wrongful actmoission by a Designated Holder affiliated witk ®-3 Initiating Holder. Each request
for an S-3 Registration by an S-3 Initiating Holdball state the type and number of the Registrabtairities proposed to be registered and
the intended method of disposition thereof. Witkpext to each S-3 Registration, the Company shalject to Section 5(b) hereof,
(A) include in such offering the Registrable Setiessi of the S3 Initiating Holder and the Designated Holders wlawe requested in writing
participate in such registration on the same teantsconditions as the Registrable Securities oBH3e nitiating Holder included therein
(collectively, the “ 83 Participating Holder8) and (B) file a Registration Statement on Form8 &r any successor form) relating to the
S-3 Registration and use its commercially reas@neafibrts to cause such Registration Statemeng fidddl within 45 days of receipt of an35-
Registration request and to use commercially restderefforts to request that the Registration tatd become effective as soon as
practicable, but not later than 90 days aftelésfihe Registration Statement on Form S-3; pravidmwever, that the Company shall not be
obligated to effect an S-3 Registration if the Bv8ating Holders, together with the Designatedddéus (other than the $4nitiating Holders
that have requested to register securities in segistration statement pursuant to this Sectiol, pf@pose to sell Registrable Securities
having aggregate Face Value (as such term is dkfinthe Merger Agreement) of less than $20,000Q,0&@withstanding the foregoing,
immediately upon determination of the price at iahsach Registrable Securities are to be sold i§-8Registration that is a firm
commitment
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underwritten public offering, if such price is beithe price which the S-3 Initiating Holder findscaptable, the S-3 Initiating Holder for the
S-3 Registration shall then have the right, by tenitnotice to the Company, to withdraw its RegldeéSecurities from being included in such
offering; provided that such a withdrawal by the S-3 Initiating Halghall constitute and effect an automatic with@laby all other

S-3 Participating Holders, but shall representuse of an underwritten public offering under Setto If the S-3 Initiating Holder requests,
and if the Company is a Well-Known Seasoned IssherCompany shall cause such S-3 Registratioe tadde pursuant to an Automatic
Shelf Registration Statement and, if requested, omaiy the names of the S-3 Participating Holdeid tie amount of the Registrable
Securities to be offered thereunder. The Compaalf she its commercially reasonable efforts to he memain eligible to use Form S-3 for
registration of the Registrable Securities purst@afule 415 at all times on and after the datthisf Agreement until the date upon which
there ceases to be outstanding any Registrableifiesu

(b) Form S-3 Underwriting Procedures. If the S-Bidting Holder so elects, the Company shall usedmmercially
reasonable efforts to cause such Begjistration pursuant to this Section 5 to be efttrm of a firm commitment underwritten public @fing
and the managing underwriter or underwriters setefiir such offering shall be the Approved Undetmvrselected in accordance with
Section 3(f) hereof. In connection with any S-3 Rergtion under this Section 5 involving an undetten public offering, none of the
Registrable Securities held by a Designated Hatugking a request for inclusion of such Registr&#eurities pursuant to Section 5(a)
hereof shall be included in such underwritten a@ffgiunless such Designated Holder accepts the tefie offering as agreed upon by the
Company, the S-3 Initiating Holder and the Approuedierwriter (including, without limitation, offerg price, underwriting commissions
and discounts and lockup agreement terms, sulgedtdtion 8(a)) and then only in such quantityeadarth below.

If the Approved Underwriter advises the Compangaod faith that the aggregate amount of such Redist Securities requested
to be included in such offering is sufficientlydaerto have a material adverse effect on the didtab or sales price of the Registrable
Securities in such offering, then the Company shalude in such offering, to the extent of the ammiothat the Approved Underwriter
believes may be sold without causing such matadaérse effect, firstsuch number of Registrable Securities of the @esgied Holders
participating in the offering under Section 5(a)dwd, which Registrable Securities shall be alledgiro rata among such Designated Holders
participating in the offering, based on the numifdRegistrable Securities held by each such Desgghldolder, and secondecurities
offered by the Company for its own account.

(c) Limitations on Form S-3 Registrations. If thedd of Directors, in its good faith judgment, detames that a Valid
Business Reason exists, (x) the Company may postilorg a Registration Statement relating to a8 Begistration (but not the preparation
of the Registration Statement) until such Valid Bass Reason no longer exists or, if later, theiseace of the Valid Business Reason (but
in no event may the duration of such postponenasttfor more than 45 days after the date when {Bd&R8gistration was requested), and
(y) in case a Registration Statement has beenrélleding to an 3 Registration, the Company may postpone amendisgpplementing sut
Registration Statement (in which case, if the V8licsiness Reason no longer exists or if more tthadads have passed since such
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postponement, the S-3 Initiating Holder may reqtlesiprompt amendment or supplement of such Ragistr Statement or a new

S-3 Registration). The Company shall give writtetiae to the S-3 Initiating Holder of each of ietérmination to postpone or delay
amending or supplementing a Registration Staternehiof the fact that a Valid Business Reason foh quostponement or delay no longer
exists, in each case, promptly after the occurréimeeof. Notwithstanding anything to the contraoptained herein, the Company may not
postpone a filing or delay amending or supplemerdiffiling under this Section 5(c) due to a Validsihess Reason for more than 90 days in
any 12month period. In addition, the Company shall notdxguired to effect any registration at the reqoésiny Designated Holder pursu

to Section 5(a) hereof (i) within the Specified iBarafter the effective date of any other RegigtraGStatement of the Company relating to
underwritten public offering in which any of suckeggnated Holder's Registrable Securities wereuphedl (other than a Registration
Statement on Form S-4 or S-8 or any successor tloeneto) or after an Underwritten Shelf Take-Down(ii) if Form S-3 is not available for
such offering by the S-3 Initiating Holder.

(d) Expenses. Except as provided in Section 8(dBdfethe Company shall bear all Registration Eggsrin connection
with any S-3 Registration pursuant to this Seclipwhether or not such S-3 Registration becomex .

(e) Automatic Shelf Registration Statement. After Registration Statement with respect to an S¢isRation that is an
Automatic Shelf Registration Statement becomegttfie, upon written request by the S-3 Initiatingléter for the S-3 Registration, the
Company shall, as promptly as practicable aftegivirng such request, (i) file with the Commissiopraspectus supplement naming the
S-3 Participating Holders as selling shareholdatstae amount of Registrable Securities to be effend include, to the extent not included
or incorporated by reference in the Registratiate®hent, any other information omitted from thedpextus used in connection with such
Registration Statement as permitted by Rule 43@Bnpigated under the Securities Act (including ttemf distribution and the names of
any underwriters, placement agents or brokers)i@nghay any necessary filing fees to the Commissigthin the time period required.

(f) Shelf Registration Statement. (i) The S-3 htitig Holder for an S-3 Registration that proviftasoffers and sales of
Registrable Securities on a delayed or continuasgsskpursuant to Rule 415 of the Securities A¢tHarm S-3 Shelf Registration Statement
") may initiate an offering or sale of all or paftsuch Registrable Securities (a * Shelf T-k@wvn ). The Company shall cause a Form S-3
Shelf Registration Statement covering all of thgiRable Securities to be effective on or beftuiefirst anniversary of the date hereof, and
each Crestview Holder shall be deemed to be atn8i&ting Holder for such S-3 Registration. Theyisions of this Section 5(f) shall apply
to any Shelf Take-Down.

(ii) If an S-3 Initiating Holder so elects in a wen request delivered to the Company (an * Undiéewr Shelf Take
Down Notice"), a Shelf Take-Down may be in the form of an umdéten public offering (an “ Underwritten ShelkeDown ") and,
subject to the limitations set forth in the proviedection 5(a), the Company shall file and effecmendment or supplement to its Form
Shelf Registration Statement for such purpose as as practicable; providedowever, that the Company shall not be obligated to eféect
Underwritten Shelf Take-Down if the S-3 Initiatiktplders, together with the
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Designated Holders (other than the S-3 Initiatirddérs) that have requested inclusion in such StetE-Down pursuant to this Section 5(f),
propose to sell Registrable Securities having aggeeFace Value (as such term is defined in theydtekgreement) of less than $20,000,(
The S-3 Initiating Holder shall indicate in suchdgnwritten Shelf Take-Down Notice whether it interfdr such Underwritten Shelf Take-
Down to involve a customary “road show” (includiag “electronic road show”) by the underwriters (dadrketed Underwritten Shelf Take
Down”). Upon receipt of an Underwritten Shelf Take-Dolaotice indicating that such Underwritten Shelf @Bown will be a Marketed
Underwritten Shelf Take-Down, the Company shalhppty (but in any event no later than ten Busiri2ags prior to the expected date of
such Marketed Underwritten Shelf Take-Down) givétten notice of such Marketed Underwritten Shelkd@@own to all other

S-3 Participating Holders and shall permit theipgration of all such S-3 Participating Holderstthegquest inclusion in such Marketed
Underwritten Shelf Tak®own who respond in writing within ten Business Bajter the receipt of such notice of their elettio participate
The provisions of Section 5(b) (other than thet ientence thereof) shall apply with respect taitjlet of the S-3 Initiating Holder and any
other S-3 Participating Holder to participate ity &imderwritten Shelf Take-Down.

(iii) If the S-3 Initiating Holder desires to effea Shelf Take-Down that does not constitute a Mt Underwritten
Shelf Take-Down (a “ NotMarketed Underwritten Shelf Tak@own ™), the S-3 Initiating Holder shall so indicatearwritten request
delivered to the Company no later than two BusiiEsgs prior to the expected date of such Non-Madkétnderwritten Shelf Take-Down,
which request shall include (i) the total numbeRefistrable Securities expected to be offeredsaidlin such Non-Marketed Underwritten
Shelf Take-Down, (ii) the expected plan of disttibo of such Non-Marketed Underwritten Shelf Takevih and (iii) the action or actions
required (including the timing thereof) in conneactiwith such Non-Marketed Underwritten Shelf Tdkewn (including the delivery of one
more stock certificates representing shares offtedjle Securities to be sold in such Non-Marké&taderwritten Shelf Take-Down), and,
subject to the limitations set forth in Section)5(he Company shall file and effect an amendmesupplement to its Form S-3 Shelf
Registration Statement for such purpose as sopraaticable.

6. Maximum Number of Underwritten Registrations.

Notwithstanding anything to the contrary hereinpievent shall the aggregate number of undennrjitelic offerings under
Sections 3 and 5 be greater than four.

7. Holdback Agreements.

(a) Restrictions on Public Sale by Designated Hslde

(i) To the extent requested by the Approved Undigewor the Company Underwriter, as the case majyntthe case
of an underwritten public offering, such Designalttmlder agrees (x) not to effect any public saldistribution of any Registrable Securities
or of any securities convertible into or exercisdfor such Registrable Securities, including a palsuant to Rule 144 (or any successor rule
or regulation) promulgated under the Securities Acbffer to sell, contract to sell (including,thout limitation, any short sale), grant any
option to purchase or enter into any hedging oilainransaction with the same
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economic effect as a sale of, any Registrable 8&=uand (y) except as otherwise consented tthhé&yCbmpany, not to make any request 1
Demand Registration or S-3 Registration underAlgieement, in each case, during the Specified Beexcept in each case as part of such
underwritten public offering. Notwithstanding therégoing, (A) any Designated Holder that does meeHRegistrable Securities included in
an underwritten offering shall not be subject te fitregoing obligations under this Section 7(a)(iless all of the executive officers and
directors of the Company and all of the other Deaigd Holders are subject to the same obligatems(B) any discretionary waiver or
termination of any Lock-up Agreement applicablaty of the Company’s executive officers or direstor Designated Holders shall apply to
the Crestview Holders and any Permitted Assignieeeof to which his rights hereunder are assignesiyant to Section 2(d) hereof, pro rata
based upon the number of shares subject to sutatbhs. To the extent that any Designated Hotlbers not hold any Registrable Securi
then the provisions of this Section 7(a)(i) shall apply to such Designated Holder.

(ii) To the extent that any Designated Holder enteto a Lock-Up Agreement in connection with anlemwritten
offering, such Lock-Up Agreement shall supersedet¢ihms of Section 7(a)(i) with respect to suchifrested Holder.

(iii) The Designated Holders hereby agree that #t@jl act in good faith with respect to the resions set forth in
this Section 7(a) and shall take no action or dtake any action with the intention of circumviagtor evading the restrictions applicable to
them under this 7(a).

8. Registration Procedures.

(a) Obligations of the Company. Whenever regisiratif Registrable Securities has been requestestjoired pursuant to
Section 3, Section 4 or Section 5 hereof, the Camghall use its commercially reasonable effortsffect the registration and sale of such
Registrable Securities in accordance with the théelhmethod of distribution thereof as quickly aacpicable, and in connection with any s
request, the Company shall:

(i) use its commercially reasonable efforts (takimg account, among other things, accounting agdlatory matter:
to, as expeditiously as practicable, prepare dadvith the Commission a Registration Statemenammy form for which the Company then
qualifies or which counsel for the Company sha#deappropriate and which form shall be availabtdtie sale of such Registrable Secur
in accordance with the intended method of distidruthereof, and cause such Registration Statetodsgcome effective; provided
however, that (x) before filing a Registration StatemenPoospectus or any amendments or supplementsdh@reluding, without
limitation, any documents incorporated by referetiegein), or before using any Free Writing Prospecahe Company shall provide one f
of legal counsel selected by the Designated Holdelding a majority of the Registrable Securitiesny registered in such registration (“
Designated HoldetsCounsel’), any managing underwriter or broker/dealer p#ptiting in any disposition of such Registrable8iies
pursuant to a Registration Statement and any ayaetained by any such managing underwriter okdnwdealer (each, an “ Inspectasnd
collectively, the “ Inspector§ with an opportunity to review and comment onlsiRegistration Statement and each Prospectus
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included therein (and each amendment or supplethergto) and each Free Writing Prospectus to bd filith the Commission, subject to
such documents being under the Company’s contndl () the Company shall notify the Designated tldodd Counsel and each seller of
Registrable Securities pursuant to such Registr&tatement of any stop order issued or threatbpdke Commission and take all
reasonable actions required to prevent the entsyicii stop order or to remove it if entered; predidfurther, that the Company shall not
include any information relating to a Designateddé¢oin any such Registration Statement or Prosigeat any amendment or supplement
thereto (including such documents that, upon filimguld be incorporated or deemed to be incorpdrbjereference therein) to which such
Designated Holder shall object, in writing, onragiy basis, unless, in the opinion of the Comp#mgy inclusion of such information is
necessary to comply with applicable law or regolati

(ii) use its commercially reasonable efforts togapeditiously as practicable, prepare and fildnlie Commission
such amendments and supplements to such Regist&tatement and the Prospectus used in connebgoewtith as may be necessary to
keep such Registration Statement effective fotekser of (x) 120 days (or, in the case of a dlegjistration statement, three years from the
effective date of the applicable Registration Steget); provided thatif during such three year period the Companylstmlonger be eligibl
to use a Registration Statement on Form S-3 (oisangessor form), the Company shall maintain & skgistration for a period of two years
from the effective date of the applicable registrastatement, and (y) such shorter period thdttesininate when all Registrable Securities
covered by such Registration Statement have bddmpacsuant to such Registration Statement or wfiserno longer constitute Registrable
Securities; and comply with the provisions of tlee@&ities Act with respect to the disposition dfs@lcurities covered by such Registration
Statement during such period in accordance withritesded methods of disposition by the sellersabieset forth in such Registration
Statement;

(iii) as expeditiously as practicable, furnish &k seller of Registrable Securities such numbeppfes of such
Registration Statement, each amendment and suppie¢hezeto (in each case including all exhibitg¢ta), the Prospectus included in such
Registration Statement (including each prelimirRrgspectus), any Prospectus filed under Rule 48éruthe Securities Act and any Free
Writing Prospectus as each such seller may reaborexfuest in order to facilitate the dispositiditlte Registrable Securities owned by such
seller;

(iv) use its commercially reasonable efforts togmgeditiously as practicable, register or quadifigh Registrable
Securities under such other securities or “blué &kys of such jurisdictions as any seller of Régilsle Securities may reasonably request,
and continue such registration or qualificatioreffect in such jurisdiction for as long as pernbesipursuant to the laws of such jurisdiction,
or for as long as any such seller requests or alhtiif such Registrable Securities are sold, wéneh is shortest, and do any and all other acts
and things which may be reasonably necessary dsaule to enable any such seller to consummatdigipesition in such jurisdictions of the
Registrable Securities owned by such seller; pexvjchowever, that the Company shall not be required to (x)iGugenerally to do busines
in any jurisdiction where it would not otherwise teguired to qualify but for this Section 8(a)(ify) subject itself to taxation in any such
jurisdiction or (z) consent to general service mfgess in any such jurisdictia
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(v) as expeditiously as practicable, notify eadlesef Registrable Securities: (A) when a Prospscany Prospectus
supplement, any Free Writing Prospectus, a Retjmtr&tatement or a post-effective amendment tegistration Statement has been filed
with the Commission, and, with respect to a Regii&tn Statement or any post-effective amendmengnwthe same has become effective;
(B) of any request by the Commission or any otkdefal or state governmental authority for amendsn@nsupplements to a Registration
Statement, related Prospectus or Free Writing leatap or for additional information; (C) of the egut by the Company of any notification
with respect to the suspension of the qualificabioexemption from qualification of any of the R&gible Securities for sale in any
jurisdiction or the initiation or threatening ofyaproceedings for such purpose; and (D) of thetemie of any fact or happening of any e\
which makes any statement of a material fact it Segistration Statement, related Prospectus @ Whéting Prospectus or any document
incorporated or deemed to be incorporated thengireference untrue or which would require the mglahany changes in the Registration
Statement, Prospectus or Free Writing Prospectasdier that, in the case of the Registration Statemit will not contain any untrue
statement of a material fact or omit to state amayemial fact required to be stated therein or resngsto make the statements therein not
misleading, and that in the case of such Prospectksee Writing Prospectus, it will not contairyamtrue statement of a material fact or
omit to state any material fact required to beestdherein or necessary to make the statementsrher the light of the circumstances under
which they were made, not misleading;

(vi) use its commercially reasonable efforts togmgeditiously as practicable, upon the occurrei@ny event
contemplated by Section 8(a)(v)(D) hereof or, stibje Sections 3(a) and 5(c) hereof, the existefieeValid Business Reason, prepare a
supplement or amendment to such Registration Seatemelated Prospectus or Free Writing Prospetdsfurnish to each seller of
Registrable Securities a reasonable number of sapisuch supplement to, or amendment of, suchsRagjon Statement, Prospectus or Free
Writing Prospectus as may be necessary so that,ddtivery to the purchasers of such Registrabfties, in the case of the Registration
Statement, it will not contain any untrue statenwfrd material fact or omit to state any matergtfrequired to be stated therein or necessary
to make the statements therein not misleadingttzaitdn the case of such Prospectus or Free WiRiagpectus, it will not contain any unti
statement of a material fact or omit to state amyemial fact required to be stated therein or resngsto make the statements therein, in light
of the circumstances under which they were mademisieading;

(vii) enter into and perform customary agreemeimidfding an underwriting agreement in customamyrfavith the
Approved Underwriter or Company Underwriter, if asglected as provided in Section 3, Section 4egti@ 5 hereof, as the case may be)
and take such other commercially reasonable actisr@se reasonably required in order to expedifadilitate the disposition of such
Registrable Securities, including making such regn¢ations and warranties to the holders of sugfisRable Securities and the underwriters
participating in the offering, with respect to tmasiness of the Company, the Registration StaterReospectus and documents, if any,
incorporated or deemed to be incorporated by reéeré¢herein, in each case, in form, substance @gksas are customarily made by issuers
in underwritten offerings, and shall provide aksenable cooperation, including causing its apjpatgpfficers to attend and participate in
“road shows” and other information meetings orgadiby the Approved Underwriter or Company Undemyriif and as applicable, and
causing counsel to the Company to deliver custorteg® opinions in connection with any such undémg agreements;
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(viii) make available at reasonable times for irdjpa by any Inspector all financial and other melso pertinent
corporate documents and properties of the Compadyts subsidiaries (collectively, the “ Recotiisis shall be reasonably necessary to
enable them to exercise their due diligence respilig and cause the Company’s and its subsid&rofficers, directors and employees, and
the Company’s independent registered public acdogifirm, to supply all information reasonably regted by any such Inspector in
connection with such Registration Statement. Rectrdt the Company determines, in good faith, todséidential and which it notifies the
Inspectors are confidential shall not be discldsgthe Inspectors (and the Inspectors shall cortfirair agreement in writing in advance to
the Company if the Company shall so request) urfleshe disclosure of such Records is necessamthe Company’s judgment, to avoid or
correct a misstatement or omission in the Registré&dtatement, (y) the release of such Recordslisred pursuant to a subpoena or other
order from a court of competent jurisdiction aahaustion of all appeals therefrom or (z) therimfation in such Records was known to the
Inspectors on a nocenfidential basis prior to its disclosure by then@any or has been made generally available tpubtc. Each Inspect
agrees that it shall, upon learning that disclosdfiich Records is sought in a court of compgtergdiction, promptly give notice to the
Company and allow the Company, at the Company’'smes®, to undertake appropriate action to prevestatiure of the Records deemed
confidential. In the event that the Company is easssful in preventing the disclosure of such Rig;asuch Inspector agrees that it shall
furnish only such portion of those Records thét @dvised by counsel is legally required and siedircise all reasonable efforts to obtain
reliable assurance that confidential treatment béllaccorded to those Records;

(ix) if such sale is pursuant to an underwrittebljmuoffering, obtain a “cold comfort” letter datélde effective date of
the Registration Statement and the date of thengasmder the underwriting agreement from the Camgfsaindependent registered public
accounting firm in customary form and covering sowdtters of the type customarily covered by “cadthéort” letters as the managing
underwriter reasonably requests;

(x) furnish, at the request of any seller of Regislie Securities on the date such securities dineeded to the
underwriters for sale pursuant to such registratigrif such securities are not being sold througterwriters, on the date the Registration
Statement with respect to such securities becoffexgtige, an opinion and “negative assurance Igttated such date, of counsel
representing the Company for the purposes of semistration, addressed to the underwriters, if ang, to the seller making such request,
covering such legal matters with respect to théstegion in respect of which such opinion anddetire being given as the underwriters, if
any, and such seller may reasonably request antlatemarily included in such opinions and letter;

(xi) comply with all applicable rules and regulatsoof the Commission applicable to the Registraitatement, and
make available to its security holders, as soaasonably practicable but no later than fifteemtns after the effective date of the
Registration Statement, an earnings statement iogvamperiod of 12 months beginning after the gffecdate of the Registration Statement,
in a manner which satisfies the provisions of $ecfil(a) of the Securities Act and Rule 158 promatdd under the Securities Act;
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(xii) cause any Registrable Securities includethenRegistration Statement to be listed on eactrgies exchange ¢
which securities of the same class are then ligtemidedthat the applicable listing requirements are satisf

(xiii) cooperate with each seller of Registrable@#ies and each underwriter participating in digposition of such
Registrable Securities and their respective counsannection with any filings required to be madéh FINRA,

(xiv) cause the Registrable Securities covereduoh fRegistration Statement to be registered withpproved by
such other governmental agencies or authoritiesiaasbe reasonably necessary by virtue of the basiand operations of the Company to
enable the seller or sellers of Registrable Saearib consummate the disposition of such Registi@bcurities;

(xv) provide a transfer agent and registrar forRegjistrable Securities and a CUSIP number foRtbgistrable
Securities;

(xvi) take all other steps reasonably necessaefféxt the registration of the Registrable Seasitontemplated
hereby and reasonably cooperate with the holdensderwriters (in the case of an underwritten afiigr of such Registrable Securities to
facilitate the disposition of such Registrable S#i®s pursuant thereto;

(xvii) within the deadlines specified by the Setisd Act and the rules promulgated thereunder, nadlkequired
filings of all Prospectuses and Free Writing Praspses with the Commission; and

(xviii) within the deadlines specified by the Sdties Act and the rules promulgated thereunder,evedkrequired
filing fee payments in respect of any Registratkiatement or Prospectus used under this Agreeraedtany offering covered thereby).

(b) Seller Requirements. In connection with anynffy under any Registration Statement under thgieément, each
Designated Holder holding Registrable Securities #ill be included in such Registration Statem@nshall promptly furnish to the
Company in writing such information with respecstech Designated Holder and the intended methaiispbsition of its Registrable
Securities as the Company may reasonably request miay be required by law or regulations for msgonnection with any related
Registration Statement or Prospectus (or amendarenupplement thereto); and (ii) shall not use arge Writing Prospectus without the
prior written consent of the Company. If any seti€Registrable Securities fails to provide sudioimation required to be included in such
Registration Statement by applicable securitieslawa timely manner after reasonable written regtieerefor consistent with this Section 8
(b), the Company may exclude such seller’'s RediktrSecurities from a registration under Sectigné & 5 hereof.
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(c) Notice to Discontinue. Each Designated Holdgeas that, upon receipt of any notice from the gamy of the
happening of any event of the kind described ini8ed@(a)(v)(D) hereof or, subject to Section Hayl 5(c) hereof, the existence of a Valid
Business Reason, such Designated Holder shallittldiscontinue disposition of Registrable Seégesifpursuant to the Registration
Statement covering such Registrable Securitie$ suth Designated Holder’s receipt of the copiethefsupplemented or amended
Prospectus or Free Writing Prospectus contemplatesiection 8(a)(vi) hereof (or if no supplementaamended prospectus or Free Writing
Prospectus is required, upon confirmation fromGoenpany that use of the Prospectus or Free WiRogpectus is once again permitted)
and, if so directed by the Company, such Designétdder shall deliver to the Company (at the Conyfmaxpense) all copies, other than
permanent file copies then in such Designated H@gmssession, of the Prospectus or Free Writioggectus covering such Registrable
Securities, which is current at the time of receipsuch notice. If the Company shall give any soetice, the Company shall extend the
period during which such Registration Statemenltl fleamaintained effective pursuant to this Agreat@cluding, without limitation, the
period referred to in Section 8(a)(ii) hereof) hg humber of days during the period from and indgdhe date of the giving of such notice
pursuant to Section 8(a)(v)(D) hereof to and intigdhe date when sellers of such Registrable S&=suunder such Registration Statement
shall have received the copies of the supplemeamtathended Prospectus or Free Writing Prospectuseplated by and meeting the
requirements of Section 8(a)(v) hereof (or if npgaemental or amended prospectus or Free Writinggerctus is required, upon confirmat
from the Company that use of the Prospectus or Whéting Prospectus is once again permitted).

(d) Registration Expenses. Except as provided utidelast sentence of this Section 8(d), the Cowygaall pay all
expenses arising from or incident to its perforngaof; or compliance with, this Agreement, includimgthout limitation (i) all expenses,
including filing fees, in connection with the preation and filing of the Registration Statemenglpninary prospectus or final prospectus .
amendments and supplements thereto, (i) Commisstonk exchange and FINRA registration (includdmy counsel retained in connection
with FINRA registration) and filing fees, (iii) trsfer agents’ and registrars’ fees and expensgsal(iexpenses with respect to road shows,
(v) all fees and expenses incurred in complyindnwtate securities or “blue sky” laws (includingsenable fees, charges and disbursements
of counsel to any underwriter incurred in connettigth “blue sky” qualifications of the Registralffecurities as may be set forth in any
underwriting agreement), (vi) all printing, messengnd delivery expenses, (vii) the fees, chargdsapenses of counsel to the Company
and of its independent registered public accourfting and any other accounting fees, charges apdreses incurred by the Company
(including, without limitation, any expenses argsiinom any “cold comfort” letters or any speciabés incident to or required by any
registration or qualification) and the reasonalnlé documented legal fees, charges and expensis Deisignated Holders’ Counsel up to a
maximum of $50,000 and (viii) any liability insur@or other premiums for insurance that the Compltgrmines to obtain, if any, in
connection with any Demand Registration or pigggkoegistration thereon, Incidental RegistratiorSe8 Registration pursuant to the terms
of this Agreement, regardless of whether such Regign Statement is declared effective. All of thewenses described in the preceding
sentence of this Section 8(d) are referred to hexgi‘ Reqistration ExpensegsThe Designated Holders of Registrable Securitiéd sarsuar
to a Registration Statement shall bear the expeiary broker's commission or underwriter’'s discooncommission relating to the
registration and sale of such Designated Holdeegjifrable Securities and shall, other than afostt in clause (vii) above, bear the fees and
expenses of their own counsel.
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9. Indemnification; Contribution.

(a) Indemnification by the Company. The Companyeagrto indemnify and hold harmless, to the extennjited by
applicable law, each Designated Holder, its pastrdirectors, officers, Affiliates, stockholdersembers, employees, trustees and each P
who controls (within the meaning of Section 15k Securities Act) such Designated Holder from against any and all losses, liabilities
and expenses, or any action or proceeding in resipeeof (including reasonable costs of investigaand reasonable attorneys’ fees and
expenses), claims and damages, joint or severahitch they or any of them may become subject, utttee Securities Act or otherwise,
including any amount paid in settlement of anygétion commenced or threatened (each, a “ Lialiilégd collectively, “ Liabilities”), in so
far as such Liabilities arise out of or based upany untrue, or allegedly untrue, statement ofaerial fact contained in the Disclosure
Package, the Registration Statement, the Prospectyd-ree Writing Prospectus, or in any offeringnmorandum or other offering document
relating to the offering and sale of such Regid&a&ecurities prepared by the Company or at itsctiion, or in any amendment or supplement
thereto, or in any document incorporated by refeggherein; (ii) the omission or alleged omissiomstate in the Disclosure Package, the
Registration Statement, the Prospectus, any Fréng/Prospectus or in any offering memorandumtbeooffering document relating to the
offering and sale of such Registrable Securitiepared by the Company or at its direction, or in@amendment or supplement thereto, or in
any document incorporated by reference therein naaerial fact required to be stated therein oessary to make the statements therein not
misleading under the circumstances such statemamtsmade; and (iii) any violation by the Compahwioy federal, state or common law
rule or regulation applicable to the Company andatirey to action required of or inaction by the Gmny in connection with any such
registration;_provided however, that the Company shall not be held liable in smgh case to the extent that any such Liabilityesriout of o
is based upon an untrue statement or alleged ustatement or omission or alleged omission contbinsuch Disclosure Package,
Registration Statement, Prospectus, Free Writimgpgactus or such amendment or supplement thereéiance upon and in conformity wi
information concerning such Designated Holder &hed in writing to the Company by or on behalfwfts Designated Holder expressly for
use therein, including, without limitation, the énfmation furnished to the Company pursuant to 8estB(b) hereof. The Company shall also
provide customary indemnities to any underwritdrhe Registrable Securities, their officers, dioes and employees and each Person who
controls such underwriters (within the meaning e€t®n 15 of the Securities Act) to the same exésnprovided above with respect to the
indemnification of the Designated Holders of Ragiske Securities.

(b) Indemnification by Designated Holders. In coctin with any offering in which a Designated Hald participating
pursuant to Section 3, 4 or 5 hereof, such Desighlblder agrees severally, and not jointly, teeimaify and hold harmless the Company,
the other Designated Holders, any underwriter methby the Company and each Person who controlSdahgany, the other Designated
Holders or such underwriter (within the meaningettion 15 of the Securities Act) to the same éxsrSections 9(a)(i) and (ii) in the
foregoing indemnity from the Company to the DestgdaHolders (including indemnification of
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their respective partners, directors, officers,jlfsfes, stockholders, members, employees, trustedsontrolling persons), but only to the
extent that Liabilities arise out of or are baspdrnua statement or alleged statement or an omissiatleged omission that was made in
reliance upon and in conformity with informationtivirespect to such Designated Holder furnishedriting to the Company by or on behalf
of such Designated Holder expressly for use in $disblosure Package, Registration Statement, Pctispe-ree Writing Prospectus, or in
any offering memorandum or other offering docunrefdting to the offering and sale of such Regise&®ecurities prepared by the Company
or at its direction, or in any amendment or sup@etthereto, or in any document incorporated bgreefce therein, including, without
limitation, the information furnished to the Compaursuant to Section 8(b) hereof; providdwwever, that the total amount to be
indemnified by any such Designated Holder purstmiitis Section 9(b) shall be limited to the neiqaeds received by such Designated
Holder in the offering to which such Disclosure Rage, Registration Statement, Prospectus, Freendg/frospectus or such amendment or
supplement thereto relates.

(c) Conduct of Indemnification Proceedings. Anydoerentitled to indemnification or contribution éender (the “
Indemnified Party) agrees to give prompt written notice to the imohéfying party (the “Indemnifying Part}) after the receipt by the
Indemnified Party of any written notice of the coemement of any action, suit, proceeding or ingasiton or threat thereof made in writing
for which the Indemnified Party intends to claindémnification or contribution pursuant to this Agmeent;_provided however, that the
failure to so notify the Indemnifying Party shatitrrelieve the Indemnifying Party of any Liabilitiyat it may have to the Indemnified Party
hereunder (except to the extent that the IndenmgfAarty is materially prejudiced or otherwise éitd substantive rights or defenses by
reason of such failure). If notice of commencenw@rany such action is given to the IndemnifyingtiPas above provided, the Indemnifying
Party shall be entitled to participate in and hi® ¢xtent it may wish, jointly with any other Indeifiying Party similarly notified, to assume -
defense of such action at its own expense, witmseluchosen by it and reasonably satisfactory ¢b sademnified Party. Each Indemnified
Party shall have the right to employ separate celinsany such action and participate in the dedehsreof, but the reasonable and
documented out-of-pocket fees and expenses ofcuatsel shall be paid by the Indemnified Party ss@ the Indemnifying Party agrees to
pay the same, (ii) the Indemnifying Party failsagsume the defense of such action with counsedmah$y satisfactory to the Indemnified
Party or (iii) the named parties to any such actinoluding any impleaded parties) include both lthdemnifying Party and the Indemnified
Party and such parties have been advised by suctsebthat either (x) representation of such Ind&athParty and the Indemnifying Party
by the same counsel would be inappropriate undaicable standards of professional conduct orlfgyé may be one or more legal defenses
available to the Indemnified Party that are difféarigom or additional to those available to thedmmhifying Party. In any of such cases, the
Indemnifying Party shall not have the right to assuhe defense of such action on behalf of sucerimdfied Party, it being understood,
however, that the Indemnifying Party shall notiaéle for the reasonable and documented out-of gidfeles and expenses of more than one
separate firm of attorneys (in addition to any laxaunsel) for all Indemnified Parties and all suehsonable and documented
out-of-pocket fees and expenses shall be reimbwaséacurred. No Indemnifying Party shall be liatdeany settlement entered into without
its written consent. No Indemnifying Party shalltheut the consent of such Indemnified Party, déffaty settlement of any pending or
threatened proceeding in respect of which such
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Indemnified Party is a party and indemnity has b&mrght hereunder by such Indemnified Party, urdash settlement includes an
unconditional release of such Indemnified Partyrfrall liability for claims that are the subject rteatof such proceeding and does not include
any admission as to fault or culpability on thetpdisuch Indemnified Party. Notwithstanding thesfgoing, if at any time an Indemnified
Party shall have requested the Indemnifying Partgimburse the Indemnified Party for fees and agps of counsel as contemplated by this
Section 9, the Indemnifying Party agrees thatatldbe liable for any settlement of any proceediffgcted without the Indemnifying Party’s
written consent if (i) such settlement is entergd imore than 30 Business Days after receipt byritlemnifying Party of the aforesaid
request and (ii) the Indemnifying Party shall navé reimbursed the Indemnified Party in accordavite such request or contested the
reasonableness of such fees and expenses prit tiate of such settlement.

(d) Contribution. If the indemnification providedrfin this Section 9 from the Indemnifying Partyisavailable to an
Indemnified Party hereunder or insufficient to hbltmless an Indemnified Party in respect of ampllities referred to herein, then each
Indemnifying Party, in lieu of indemnifying suchdemnified Party, shall contribute to the amountigai payable by such Indemnified Party
as a result of such Liabilities in such proportamnis appropriate to reflect the relative faulthaf Indemnifying Party and Indemnified Party in
connection with the actions which resulted in sbictbilities, as well as any other relevant equigatibnsiderations. The relative faults of such
Indemnifying Party and Indemnified Party shall ledmined by reference to, among other things, éreiny action in question, including
any untrue or alleged untrue statement of a méfegaor omission or alleged omission to stateaarial fact, has been made by, or relate
information supplied by, such Indemnifying Partylimdemnified Party, and the parties’ relative inf&kmowledge, access to information and
opportunity to correct or prevent such action. @heunt paid or payable by a party as a resultef thbilities referred to above shall be
deemed to include, subject to the limitations sehfin Sections 9(a), 9(b) and 9(c) hereof, amsomable and documented out-of-pod&gtl
or other fees, charges or expenses reasonablyéachy such party in connection with any investmabr proceeding; providedhat the
total amount to be contributed by any Designateltietoshall be limited to the net proceeds (aftetudting the underwriters’ discounts and
commissions) received by such Designated Hold#raroffering, less the amount of any damages that Besignated Holder has otherwise
been required to pay as a result of such Liabilitie

The parties hereto agree that it would not begustequitable if contribution pursuant to this &stB(d) were determined by pro
rata allocation or by any other method of allocatichich does not take account of the equitableidenstions referred to in the immediately
preceding paragraph. No Person guilty of frauduteistepresentation (within the meaning of Sectib(f)lof the Securities Act) shall be
entitled to contribution from any Person who wasgualty of such fraudulent misrepresentation.

10. Rule 144; Restriction Removal.

(a) Rule 144. The Company covenants from and #ftedate hereof that it shall take such action ag e required from
time to time to enable each Designated Holder td&gistrable Securities without registration unttee Securities Act within the
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limitation of the exemptions provided by (i) Rulé4lunder the Securities Act, as such rule may bended from time to time, or

(ii) any similar rules or regulations hereatfter pial by the Commission The Company shall, upometjgest of any Designated Holder,
deliver to such Designated Holder a written stat@as to whether it has complied with such requéaets; provided that, in doing so the
Company may rely upon any customary representatibegch Designated Holder that the Company masorgbly require.

(b) Restriction Removal. The Company shall, prosnppon the request of any holder of RegistrableuBges (and, to the
extent necessary, the delivery of such Registrablrurities to the transfer agent therefor), cangdegend or stop-transfer instructions with
respect to restrictions on transfer under the StesiAct of such Registrable Securities to be reatoor otherwise eliminated if (i) such
Registrable Securities are registered pursuam &ffactive Registration Statement, (ii) in connatiwith a sale transaction, such holder
provides the Company with an opinion of counsef enerally acceptable form, to the effect thadilalic sale, assignment or transfer of the
Registrable Securities may be made without regdistrainder the Securities Act or (iii) such holgeovides the Company reasonable
assurances (by providing an opinion of counsed, generally acceptable form) that the RegistrablauBties have been or are being sold
pursuant to, or can then be sold by such holdédrowitrestriction or limitation under, Rule 144. Thempany shall be responsible for the fees
and expenses of its transfer agent and The Deppditast Company associated with the issuanceeRibgistrable Securities to the
Designated Holder and any legend or stop-tranag&riction removal or elimination in accordancechéth.

11. Miscellaneous.

(a) Stock Splits, etc. The provisions of this Agnesit shall be appropriately adjusted for any stticldends, splits, revers
splits, combinations recapitalizations and the éKected, after the date hereof.

(b) No Inconsistent Agreements. The Company herepsesents and warrants that it has not previcusigred into any
agreement granting registration rights to any Revsith respect to any securities of the Companye Thmpany shall not enter into any
agreement with respect to its securities thatdsnsistent with or that may otherwise adverselgdafthe rights granted to the Designated
Holders in this Agreement or grant any additiomgjistration rights to any Person or with respecirty securities that are not Registrable
Securities which rights are inconsistent with olyrmtherwise adversely affect the rights grantethéoDesignated Holders in this Agreement.

(c) Remedies. The Designated Holders, in additidmeing entitled to exercise all rights grantedawy, including recovery
of damages, shall be entitled to specific perforoeant their rights under this Agreement. The Conypagrees that monetary damages would
not be adequate compensation for any loss incloyedason of a breach by it of the provisions & fkgreement and hereby agrees to waive
in any action for specific performance the defahsé a remedy at law would be adequate.
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(d) Amendments and Waivers. Except as otherwiseiged herein, the provisions of this Agreement maybe amended,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may naitsen unless consented to in writing
the Company and the Majority Designated Holdergyigied, however, that no amendment, modification, supplement, aadr consent to
depart from the provisions hereof shall be effecthisuch amendment, modification, supplement, eaor consent to depart from the
provisions hereof materially and adversely afféleéssubstantive rights or obligations of one Deafgd Holder, or subset of Designated
Holders, without a similar and proportionate effextthe substantive rights or obligations of als@eated Holders, unless each such
disproportionately affected Designated Holder augrthereof consents in writing thereto.

(e) Notices. All notices, demands and other comeatiuns provided for or permitted hereunder shaliiade in writing
and shall be made by registered or certified fitass mail, return receipt requested, telecopytreric transmission, courier service or
personal delivery:

(i) If to the Company

Cott Corporation

5519 W. Idlewild Avenue
Tampa, FL 33634

Attention: Marni Morgan Poe
Facsimile: (813) 881-1926

with a copy to:

Crestview Partners,

667 Madison Avenue, 10Floor

New York, NY 10022,

Attention: Jeffrey A. Marcus and Katherine H. Chung
Facsimile: (212) 906-0793

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019

Attention: Kenneth M. Schneider

Facsimile: 212-757-3990

(ii) If to any Designated Holder, at its address appears in the books and records of the Comg

All such notices, demands and other communicatbiadl be deemed to have been duly given when deliMey hand, if
personally delivered; when delivered by couriedefivered by commercial courier service; five Biesis Days after being deposited in the
mail, postage prepaid, if mailed; and on the naxiBess Day after transmittal, if telecopied, ectlonically transmitted. Any party may by
notice given in accordance with this Section 1tiggignate another address or Person for receipitafes hereunder.
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(f) Permitted Assignees; Third Party Beneficiarielsis Agreement shall inure to the benefit of aebnding upon the
Permitted Assignees of the parties hereto as pedviid Section 2(d) hereof provided that such psiecute an agreement in the form
attached hereto as Annex A. Except as provideaati@ 9 hereof, no Person other than the partestt and their Permitted Assignees is
intended to be a beneficiary of this Agreement.

(g9) Counterparts. This Agreement may be executeshynnumber of counterparts and by the partiesthéneseparate
counterparts, each of which when so executed bealeemed to be an original and all of which takeether shall constitute one and the
same agreement.

(h) Headings. The headings in this Agreement aredavenience of reference only and shall not lionibtherwise affect
the meaning hereof.

(i) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF N EW YORK, WITHOUT REGARD TO CONFLICTS OF
LAW PRINCIPLES TO THE EXTENT THAT THEY WOULD REQUIR E THE APPLICATION OF THE LAWS OF A
DIFFERENT JURISDICTION.

(j) Jurisdiction. Any action or proceeding agaiasy party hereto relating in any way to this Agreetor the transactions
contemplated hereby may be brought and enforc#tkifiederal or state courts in the State of NewkYand each party, on behalf of itself
its respective successors and assigns, irrevocablsents to the jurisdiction of each such courespect of any such action or proceeding.
Each party, on behalf of itself and its respectivecessors and assigns, irrevocably consents 8ethiee of process in any such action or
proceeding by the mailing of copies thereof by segied or certified mail, postage prepaid, reteaeipt requested, to such person or entity at
the address for such person or entity set for®eiction 11(e) or such other address as such perganttity shall notify the other in writing.
The foregoing shall not limit the right of any pamsor entity to serve process in any other manaanitted by law or to bring any action or
proceeding, or to obtain execution of any judgmienany other jurisdiction.
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Each party, on behalf of itself and its respectivecessors and assigns, hereby irrevocably wanyestgection that it may now or
hereafter have to the laying of venue of any aatioproceeding arising under or relating to thigéament or the transactions contemplated
hereby in any court located in the State of NewKyarlocated in any other jurisdiction chosen by @ompany in accordance with Section 11
(). Each party, on behalf of itself and its respaxsuccessors and assigns, hereby irrevocablyesainy claim that a court located in the
State of New York is not a convenient forum for augh action or proceeding.

Each party, on behalf of itself and its respectivecessors and assigns, hereby irrevocably wavése fullest extent permitted by
applicable United States federal and state lawiratiunity from jurisdiction, service of processtaghment (both before and after judgment)
and execution to which he might otherwise be exttith any action or proceeding relating in any wathis Agreement or the transactions
contemplated hereby in the courts of the Stateeat Nork, of the United States or of any other coyt jurisdiction, and hereby waives any
right he might otherwise have to raise or claintcause to be pleaded any such immunity at or ineasyf any such action or proceeding.

(k) WAIVER OF JURY TRIAL. EACH PARTY, ON BEHALF OFTSELF AND ITS RESPECTIVE SUCCESSORS Al
ASSIGNS, HEREBY IRREVOCABLY WAIVES ANY RIGHTS THEWAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
ACTION BASED UPON, OR ARISING OUT OF THIS AGREEMENJR THE TRANSACTIONS CONTEMPLATED HEREBY.

() Severability. If any one or more of the prowiss contained herein, or the application thereafriy circumstance, is held
invalid, illegal or unenforceable in any respectday reason, the validity, legality and enforcégbof any such provision in every other
respect and of the remaining provisions hereofl stzdlbe in any way impaired.

(m) Rules of Construction. Unless the context otliez requires, (i) references to sections or sulmsecrefer to sections
subsections of this Agreement, and (ii) the usthefword “including” in this Agreement shall be Wway of example rather than limitation.
Terms defined in the singular have a comparablenmgavhen used in the plural, and vice versa.

(n) Entire Agreement. This Agreement is intendedHgyparties as a final expression of their agre¢med intended to be
complete and exclusive statement of the agreenmehtiaderstanding of the parties hereto with resfmettte subject matter contained herein.
There are no restrictions, promises, represengtisarranties or undertakings with respect to thgext matter contained herein, other than
those set forth or referred to herein. This Agresinseipersedes all prior agreements and undersgsdimong the parties with respect to such
subject matter.

(o) Further Assurances. Each of the parties shattie such documents and perform such furtheraaatsay be reasona
required or desirable to carry out or to perfore piovisions of this Agreement.
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(p) Other Agreements. Nothing contained in thisefgment shall be deemed to be a waiver of, or releam, any
obligations any party hereto may have under, orrasfrictions on the transfer of Registrable Sd¢iagrior other securities of the Company

imposed by, any other agreement.

(q) Trustee Liability. Notwithstanding any provisibierein to the contrary, no person executingittssument in his
capacity as trustee shall have any personal lighilhatsoever hereunder, it being expressly agttegtdall liability hereunder shall be satisfied
solely from the assets of the trust which is entgmto this agreement and not from the persorsdtasf any trustee.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned have execuietiave caused to be executed, this RegistratightRiAgreement on
the date first written above.

COTT CORPORATION

By:

Name:
Title:

[CRESTVIEW DSW INVESTORS, L.P

By:

Name:
Title:

[DESIGNATED HOLDERS]

By:

Name:
Title:

[Signature Page to Registration Rights Agreem



Annex A
[Name and Address of Transferee]

[Name and Address of Company]
[Name and Address of Transferor]

,20

Ladies and Gentlemen:

Reference is made to the Registration Rights Agez¢naated as of October [+], 2014 (the “ ReqigiraRights Agreemeri), by
and among Cott Corporation, a corporation govetethe Canada Business Corporations Act, and thiaiceequityholders named therein.
All capitalized terms used herein but not othervdséned shall have the meanings given to therhénRegistration Rights Agreement.

In connection with the transfer fame of Transferor] of Registrable Securities with associated registnaights under the
Registration Rights Agreement[fdame of Transferee]as a “permitted transferee” as defined in the Regfisn Rights Agreement (the “
Transfere€), the Transferee hereby represents that he, shésoa “permitted transfereels defined in the Registration Rights Agreement
hereby agrees to be bound as a Designated Holdéelprovisions of the Registration Rights Agreeh@nprovided under Section 2(d)

(i) thereto.

This agreement shall be governed by New York law.
Yours sincerely
[Name of Transferee]

By:

Name:
Title:

[Signature Page to Registration Rights Agreem



DIRECTOR DESIGNATION AGREEMENT
between
COTT CORPORATION
and
CRESTVIEW DSW INVESTORS, L.P., as Sellers’ Representative

dated as of

EXHIBIT |



Exhibit 12
DIRECTOR DESIGNATION AGREEMENT

This Director Designation Agreement (thi&\greement”), dated as of , is entere iby and between Cott Corporation, a
corporation organized under the laws of Canada“(tbempany”), and Crestview DSW Investors, L.P., a Delawamdted partnership, as
Sellers’ Representative (theStllers’ Representative’) on behalf of the Initial Preferred Holders (afided below).

RECITALS

WHEREAS, in connection with the acquisition of D&®up, Inc., the Company will issue an aggregate of Series A Convertible

First Preferred Shares (th&Convertible Preferred ") and Series B Non-Convertible First Rreéd Shares (theNon-Convertible

Preferred ,” and, together with the Convertible Preferred, thPreferred Shares”) 1to the Initial Preferred Holders; and

WHEREAS, the parties hereto deem it in their betgrests to enter into this Agreement to set foettein the rights of the Sellers’
Representative with respect to the Company Boardiééined below).

NOW, THEREFORE, in consideration of the mutual cwts and agreements hereinafter set forth anottfier good and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, and intending to beliegalind, the parties hereto agree as
follows:

ARTICLE |
DEFINITIONS

Capitalized terms used herein and not otherwisimel@fhall have the meanings set forth in thischetl.

“ Affiliate ” means with respect to any Person, any other Rex$o, directly or indirectly (including through emr more
intermediaries), controls, is controlled by, ourger common control with, such Person. For purpos$¢his definition, “control,” when used
with respect to any specified Person, shall meamptwer, direct or indirect, to direct or causedhection of the management and policies of
such Person, whether through ownership of votimgisiges or partnership or other ownership intesglsy contract or otherwise; and the te

“controlling” and “controlled” shall have correlaé meanings.

“ Affiliated Transferee " means an Affiliate or a Family Member of an laltPreferred Holder to which Convertible Preferied
Transferred.

“ Agreement” has the meaning set forth in the preamble.
“ Applicable Law " means all applicable provisions of (a) constiing, treaties, statutes, laws

1 To be updated to reflect shares issued at Clo



(including the common law), rules, regulations,rées, ordinances, codes, proclamations, declasatioarders of any Governmental
Authority, (b) any consents or approvals of any &owmental Authority and (c) any orders, decisi@ujisory or interpretative opinions,
injunctions, judgments, awards, decrees of, oreageats with, any Governmental Authority.

“ Business Day means a day other than a Saturday, Sunday or déyeon which commercial banks in New York or Trtimare
authorized or required to close.

“ By-laws” means the by-laws of the Company, as amendedifistdsupplemented or restated from time to timacécordance with
the terms of this Agreement.

“ Common Shares’ means the common shares, no par value, of thep@oynand any securities issued in respect theoedf,
substitution therefor, in connection with any stegkit, dividend or combination, or any reclassifion, recapitalization, merger,
consolidation, exchange or similar reorganization.

“ Company” has the meaning set forth in the preamble.
“ Company Board” means the board of directors of the Company.
“ Convertible Preferred " has the meaning set forth in the preamble.

“ Exchange Act” means the United States Securities Exchange At®84, as amended, or any successor federalestatud the rules
and regulations thereunder, which shall be in ¢fi¢the time.

“ Family Member ” means, with respect to any Initial Preferred Huolthat is a natural Person, (a) each spouse orahatr adopted
child or other family member or lineal descenddrguxh Person, (b) each trust or other estate pigrvehicle created for the benefit of one
or more of the Persons described in clause (a)aland (c) each custodian or guardian of any ptppéione or more of the Persons
described in clauses (a) and (b) above in his ocagacity as such custodian or guardian.

“ Governmental Authority ” means any federal, state, local or foreign gorent or political subdivision thereof, or any agenc
instrumentality of such government or political division, or any self-regulated organization oresthon-governmental regulatory authority
or quasi-governmental authority (to the extent thatrules, regulations or orders of such orgaiurair authority have the force of law), or
any arbitrator, court or tribunal of competent gdittion.

“ Initial Preferred Holder " means a Person to whom Preferred Shares wernmalligissued on the date hereof by the Company. Fo
clarity, an Initial Preferred Holder that conveittssPreferred Shares to Common Shares remainsdial'lPreferred Holder” for purposes of
this Agreement.

“ Issued and Outstanding Common Sharesmeans as of any date, the issued and outsta@bngmon Shares of the Company
calculated in accordance with Rule 13d-3 undeiEkehange Act, but (except as otherwise providegldation 4.01(b)excluding any
Common Shares issuable on conversion of PrefetiaceS and outstanding.
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“ Non-Convertible Preferred” has the meaning set forth in the preamble.

“ Person” means an individual, corporation, company, partriprgoint venture, limited liability company, urdarporated organizatio
trust, association or other entity.

“ Sellers’ Representative’ has the meaning set forth in the preamble.

“ Transfer ” means to, directly or indirectly, sell, transfassign, pledge, encumber, hypothecate or simithsiyose of, either
voluntarily or involuntarily, or to enter into ammpntract, option or other arrangement or understgnaith respect to the sale, transfer,
assignment, pledge, encumbrance, hypothecatiomdasdisposition of, any Common Shares or Preféi$hares owned by a Person or any
interest (including a beneficial interest) in angn@non Shares or Preferred Shares owned by a Person.

ARTICLE II

BOARD REPRESENTATION
Section 2.01Company Board.

(a) The Sellers’ Representative, acting on behali@ Initial Preferred Holders and their Affiliatdransferees (the “
Nominating Shareholders”) shall have the right to designate individualsésve on the Company BoardRfeferred Nominees
") pursuant to and subject to the terms of Segtion 2.01 Any Preferred Nominee shall meet the requiremsetdorth in the
“Selection of Directors” criteria in the Company®rporate Governance Guidelines in effect from timéme that are applicable
to all directors.

(b) Upon conversion of Convertible Preferred intin@non Shares such that the Nominating Sharehotdensheneficially
in the aggregate at least 6.0% of the Company’seagge Issued and Outstanding Common Shares, tménidting Shareholders
shall have the right to designate one PreferrediNeenuntil such time as the Nominating Shareholdertonger own beneficially
at least 6.0% of the Company’s aggregate Issuedatstanding Common Shares.

(c) Upon conversion of Convertible Preferred inin@non Shares such that the Nominating Sharehotadensbeneficially
in the aggregate at least 10.0% of the Companygseagte Issued and Outstanding Common Shares,diménisiting Shareholders
shall have the right to designate one additionafdPred Nominee (for a total of two Preferred Noadis) until such time as the
Nominating Shareholders no longer own beneficiatlieast 10.0% of the Company’s aggregate Issué@anstanding Common
Shares.

(d) After conversion of Convertible Preferred reagtithe thresholds set forth 8ections 2.01(bpr 2.01(c)above, as
applicable, the Sellers’ Representative, on beatfalie Nominating Shareholders, may (but shallbeotequired to) designate a
Preferred Nominee or Preferred Nominees (as afgizan writing to the Company. The Company Bodrert shall promptly
adopt a resolution to increase the size of the GomBoard (and/or
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seek the resignation of a director, but only if th@ximum number of directors specified in Sectiasf he Company’s Articles of
Amalgamation, as amended, would be exceeded bgppeintment of such Preferred Nominee) to accommeaslach Preferred
Nominee(s) and to appoint to the Company Board sueferred Nominee(s) until the Company’s next ahmeeting. Beginning
with such next annual meeting of the Company’sedhalders or at any meeting of the shareholderseoCompany at which
directors of the Company Board are to be electedCompany will include in the slate of directa@sammended for election by
the Company Board to the shareholders of the Coypnpach Preferred Nominee(s) (or substitute Predelteminee(s) designated
by the Sellers’ Representative, on behalf of thendating Shareholders), and will use its commelci@asonable efforts to take
all action necessary (including recommending that@ompany’s shareholders vote in favor of sucleex Nominee(s)) to
cause such person(s) to be elected by the shaeghatithe Company as a director of the Companydddotwithstanding
anything in the Agreement to the contrary, if afémed Nominee is included in management’s slatdireictors but is not elected
by the shareholders, the Company Board shall no¢dp@ired to appoint such individual Preferred Noeei after the shareholder
meeting;_provided that this sentence shall not limit the Compary’the Company Board’s obligations hereunder wagpect to
the election of a Preferred Nominee at the nextiimg®f shareholders of the Company.

(e) In the event of the resignation, death, remadiafjualification or failure to be elected of aeditor nominated by the
Sellers’ Representative, on behalf of the NomirgaBimareholders, in accordance with Bétion 2.01, the Sellers’
Representative, on behalf of the Nominating Shddehis, may designate a replacement nominee, anddimpany will use its
commercially reasonable efforts to cause such pexsbe appointed to the Company Board. Any directoninated by the
Sellers’ Representative, on behalf of the NomirgaSimareholders, in accordance with éction 2.0Imay not be removed or
replaced at any time by the Company or the Comjiarayd except for cause or as required by Applicabls.

(f) If the Sellers’ Representative, on behalf of filominating Shareholders, no longer has the t@gbesignate a Preferred
Nominee undeBections 2.01(bpr (c), as applicable, the Sellers’ Representative sistifluct the Preferred Nominee serving on
the Company Board pursuant to the rights grantesuioh Section to tender his or her resignation fileenCompany Board as
specified in the Company'’s by-laws within two Buess Days after receipt of a written request froem@bompany to so resign.

(g) Reasonable costs and expenses incurred byferieceNominee for the purposes of attending Comyigoard (or
committee) meetings will be paid by the Company.

(h) Subject to the last sentence of tBection 2.01(h) if at any time after the date hereof, the SellRepresentative, on
behalf of the Nominating Shareholders, is not Exttito nominate (or elects not to nominate) a PrefeDesignee or the Company
Board does not include at least one Preferred Neeriar any reason, then, without limiting any othights of the Sellers’
Representative in the case of any breach of thieétgent by the Company or the Company Board, therSeRepresentative
acting on behalf of the Nominating Shareholdersl $fzve the right to appoint one non-voting obseifam “ Observer”) to the
Company Board, who shall (i) be provided by the @any with all notices of meetings, consents, misiatied other written
materials that are provided to the



Company Board or any committee thereof at the dameeas such materials are provided to the Comparayd or such
committee, as applicable, and (ii) be entitledtteral all meetings of the Company Board and anyroittee thereof; provided,
that the Observer shall have no right to parti@patdiscussions at any such meetings unless reglieg the Company Board, a
provided further, that the Observer may be exclUdath access to any material or meeting or portianeof if the Company
Board determines in good faith, upon advice of eelirthat such exclusion is reasonably necessares®erve the attorney-client
privilege. Reasonable costs and expenses incuyréaebObserver for the purposes of attending Comarard (or committee)
meetings will be paid by the Company. As a conditib his or her appointment, the Observer shakrinto a confidentiality and
non-disclosure agreement with the Company in soousty form reasonably acceptable to the CompanydBaad the Observer.
The Observer rights contemplated by thection 2.01(h)shall expire on the earliest to occur of (i) ther@any’s redemption of
all Preferred Shares, (ii) the appointment or @acdf the director contemplated Bgction 2.01(b), or (iii) the date on which this
Agreement terminates.

(i) For the avoidance of doubt, the rights sethifantthis Agreement supplement the terms of thécked of Amalgamation of
the Company and are without limitation to any rigtite Sellers’ Representative or the Initial PreféHolders may have as
holders of Preferred Shares or Common Shares pursuthe Articles of Amalgamation or otherwise.

ARTICLE Il

ACTION BY SELLERS’ REPRESENTATIVE
Section 3.01 Sellers’ RepresentativeAny action that may be taken by any Initial Prefd Holder, its Affiliated Transferee(s) or

the Nominating Shareholders pursuant to this Agergrahall be taken only by the Sellers’ Represataf decision, act, consent or
instruction of the Sellers’ Representative shatistiiute a decision, act, consent or instructioalbhitial Preferred Holders, their
respective Affiliated Transferee(s) or the NomingtShareholders, as the case may be, and shatldehbinding and conclusive upon
each such Initial Preferred Holder, Affiliated Tsieree and Nominating Shareholder. Parent may asivelly rely upon, without
independent verification or investigation, any sdelision, act, consent or instruction of the $glIRepresentative as being the
decision, act, consent or instruction of everyighiPreferred Holder, Affiliated Transferee and Noating Shareholder, and the
Company shall not be liable in any manner whatsofreany action taken or not taken in reliancenufite Sellers’ Representative.

ARTICLE IV

TERM AND TERMINATION
Section 4.01 Termination.This Agreement shall terminate upon the earliest of
(a) the dissolution, liquidation or winding up betCompany;
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(b) the Initial Preferred Holders and their Affika Transferees ceasing to hold beneficially (in@wtible Preferred Shares
and (ii) Common Shares issued upon conversion oi/&tible Preferred Shares, equal in the aggregaieleast 6.0% of the
Issued and Outstanding Common Shares of the Con{pariyding for the purposes of this calculatiomn@non Shares issuable
upon the conversion of Convertible Preferred Shaessd

(c) upon the agreement in writing of the SellerespResentative and the Company.
Section 4.0Zffect of Termination.

(a) The termination of this Agreement shall ternenall further rights and obligations of the Initireferred Holders under
this Agreement except that such termination shatlieffect:

(i) the existence of the Company;

(ii) the obligation of any party to pay any amouatising on or prior to the date of terminationasra result of or in
connection with such termination;

(iii) the rights which any Initial Preferred Holder its Affiliated Transferee may have by operatidtaw as a
shareholder of the Company; or

(iv) the rights contained herein which by theimtsrare intended to survive termination of this Agnent.

(b) The following provisions shall survive the ténation of this Agreement: thiSection 4.02, Sections 5.01 and Sections
5.03 - 5.11.

ARTICLE V

MISCELLANEOUS

Section 5.01 Expense&xcept as expressly provided herein, all costsexpénses, including fees and disbursements of equns
financial advisors and accountants, incurred dfterdate hereof in connection with this Agreemenat the transactions contemplated
hereby shall be paid by the party incurring sucst€and expenses.

Section 5.02 Transfer of Rightsln the event any Initial Preferred Holder shallfister all of the Common Shares and Preferred
Shares held by such Initial Preferred Holder to Bayson other than an Affiliated Transferee, thethdPerson shall cease to be an

Initial Preferred Holder for purposes of this Agremnt and shall have no further rights hereunden fand after the date of such
Transfer.

Section 5.03 NoticesAll notices and other communications hereunderl &tgain writing and shall be deemed given if delad
and received (a) in the case of personal delivaamthe date of such delivery, (b) by facsimile tives electronic transmission, on the
Business Day such transmission was received, éived during normal business hours (electronically
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confirmed) (otherwise, the next Business Day); tedthat the original thereof also is sent contempaovasky by another method set
forth in thisSection 5.03 provided, further, that the subject line of any notice or other camioation delivered by email must clearly
state that such notice or other communication iisgodelivered as an official notice pursuant t@thgreement; and (c) in the case of a
globally recognized express delivery service, anBhsiness Day that receipt by the addressee fgmaal pursuant to the service’s
systems. All notices shall be addressed as fol(@wvat such other address for a party as shalpbeified by like notice):

If to the Company: Cott Corporation
5519 W. Idlewild Ave.
Tampa, FL 33634
Attention: Marni Morgan Poe
Fax No.: (813) 881-1926
Telephone No.: (813) 3-1800

with a copy to (which shall not  Drinker Biddle & Reath LLP

constitute notice): One Logan Square, Suite 2000
Philadelphia, PA 19103-6996
Attention: H. John Michel, Jr.
Fax No.: (215) 988-2757
Telephone No.: (215) 9-2700

If to the Sellers’ Representative: Crestview DSW Investors, L.P.
c/o Crestview Partners Il, L.P.
667 Madison Avenue, 10th Floor
New York, NY 1006¢
Attention: Jeff Marcus

Katherine Chung

Fax No.: (212) 906-0793
Telephone No.: (212) 9-0700

with a copy to (which shall not  Paul, Weiss, Rifkind, Wharton & Garrison LLP
constitute notice): 1285 Avenue of the Americas
New York, NY 1001-6064
Attention: Kenneth M. Schneider
Neil Goldman
Fax No.: (212) 757-3990
Telephone No.: (212) 3-3000

Section 5.04 Neutral Construction In view of the fact that each party has beenesgmted by its own counsel and this
Agreement has been fully negotiated by all parttes legal principle that ambiguities in a documenet construed against the
draftsperson of that document shall not apply i® Agreement.

Section 5.05 Counterparts This Agreement may be executed in two or morentaparts (and may be delivered by facsimile
transmission or in portable document format



(-pdf)), all of which shall be considered one amel $ame agreement and shall become effective wieeartmore counterparts have
been signed by each of the parties and deliverétktother parties, it being understood that aflipsneed not sign the same
counterpart.

Section 5.06 Entire Agreement; Third-Party Beneficaries. This Agreement (including the documents and tiseruments
referred to herein) constitutes the entire agre¢imet supersede all prior agreements and undenstemdboth written and oral, among
the parties with respect to the subject matterdfefiehis Agreement is not intended and shall noti&emed to confer upon or give any
Person except the parties and their respectiveessors and permitted assigns any remedy, clainsgaafuaction or other right under or
by reason of this Agreement.

Section 5.07 Successors and Assignhis Agreement will be binding upon, inure to tlenefit of and be enforceable by the
parties and their respective permitted successwtassigns.

Section 5.08 Amendment This Agreement may only be amended by an instntiinewriting signed by the Company and by
Sellers’ Representative on behalf of the Initiadferred Holders.

Section 5.09 Extension; Waiver At any time prior to the Closing, the parties miaythe extent legally allowed, (a) extend the
time for the performance of any of the obligatienshe other acts of the other parties, (b) waiweiaaccuracies in the representations
or warranties contained herein or in any documefivered pursuant hereto and (c) waive complianite any of the agreements or
conditions contained herein. Any agreement on #reqf a party to any such extension or waiverldhabalid only if set forth in a
written instrument signed on behalf of such party.

Section 5.10 Severability If any provision of this Agreement is held toitbegal, invalid or unenforceable under any presant
future law, and if the rights or obligations of gugrty under this Agreement will not be materiahd adversely affected thereby,
(a) such provision will be fully severable, (b)giigreement will be construed and enforced asdfisllegal, invalid or unenforceable
provision had never comprised a part hereof, (€y#maining provisions of this Agreement will remai full force and effect and will
not be affected by the illegal, invalid or unenfmable provision or by its severance from this Agreet and (d) in lieu of such illegal,
invalid or unenforceable provision, there will bidad automatically as a part of this Agreementallevalid and enforceable provision
as similar in terms to such illegal, invalid or nf@ceable provision as may be possible.

Section 5.11 Governing Law; Consent to JurisdictionvVenue; Waiver of Jury Trial; Legal Fees. THIS AGREEMENT WILL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THEOMESTIC LAWS OF THE STATE OF DELAWARE
FOR CONTRACTS ENTERED INTO AND TO BE PERFORMED INJ6H STATE WITHOUT GIVING EFFECT TO ANY
CHOICE OR CONFLICT OF LAW PROVISION OR RULE (WHETHEOF THE STATE OF DELAWARE OR ANY OTHER
JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF HIE LAWS OF ANY JURISDICTION OTHER THAN THE
STATE OF DELAWARE AND WITH FEDERAL



LAW, TO THE EXTENT APPLICABLE. EACH PARTY HERETO HEEBY SUBMITS TO THE EXCLUSIVE JURISDICTION OF
THE COURT OF CHANCERY OF THE STATE OF DELAWARE OR;, JURISDICTION IS NOT AVAILABLE IN SUCH COURT,
THEN THE FEDERAL COURTS OF THE UNITED STATES OF ANRECA LOCATED IN THE STATE OF DELAWARE, FOR
PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF ®ELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER IN TORTGONTRACT OR OTHERWISE). EACH PARTY HERETO
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEBY LAW, ANY OBJECTION WHICH IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SOH PROCEEDING BROUGHT IN SUCH A COURT AND
ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH\ COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM. EACH PARTY HERETO HEREBY IRREVCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING (WHETHER IN TORT, CONRACT OR OTHERWISE) ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATEBEREBY.

Section 5.12 Specific PerformanceThe parties hereto intend that each of the mahtéare the right to seek damages or specific
performance in the event that any other party befls to perform such party’s obligations hereemd herefore, if any party shall institute
any action to enforce the provisions hereof, anyypegainst whom such action is brought hereby emany claim or defense therein that the
plaintiff party has an adequate remedy at law.

[SIGNATURE PAGE FOLLOWS]
9



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datevirsten above by their
respective officers thereunto duly authorized.

COMPANY:
Cott Corporation

By:

Name
Title:

SELLERS’ REPRESENTATIVE:
Crestview DSW Investors, L.P.

By:  Crestview DSW GP, LLC
its General Partne

By:

Name
Title:



