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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): une 24, 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 code{905) 672-1900
(813)331800

N/A

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

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

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




tem 1.01  Entry into a Material Definitive Agreement

On June 10, 2014, Cott Corporation (the “Companyg)wholly owned subsidiary, Cott Beverages Itice (‘Issuer”), and certain subsidiaries
of the Company, as guarantors (the “Guarantorsitgred into a purchase agreement with certairalmptirchasers named in Schedule | thereir
(the “Initial Purchasers) for a private placemeiféring of $525 million in aggregate principal amtmwf the Issuer’s 5.375% senior notes due
2022 (the “New Notes”"), as previously reportedia Company’s Current Report on Form 8-K filed onel1, 2014. On June 24, 2014, the
Issuer closed the private offering of the New Nofd®e net proceeds from the offering, after dedhgcthe offering discount, Initial Purchasers’
commissions and the estimated offering expensealy@ypy the Issuer, were approximately $517 million

The New Notes are governed by an Indenture datefl asme 24, 2014 (the “2022 Indenture”), betwden@ompany, the Issuer, certain
subsidiary guarantors identified therein and WeHsgo Bank, National Association, as trustee (“@/Ekrgo”).A copy of the 2022 Indenture
attached hereto as Exhibit 4.1 and is incorporagedin by reference. A form of New Note (whichrisluded in Exhibit A to the 2022
Indenture) is attached hereto as Exhibit 4.2 amacisrporated herein by reference. The descriptaribe 2022 Indenture and of the New Nt
in this Current Report on Form 8-K are summariasane qualified in their entirety by the 2022 Intlee and the form of New Note,
respectively.

The New Notes bear interest at a rate of 5.375%ar, payable senainnually in arrears in cash on January and Julyehch year, beginnir
on January 1, 2015. The New Notes will mature dy Ju2022. Prior to July 1, 2017, the Issuer megeem up to 40% of the aggregate
principal amount of the New Notes with the proceefdsertain equity offerings at a redemption praéd.05.375% of the principal amount
thereof, plus accrued and unpaid interest andiadditinterest, if any, to the redemption dateaAy time prior to July 1, 2017, the Issuer may
redeem some or all of the New Notes at a redempitime equal to the principal amount of the Newd$atedeemed, plus any accrued and
unpaid interest and additional interest, if anyth® date of redemption, plus a make-whole premilime. Issuer may redeem the New Notes at
its option, in whole or in part, on or after July2D17, at the redemption prices set forth belovedch case plus accrued and unpaid interes
additional interest, if any, to the applicable dafteedemption, if redeemed during the twelve-maguehiod beginning on July 1 of the year
indicated below:

Lear Percentag

2017 104.03%
2018 102.68%%
2019 101.34%%
2020 and thereaftt 100.00(%

If a change of control of the Company occurs, daater shall have the right to require that theiéssepurchase all or a portion of such
holder’s New Notes at a purchase price of 101%efarincipal amount thereof, plus accrued and uhjpgérest and additional interest, if any,
to the date of repurchase.

The New Notes and the guarantees are senior ihafgiayment to all of the Issuer’s, the Comparansl its guarantor subsidiaries’ existing
and future subordinated indebtedness. The New Natdsequal in right of payment to all of the Isssi@nd the Company’s and its guarantor
subsidiaries’ other existing and future senior btddness, including indebtedness under the Compasget based lending facility (the “ABL
Facility”). The New Notes are effectively subordie@ in right of payment to all of the Issuer’s, ttempany’s and its guarantor subsidiaries’
secured indebtedness to the extent of the valtleeddssets securing such indebtedness, includifgatibns under the ABL Facility, which are
secured by substantially all of the assets of $lsadr, the Company and its guarantor subsidiaries.

The 2022 Indenture contains covenants that lineitGlompany’s and certain of its subsidiaries’ ahiltubject to certain exceptions and
qualifications, to (i) pay dividends or make distriions, repurchase equity securities, prepay slihated debt or make certain investments,
(i) incur additional debt or issue certain disdfiedl stock or preferred stock, (iii) create orumdiens on assets, (iv) merge or consolidate with
another company (applies to the Company and theedsmly) or sell all or substantially all assetlsen as a whole, (v) enter into transactions
with affiliates and (vi) sell assets.

In addition, the 2022 Indenture provides for cusaoymevents of default which include (subject intaer cases to customary grace and cure
periods), among other things: failure to make payisien the New Notes when due, failure to comphwovenants under the 2022 Indent
failure to pay certain other indebtedness or acattm of maturity of certain other indebtednesdufe to satisfy or discharge certain final
judgments and occurrence of certain bankruptcytsvéiran event of default occurs, the truste



holders of at least 30% of the aggregate prin@pabunt of the then outstanding New Notes may, anotimgr things, declare the entire
outstanding balance of principal of and interesabwutstanding New Notes to be immediately dua payable. If an event of default involv
certain bankruptcy events occurs, payment of goadadf and interest on the New Notes will be ageéad without the necessity of notice or
any other any action on the part of any person.

The Issuer used a portion of the net proceeds thenoffering of the New Notes to pay for the $229,900 million aggregate principal amo

of the 8.125% senior notes due 2018 (the “2018 &ptbat have been validly tendered, and accemegddrchase, pursuant to the Issuer’s
previously announced cash tender offer and corssgicitation (the “Tender Offer”), along with thamy tender premium, accrued interest and
associated fees and expenses. The Issuer expeds the remaining net proceeds from the offerirtp@New Notes to redeem any of the
2018 Notes that remain outstanding, to repay atstauding loans under its ABL Facility, to pay tethfees and expenses and for general
corporate purposes.

In connection with the sale of the New Notes, gwier, the Company and its subsidiary guarantdesazhinto a registration rights agreement,
dated as of June 24, 2014, with the Initial Puretafthe “Registration Rights Agreement”). Under Registration Rights Agreement, the
Issuer, the Company and its subsidiary guarantre hgreed to file a registration statement wigipeet to an offer to exchange the New Ni
for a new issue of substantially identical notegstered under the Securities Act of 1933, as am@n cause the exchange offer registration
statement to be declared effective and to consumthatexchange offer no later than June 24, 204&.135uer, the Company and its subsic
guarantors may be required to provide a shelf tiegien statement to cover resales of the New Noteker certain circumstances. If the
foregoing obligations are not satisfied, the Issuay be required to pay holders of the New Notektimthal interest at a rate of 0.25% per
annum of the principal amount thereof for 90 daymidiately following the occurrence of any regittna default. The amount of additional
interest will increase by an additional 0.25% pamum of the principal amount thereof with respeatdch subsequent 90-day period until all
registration defaults have been cured, up to ammaxi amount of additional interest of 0.50% per anmdi the principal amount thereof.

The foregoing description of the Registration RigAgreement does not purport to be complete agdatfied in its entirety by reference to
the Registration Rights Agreement, which is attddiereto as Exhibit 4.3 and is incorporated heogireference.

On June 24, 2014, the Issuer entered into a sugplianindenture (the “Supplemental Indenture”h® indenture governing the 2018 Notes,
dated as of August 17, 2010, between the Comphayssuer, certain subsidiary guarantors identifiedein and Wells Fargo, as successor
trustee to HSBC Bank USA, National Association (1b@18 Indenture”). The Supplemental Indenture adisethe 2018 Indenture to eliminate
or modify substantially all of the restrictive canants and related provisions in the 2018 Indentseyell as certain events of default (the
“Amendments”). The Amendments include eliminatihg following covenants: (i) requirements to maimtan office where the 2018 Notes
may be presented for registration or transferyéiporting requirements; (iii) requirements to deticompliance certificates to the trustee;

(iv) limitations on the Company to use defensesregaisury; (v) limitations on restricted paymerts) limitations on payment of dividends
and other payment restrictions affecting subsidgr{vii) limitations on incurrence of indebtednassl issuance of preferred stock;

(viii) limitations on asset sales and requireméatsepurchase the 2018 Notes with excess proceedsdf; (ix) limitations on affiliate
transactions; (x) limitations on liens; (xi) limitens on the businesses in which the Company arsultsidiaries may engage; (xii) requirem
to preserve corporate existence; (xiii) requirera¢atpurchase the 2018 Notes upon a change ofotpfxiv) limitations on the ability to
designate subsidiaries as unrestricted; (xv) litioites on payments for consent from holders of Nadesd (xvi) certain requirements relating to
mergers, consolidation and sale of assets witteasp the Company.

The foregoing description of the Supplement Indentloes not purport to be complete and is qualifidtb entirety by reference to the
Supplemental Indenture, which is attached heretéxaibit 4.4 and is incorporated herein by refeeenc

Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant

The information included in Iltem 1.01 of this Curt®eport is incorporated by reference into thresnit2.03.



Item 7.01  Regulation FD Disclosure

On June 24, 2014, the Issuer notified Wells Faagasuccessor trustee to HSBC Bank USA, Nationab@aton, under the 2018 Indenture,
that the Issuer will, pursuant to the optional ragdon provisions contained in Section 3 of the@0identure, redeem the 2018 Notes that
remain outstanding following the Tender Offer oty R4, 2014 at a redemption price equal to 100%hefaggregate principal amount of the
2018 Notes to be redeemed, a make-whole premiudnaecrued and unpaid interest on the principal arbeing redeemed to, but not
including, the redemption date.

On June 24, 2014, the Company issued a presseedeasuncing the closing of the offering of the Néetes, the results to date of the Tendel

Offer and the notice of intent to redeem the reimgioutstanding 2018 Notes. A copy of the pressass is attached hereto as Exhibit 99.1 ar
is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Description
4.1 Indenture dated as of June 24, 2014, governing.8i&5% Senior Notes due 2022, by and among theriste
Company, the guarantors identified therein and $edirgo
4.2 Form of 5.375% Senior Note due 2022 (included asltitxA to Exhibit 4.1).
4.3 Registration Rights Agreement, dated as of Jun@@%4, among the Issuer, the Company, the guasaittentified
therein and the Initial Purchasers named in Sclee?ltihereto
4.4 Supplemental Indenture, dated as of June 24, 2figrning the 8.125% Senior Notes due 2018, byaamohg the
Issuer, the Company, the guarantors identifiedeiheand Wells Fargo, as successor trustee to HSB® BISA, Natione
Association.
99.1 Press Release dated June 24, 2014 regarding gieg:laf the New Notes, results to date of the Te@féer and the

notice of intent to redeem the remaining outstag@18 Notes
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Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its behalf
by the undersigned hereunto duly authorized.

Cott Corporatior
(Registrant

June 25, 201
By: /s/ Marni Morgan Poe

Marni Morgan Pot
Vice President, General Counsel and Secre
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COTT BEVERAGES INC.
as Issuer,

The Guarantors named herein,
AND

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee,
Paying Agent, Registrar, Transfer Agent and Auticating Agent

5.375% Senior Notes due 2022

INDENTURE

Dated as of June 24, 2014
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CROSS-REFERENCE TABLE*

Trust Indenture Act Secti Indenture Sectic
310(a)(2) 7.10
310(a)(2) 7.10
310(a)(3) N.A.
310(a)(4) N.A.
310(a)(5) 7.10
310(b) 7.10
310(c) N.A.
311(a) 7.11
311(b) 7.11
311(c) N.A.
312(a) 2.5
312(b) 12.3
312(c) 12.3
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313(b)(1) N.A.
313(b)(2) 7.6,7.7
313(c) 7.6,12.2
313(d) 7.6
314(a) 3.10, 12.2
314(c)(1) 12.4
314(c)(2) 12.4
314(c)(3) N.A.
314(e) 125
314(f) N.A.
315(a) 7.1
315(b) 7.5,12.2
315(c) 7.1
315(d) 7.1
315(e) 6.11
316(a)(last sentenc 2.9
316(a)(1)(A) 6.5
316(a)(1)(B) 6.4
316(a)(2) N.A.
316(b) 6.7
316(c) 2.12
317(a)(1) 6.8
317(a)(2) 6.9
317(b) 2.4
318(a) 12.1
318(b) N.A
318(c) 12.1

N.A. means not applicabl

* This Cros-Reference Table is not part of this Indent



INDENTURE dated as of June 24, 2014, among COTT BEXGES INC. (the “ Issué), the Guarantors (as defined herein) identified
on the signature pages hereto, WELLS FARGO BANK,TNBANAL ASSOCIATION, a national banking associati@s, trustee (the_* Trustee
"), Paying Agent, Registrar, transfer agent (tfiednsfer Agent) and authenticating agent (the “ Authenticatingeft™).

WITNESSETH

WHEREAS, the Issuer has duly authorized the exenwtnd delivery of this Indenture to provide foe thsuance of (i) its 5.375% Senior
Notes due 2022 issued on the date hereof* Initial Notes”), (ii) any additional Notes (* Additional Noté'$ that may be issued after the Is
Date and (iii) its 5.375% Senior Notes due 2028ddspursuant to the Registration Rights Agreemeshtléfined herein) in exchange for any
Initial Notes or Additional Notes (the_* Exchangetls” and together with the Initial Notes and any Adahial Notes, the “ Notey.

WHEREAS, the Issuer and each of the Guarantors talyeauthorized the execution and delivery of thidenture;

WHEREAS, all things necessary (i) to make the Notdwen executed and duly issued by the Issuer atitaticated and delivered
hereunder, the valid obligations of the Issue) t@imake the Guarantees, when this Indentureasiggd by each Guarantor, the valid
obligation of each Guarantor and (iii) to make tihidenture a valid agreement of the Issuer and eatlfe Guarantors has been done; and

NOW, THEREFORE, in consideration of the premises thie purchase of the Notes by the Holders theiteisfmutually covenanted and
agreed, for the equal and proportionate benefifldfiolders, as follows:

ARTICLE |

DEFINITIONS AND INCORPORATION BY REFERENCE

SECTION 1.1 Definitions

“ Acquired Indebtednessmeans Indebtedness (1) of a Person or any &ubsidiaries existing at the time such Person besam
Restricted Subsidiary, or (2) assumed in conneatidim the acquisition of assets from such Persoeaich case whether or not Incurred by
Person in connection with such Person becomings&riBed Subsidiary of the Company or such acqaisivr (3) of a Person at the time such
Person merges with or into or consolidates or @tlser combines with the Company or any Restrictdosfliary. Acquired Indebtedness shall
be deemed to have been Incurred, with respecatesel(1) of the preceding sentence, on the datePerson becomes a Restricted Subsidiary
and, with respect to clause (2) of the precedimgesee, on the date of consummation of such adopuisif assets and, with respect to
clause (3) of the preceding sentence, on the ddateaelevant merger, consolidation or other coration.

“ Additional Assets’ means:

(1) any property or assets (other than Capitall3tosed or to be used by the Company, a Restri8tddidiary or otherwise useful
in a Similar Business (it being understood thaitedpxpenditures on property or assets alreadg irsa Similar Business or to replace
any property or assets that are the subject of Agsht Disposition shall be deemed an investmeAdiuiitional Assets);

(2) the Capital Stock of a Person that is engagedSimilar Business and becomes a Restricted @absis a result of the
acquisition of such Capital Stock by the Compang &estricted Subsidiary of the Company; or

(3) Capital Stock constituting a minority inter@stany Person that at such time is a Restrictediigy of the Compan)



“ Additional Interest’ means all additional interest then owing on thegdqdursuant to the Registration Rights Agreemediioarpursuar
to Section 6.3

“ Affiliate " of any specified Person means any other Perdgmttly or indirectly, controlling or controlled byr under direct or indirect
common control with such specified Person. Formptingoses of this definition, “controlhen used with respect to any Person means ther
to direct the management and policies of such Redicectly or indirectly, whether through the owstap of voting securities, by contract or
otherwise; and the terms “controlling” and “conkeol’ have meanings correlative to the foregoing.

“ Agent” means any Paying Agent, any Registrar, any Tean&§ent or any Authenticating Agent.

“ Applicable Premiuni means the greater of (A) 1.0% of the principaloamt of such Note and (B) on any redemption datgekcess
(to the extent positive) of:

(a) the present value at such redemption datg tii€iredemption price of such Note at July 1, 2@&Lich redemption price
(expressed in percentage of principal amount) bs@tdorth in the table under Section 5. 4@Rcluding accrued but unpaid interest)),
plus (ii) all required interest payments due orhshote to and including such date set forth in ta(i) (excluding accrued but unpaid
interest), computed upon the redemption date wsidigcount rate equal to the Treasury Rate at sedgmption date plus 50 basis poil
over

(b) the then outstanding principal amount of suciel\
in each case, as calculated by the Company or loaifoef the Company by such Person as the Compaail designate.

“ Asset Dispositiori means:

(a) the sale, conveyance, transfer or other digpaswhether in a single transaction or a serfaglated transactions, of property
assets (including by way of a Sale and Leasebaakshction) of the Company (other than Capital Stddke Company) or any of its
Restricted Subsidiaries (each referred to in tefin@tion as a “disposition”); or

(b) the issuance or sale of Capital Stock of anstided Subsidiary (other than Preferred StocRisqualified Stock of Restricted
Subsidiaries issued in compliance with Sectionh&of or directors’ qualifying shares and shasesed to foreign nationals as required
under applicable law), whether in a single trarieaabr a series of related transactions;

in each case, other than:

(1) a disposition by a Restricted Subsidiary toG@menpany or by the Company or a Restricted Subyitiiea Restricted Subsidiar

(2) a disposition of cash, Cash Equivalents;

(3) a disposition of inventory or other assetshim ¢rdinary course of business;

(4) a disposition of obsolete, surplus or worn eyttipment or other assets or equipment or othetsa#sat are no longer useful in
the conduct of the business of the Company ari@atgricted Subsidiaries;

(5) transactions permitted under Sectionhkfeof or a transaction that constitutes a Chah@wnotrol;

-2



(6) an issuance of Capital Stock by a RestrictdasBliary to the Company or to another Restrictellsiliary or as part of or
pursuant to an equity incentive or compensation plagproved by the Board of Directors;

(7) any dispositions of Capital Stock, propertiesigsets in a single transaction or series ofagélatinsactions with a fair market
value (as determined in good faith by the Companygss than $25.0 million;

(8) any Restricted Payment that is permitted tonee, and is made, under Sectionghd@ the making of any Permitted Payment o
Permitted Investment or, solely for purposes oftiBa.5(a)(3), asset sales, the proceeds of which are usedke suegh Restricted
Payments or Permitted Investments;

(9) dispositions in connection with Permitted Liemsl granting of Permitted Liens;

(10) dispositions of receivables in connection wiita compromise, settlement or collection theradghe ordinary course of
business or consistent with past practices or irkiugotcy or similar proceedings and exclusive atdang or similar arrangements;

(11) the licensing or sub-licensing of intellectpabperty or other general intangibles and licensek-licenses, leases or subleases
of other property, in each case, in the ordinanyrse of business or consistent with past practices;

(12) foreclosure, condemnation or any similar actioth respect to any property or other assets;

(13) the sale or discount (with or without recoyieed on customary or commercially reasonable temmasfor credit management
purposes) of accounts receivable or notes receivaiding in the ordinary course of business osigtant with past practices, or the
conversion or exchange of accounts receivabledtesreceivable;

(14) any disposition of Capital Stock, Indebtedr@ssther securities of an Unrestricted Subsidiary;

(15) any disposition of Capital Stock of a Res&itSubsidiary pursuant to an agreement or othé@gailin with or to a Person
(other than the Company or a Restricted Subsidfaoy) whom such Restricted Subsidiary was acquivedtom whom such Restricted
Subsidiary acquired its business and assets (h&sgiag newly formed in connection with such acqois)t made as part of such
acquisition and in each case comprising all orriqguo of the consideration in respect of such salacquisition;

(16) to the extent allowable under Section 103thefCode, any exchange of like property (excluding boot thereon) for use in a
Similar Business;

(17) any financing transaction with respect to gty constructed, acquired, replaced, repairechpraved (including any
reconstruction, refurbishment, renovation and/aettgpment of real property) by the Company or aegtRcted Subsidiary after the
Issue Date, including Sale and Leaseback Transectind asset securitizations, permitted by thisntute; and

(18) any surrender, amendment or waiver of contigbts or the settlement, release or surrendepnofract, tort or other claims of
any kind.

“ Associate” means (i) any Person engaged in a Similar Businésvhich the Company or its Restricted Subsid&ere the legal and
beneficial owners of between 20% and 50% of alstautding Voting Stock or (ii) any joint venture ergd into by the Company or any
Restricted Subsidiary of the Company.
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“ Authenticating Agent shall have the meaning ascribed thereto in tl#alks to this Indenture.

Bankruptcy Law’ means Title 11 of the United States Code or sinfiéderal or state law for the relief of debtors.

“ Board of Directors’ means (1) with respect to the Company or any @a@iion, the board of directors or managers, aficgiye, of the
corporation, or any duly authorized committee th&r€2) with respect to any partnership, the baafrdirectors or other governing body of the
general partner of the partnership or any duly aigbd committee thereof; and (3) with respectrtp ather Person, the board or any duly
authorized committee of such Person serving a airfilhction. Whenever any provision requires artjoacor determination to be made by, or
any approval of, a Board of Directors, unless otlez stated, such Board of Directors is of the Canypand such action, determination or
approval shall be deemed to have been taken or ihagproved by a majority of the directors on auwgh Board of Directors (whether or not
such action or approval is taken as part of a fbboard meeting or as a formal board approval).

“ Board Resolutiori means a copy of a resolution certified by ther8&ay or an Assistant Secretary of a Person te baen duly
adopted by the Board of Directors of such Persahtare in full force and effect on the date oftsaertification, and delivered to the Trustee.

“ Business Day means each day that is not a Saturday, Sundayer day on which banking institutions in New YoRew York, or the
place of payment on the Notes in the United Stateswuthorized or required by law to close.

“ Capital StocK’ of any Person means any and all shares of, righpsirchase, warrants, options or depositary ptséor, or other
equivalents of or partnership or other interesthowever designated), equity of such Person, dctyany Preferred Stock, but excluding any
debt securities convertible into such equity.

“ Capitalized Lease Obligatiorianeans an obligation that is required to be cfesbiand accounted for as a capitalized leaseriantial
reporting purposes on the basis of GAAP. The amofitdebtedness represented by such obligatidrbeithe capitalized amount of such
obligation at the time any determination theredbife made as determined on the basis of GAAPtten8tated Maturity thereof will be the
date of the last payment of rent or any other arhdua under such lease prior to the first date sembe may be terminated without penalty.

“ Cash Equivalents means:

(1) (a) United States dollars, Euro, or any nati@uarency of any member state of the European tJroo (b) any other foreign
currency held by the Company and the RestrictediSlisies in the ordinary course of business oisigtent with past practices;

(2) securities issued or directly and fully Guaesmt or insured by the United States or Canadiarrgavents, a member state of the
European Union or, in each case, any agency auimsintality of thereof provided that the full faith and credit of such country ack
member state is pledged in support thereof), hawiaturities of not more than two years from theeds#tacquisition;

(3) certificates of deposit, time deposits, eurtaddime deposits, overnight bank deposits or besikeceptances having maturities
of not more than one year from the date of acqarsthereof issued by (x) any lender affiliate trafror (y) by any bank or trust compe
(a) whose commercial paper is rated at least “A2he equivalent thereof by S&P or at least “RoRthe equivalent thereof by Moody’s
(or if at the time neither is issuing comparabkings, then a comparable rating of another Natigriécognized Statistical Rating
Organization) or (b) (in the event that the bankrest company does not have commercial paper whicited) having combined capital
and surplus in excess of $100 million;
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(4) repurchase obligations for underlying secwsitéthe types described in clauses (2) and (¥redtinto with any Person
referenced in clause (3) hereof;

(5) securities with maturities of one year or Igesn the date of acquisition backed by standbetstof credit issued by any Person
referenced in clause (3) hereof;

(6) commercial paper rated at the time of acquisithereof at least “A-2” or the equivalent therbpfS&P or “P-2" or the
equivalent thereof by Moody'’s or carrying an eqléw rating by a Nationally Recognized StatistiRakting Organization, if both of the
two named rating agencies cease publishing rathgs/estments or, if no rating is available ingest of the commercial paper, the
issuer of which has an equivalent rating in respéds long-term debt, and in any case maturinthimione year after the date of
acquisition thereof;

(7) readily marketable direct obligations issuedahy state, commonwealth or territory of the UniBtdtes of America, any
province of Canada, any member of the Europeaniioy other foreign government, or any politiagbdivision or taxing authority
thereof, in each case, having one of the two higtamg categories obtainable from either Moody’'S&P (or, if at the time, neither is
issuing comparable ratings, then a comparablegatimnother Nationally Recognized Statistical RaDrganization) with maturities of
not more than two years from the date of acquisitio

(8) Indebtedness or preferred stock issued by Rensh one of the three highest ratings from S&MRoody’s (or, if at the time,
neither is issuing comparable ratings, then a coaiya rating of another Nationally Recognized Statal Rating Organization) with
maturities of 12 months or less from the date ofussition;

(9) bills of exchange issued in the United StaB@sjada, a member state of the European Union anJagible for rediscount at
the relevant central bank and accepted by a bard&nfpdematerialized equivalent);

(10) interests in any investment company, moneyketarr enhanced high yield fund which invests 90%nore of its assets in
instruments of the type specified in clauses (d9ugh (9) hereof;

(11) instruments and investments of the type andinityadescribed in clause (1) through (10) denated in any foreign currency
or of foreign obligors, which investments or oblig@are, in the reasonable judgment of the Compaomparable in investment quality to
those referred to above; and

(12) solely with respect to any Restricted Subsjdihat is a Foreign Subsidiary, investments of parable tenor and credit quality
to those described in the foregoing clauses (Duin (11) customarily utilized in countries in wiisuch Foreign Subsidiary operates fol
short term cash management purposes.

Notwithstanding the foregoing, Cash Equivalentdlshelude amounts denominated in currencies othan set forth in clause
(1) hereof; provided that such amounts are congténti® currencies listed in clause (1) within 10sBiess Days following receipt of such
amounts.

“ Cash Management Servicémeans any of the following to the extent not dd@nsing a line of credit (other than an overnighaft
facility that is not in default); ACH transactiortsgasury and/or cash management services, inguditthout limitation, controlled
disbursement services, overdraft facilities, foneéxchange facilities, deposit and other accoumtisnaerchant services.
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“ Change of Contrgl means:

(1) the Company becomes aware of (by way of a tepany other filing pursuant to Section 13(d}ué Exchange Act, proxy,
vote, written notice or otherwise) any “person™group” of related persons (as such terms are irs&ections 13(d) and 14(d) of the
Exchange Act as in effect on the Issue Date), isemomes the “beneficial owner” (as defined in Rdl8d-3 and 13d-5 under the
Exchange Act as in effect on the Issue Date), threc indirectly, of more than 50% of the totaltirm power of the Voting Stock of the

Company; or

(2) the sale, lease, transfer, conveyance or alisposition (other than by way of merger, consdiaaor other business
combination transaction), in one or a series afteg transactions, of all or substantially allted issets of the Company and its
Subsidiaries taken as a whole to a Person, otheratRestricted Subsidiary.

Notwithstanding the foregoing, a transaction wit be deemed to involve a Change of Control iftfiE) Company becomes a direct or
indirect wholly-owned subsidiary of a holding comgaand (2)(A) the direct or indirect holders of Meting Stock of such holding company
immediately following that transaction are substdlytthe same as the holders of our Voting Staukiediately prior to that transaction or
(B) immediately following that transaction no parqother than a holding company satisfying the ireguients of this sentence) is the
beneficial owner, directly or indirectly, of moreain 50% of the Voting Stock of such holding company

“ Code” means the United States Internal Revenue Cod®&8, as amended.
“ Company” means Cott Corporation and any successor thereto.
“ Consolidated Depreciation and Amortization Exgehsieans, with respect to any Person for any petiweltotal amount of

depreciation and amortization expense, includingréimation of deferred financing fees of such Perand its Restricted Subsidiaries for such
period on a consolidated basis and otherwise détechin accordance with GAAP.

“ Consolidated EBITDA' for any period means the Consolidated Net Incémnesuch period:

(1) increased (without duplication) by:

(a) provision for taxes based on income or prafitsapital, including, without limitation, federaitate, provincial, local,
foreign, unitary, excise, property, franchise aimdilar taxes and foreign withholding and similax¢a (including penalties and
interest) of such Person paid or accrued during peciod deducted (and not added back) in comp@imgsolidated Net Income;
plus

(b) Fixed Charges of such Person for such perimduyding (x) net losses on Hedging Obligations thieo derivative
instruments entered into for the purpose of hedgiterest rate risk and (y) costs of surety bomdsonnection with financing
activities), plus amounts excluded from the deffimitof “Consolidated Interest Expense” pursuardlawses (w), (X) and (y) in
clause (1) thereof, to the extent the same weraaled (and not added back) in calculating such Glateted Net Incomeplus

(c) Consolidated Depreciation and Amortization Ehgeeof such Person for such period to the extensdme were deducted
(and not added back) in computing Consolidatedih=ime;plus

(d) any fees, costs, expenses or charges (othed#areciation or amortization expense) relate@htpactual, proposed or
contemplated issuance or registration (actual op@sed) of an Equity Offering, any Investment, ésitjon, disposition,
recapitalization, Restricted Payment or the inaureeor registration (actual or proposed) of Indéhéss
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(including a refinancing thereof) (in each caseethibr or not successful or consummated), inclu@iyguch fees, expenses or
charges related to the offering of the Notes aeddtedit Agreement, and (ii) any amendment or othedification of the Notes or
the Credit Agreement, in each case, whether ocoimsummated, deducted (and not added back) in dimggDonsolidated Net
Income;plus

(e) the amount of any restructuring charge, reséntegration cost, or other business optimizagapense or cost (including
charges directly related to implementation of csstings initiatives), that is deducted (and notealdblack) in such period in
computing Consolidated Net Income including, withlimitation, those related to severance, retentiigning bonuses, relocation;
plus

(f) recruiting and other employee related costiyrieilease commitments and costs related to theirmgp@nd closure and/or
consolidation of facilitiesplus

(9) any other non-cash charges, write-downs, exgsrigsses or items reducing Consolidated Net leclmmsuch period
including any impairment charges or the impactwtthase accounting (excluding any such non-castyehwrite-down or item to
the extent it represents an accrual or reserva t@sh expenditure for a future period) or ottemng classified by the Company as
special items less other non-cash items of incormeeasing Consolidated Net Income (excluding amp suwn-cash item of income
to the extent it represents a receipt of cash ynfature period)plus

(h) the amount of cost savings, operating expeedeations, other operating improvements and inrgatand synergies
projected by the Company in good faith to be reabbnanticipated to be realizable in connectiorhvaity Investment, acquisition,
disposition, merger, consolidation, reorganizatomestructuring (each, a “Specified Transactiotéken or initiated prior to or
during such period (calculated o forma basis as though such cost savings had been realizitt first day of such period), |
of the amount of actual benefits realized or exgebtd be realized prior to or during such periadhfrsuch actions; provided that
(x) such cost savings are reasonably identifiabtkfactually supportable and (y) such actions h@een taken or are to be taken
within 18 months of such Specified Transaction @)dhe aggregate amount of such cost savingsatipgrexpense reductions,
other operating improvements or synergies do noéeat 20% of Consolidated EBITDA in any four quageriod;plus

(i) any costs or expense incurred by the ComparayRestricted Subsidiary pursuant to any manageatgrity plan or stock
option plan or any other management or employeefligsian or agreement or any stock subscriptiost@reholder agreement, to
the extent that such cost or expenses are fundécdcash proceeds contributed to the capital ofXbmpany or Net Cash Proceeds
of an issuance of equity interest of the Compatlygiothan Disqualified Stock) solely to the extdrat such Net Cash Proceeds are
excluded from the calculation set forth in SectoB(a)(3)hereof;plus

(j) cash receipts (or any netting arrangementdtiagun reduced cash expenditures) not represgr@ionsolidated EBITDA
or Consolidated Net Income in any period to theeihon-cash gains relating to such income wereaated in the calculation of
Consolidated EBITDA pursuant to clause (2) belowaoy previous period and not added batks

(k) the amount of any minority interest expensestgting of Subsidiary income attributable to mitypequity interests of
third parties in any non-wholly owned Subsidiargldeted in calculating Consolidated Net Income (aotdadded back in such
period to Consolidated Net Income);
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(2) decreased (without duplication) by: (a) nonkcgains increasing Consolidated Net Income of feson for such period,
excluding any non-cash gains to the extent thesessmt the reversal of an accrual or reserve fatential cash item that reduced
Consolidated EBITDA in any prior period and any fg@sh gains with respect to cash actually receiivedprior period so long as such
cash did not increase Consolidated EBITDA in sutbrperiod;plus (b) all cash payments made during such periodg¢@xtent made
on account of non-cash reserves and other nonetesiyes added back to Consolidated Net Income gntso clause (g) above in a
previous period (it being understood that this s&a(R)(b) shall not be utilized in reversing any+wash reserve or charge added to
Consolidated Net Income)lus (c) the amount of any minority interest income ¢stirsg of Subsidiary loss attributable to minoréguity
interests of third parties in any non-wholly owrfeabsidiary added to Consolidated Net Income (andi@educted in such period from
Consolidated Net Income); and

(3) increased or decreased (without duplication)asyapplicable, any adjustments resulting fromeibidication of Accounting
Standards Codification Topic 460 or any comparabdrilation.

“ Consolidated Interest Expenseneans, with respect to any Person for any pemathout duplication, the sum of:

(1) consolidated interest expense of such PersoitaRestricted Subsidiaries for such periodhtéxtent such expense was
deducted (and not added back) in computing Core@ltiNet Income (including (a) amortization of orag issue discount or premium
resulting from the issuance of Indebtedness attkesspar, (b) all commissions, discounts and dies and charges owed with respe
letters of credit or bankers acceptances or aniasifacilities or financing and hedging agreemefi¥ non-cash interest payments (but
excluding any non-cash interest expense attribatimbthe movement in the mark to market valuatioany Hedging Obligations or other
derivative instruments pursuant to GAAP), (d) thieiest component of Capitalized Lease Obligatiand, (e) net payments, if any,
pursuant to interest rate Hedging Obligations wétspect to Indebtedness, and excluding (t) pesadtiel interest relating to taxes,

(u) accretion or accrual of discounted liabilit@ber than Indebtedness, (v) any expense resuttng the discounting of any
Indebtedness in connection with the applicatiopwfthase accounting in connection with any acqaisif{w) amortization of deferred
financing fees, debt issuance costs, commissiers, dnd expenses, (x) any expensing of bridge, domemt and other financing fees ¢
(y) interest with respect to Indebtedness of amgmaof such Person appearing upon the balancé shsech Person solely by reason of
push-down accounting under GAAP; plus

(2) consolidated capitalized interest of such Reesdd its Restricted Subsidiaries for such peridtether paid or accruetgss
(3) interest income for such period.

For purposes of this definition, interest on a @djgied Lease Obligation shall be deemed to acatam interest rate reasonably determined b
such Person to be the rate of interest implicéiuinh Capitalized Lease Obligation in accordanch GRAP.

“ Consolidated Net Incomemeans, with respect to any Person, for any petioelinet income (loss) of such Person and itsrigtest
Subsidiaries for such period determined on a cadfeteld basis on the basis of GAAWPpvided , however , that there will not be included in
such Consolidated Net Income:

(1) subject to the limitations contained in cla@@gbelow, any net income (loss) of any PersomdhsPerson is not a Restricted
Subsidiary, except that any equity in the net ineahany such Person for such period will be inethch such Consolidated Net Income
up to the aggregate amount of
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cash or Cash Equivalents actually distributed dpsinch period to the Company or a Restricted Sisrgids a dividend or other
distribution or return on investment (subject,iie tase of a dividend or other distribution or meton investment to a Restricted
Subsidiary, to the limitations contained in cla(@gbelow);

(2) solely for the purpose of determining the amawailable for Restricted Payments under SectiB8(e)iii)(A) hereof, any net
income (loss) of any Restricted Subsidiary (othantthe Guarantors) if such Subsidiary is subetstrictions, directly or indirectly, on
the payment of dividends or the making of distritmas by such Restricted Subsidiary, directly oiiriectly, to the Company or a
Guarantor by operation of the terms of such RestfiSubsidiary’s charter or any agreement, instnimjedgment, decree, order, statute
or governmental rule or regulation applicable tohsRestricted Subsidiary or its shareholders (atien (a) restrictions that have been
waived or otherwise released and (b) restrictiamrsymant to the Credit Agreement, the Notes orltidenture), except that the Company’
equity in the net income of any such Restricteds&liéry for such period will be included in suchrSolidated Net Income up to the
aggregate amount of cash or Cash Equivalents §ctliatributed or that could have been distribubgdsuch Restricted Subsidiary duri
such period to the Company or another Restrictdxsifliary as a dividend or other distribution (sehjén the case of a dividend to
another Restricted Subsidiary, to the limitationtained in this clause);

(3) any net gain (or loss) realized upon the salatlwer disposition of any asset or disposed ojmrabf the Company or any
Restricted Subsidiaries (including pursuant to 8ale and Leaseback Transaction) which is not sotdherwise disposed of in the
ordinary course of business or consistent with peesttices (as determined in good faith by an @ffr the Board of Directors of the
Company);

(4) any extraordinary, exceptional, unusual or roarring gain, loss, charge or expense or any elsagxpenses or reserves in
respect of any restructuring, redundancy or seweranpense;

(5) the cumulative effect of a change in accoungingciples;

(6) any (i) non-cash compensation charge or expansiag from any grant of stock, stock option®threr equity based awards and
any non-cash deemed finance charges in respenygfension liabilities or other provisions and {fiifome (loss) attributable to deferred
compensation plans or trusts;

(7) all deferred financing costs written off an@miums paid or other expenses incurred directioimection with any early
extinguishment of Indebtedness and any net gags)fivom any write-off or forgiveness of Indebtesisie

(8) any unrealized gains or losses in respect algfihg Obligations or any ineffectiveness recogniiredarnings related to
qualifying hedge transactions or the fair valuelwinges therein recognized in earnings for dexigatthat do not qualify as hedge
transactions, in each case, in respect of Hedglilg&tions;

(9) any unrealized foreign currency transactiomgair losses in respect of Indebtedness of anyPel@snominated in a currency
other than the functional currency of such Persahany unrealized foreign exchange gains or logdating to translation of assets and
liabilities denominated in foreign currencies;

(10) any unrealized foreign currency translatiotransaction gains or losses in respect of Indelgtesior other obligations of the
Company or any Restricted Subsidiary owing to thenfany or any Restricted Subsidiary;

(11) any purchase accounting effects, including,no limited to, adjustments to inventory, propeahd equipment, software and
other intangible assets and deferred revenue irpoaent amounts
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required or permitted by GAAP and related authtivigapronouncements (including the effects of sadjustments pushed down to the
Company and the Restricted Subsidiaries), as 4 @sany consummated acquisition, or the amoridrabr write-off of any amounts
thereof (including any write-off of in process rasgh and development);

(12) any goodwill or other intangible asset impanncharge or write-off;

(13) any after-tax effect of income (loss) from daly extinguishment or cancellation of Indebtestner Hedging Obligations or
other derivative instruments;

(14) accruals and reserves that are establishé&ihwviivelve months after the Issue Date that anequired to be established as a
result of the transactions in connection with tiée@ng in accordance with GAAP;

(15) [reserved];

(16) cash and non-cash charges, paid or accruddyans resulting from the application of Finandatounting Standards
No. 141R (Accounting Standards Codification Tod&B(including with respect to earn-outs incurrgdte Company or any of its
Restricted Subsidiaries);

(17) proceeds from any business interruption instgdo the extent not already included in Constéid&et Income; and

(18) the amount of any expense to the extent @sponding amount is received in cash by the Compadythe Restricted
Subsidiaries from a Person other than the Compaayy Restricted Subsidiaries (with no requireménmtgpay such amounts and no
other encumbrances associated therewith), prosddel payment has not been included in determinmgs@lidated Net Income (it beil
understood that if the amounts received in caskeiady such agreement in any period exceed the @mbexpense in respect of such
period, such excess amounts received may be cdonedrd and applied against expense in futureopsii

In addition, to the extent not already includedhie Consolidated Net Income of such Person ariRasdricted Subsidiaries,
notwithstanding anything to the contrary in theefgoing, Consolidated Net Income shall excluder(j) @xpenses and charges that are
reimbursed by indemnification or other reimbursehprovisions, or so long as the Company has matitexmination that there exists
reasonable evidence that such amount will in fadhdemnified or reimbursed (and such amount faghreimbursed within 365 days of the
date of such charge or payment (with a deductioaiy amount so added back to the extent not sthrgised within such 365 days)), in
connection with any investment or any sale, conmegatransfer or other disposition of assets pésthitereunder and (ii) to the extent covere:
by insurance and actually reimbursed, or, so lantha Company has made a determination that tixéts @easonable evidence that such
amount will in fact be reimbursed by the insured anch amount is (A) not denied by the applicableier in writing within 180 days and
(B) in fact reimbursed within 365 days of the datsuch evidence (with a deduction for any amooradgded back to the extent not so
reimbursed within 365 days), expenses with resfpelébility or casualty events or business intption.

“ Consolidated Total Indebtednesmeans, as of any date of determination, (a) gwegate principal amount of Indebtedness for
borrowed money (other than Indebtedness with regpagcash Management Services and intercompanytadress) of the Company and its
Restricted Subsidiaries, letters of credit (onlygspect of any unreimbursed drawings thereundebjt obligations evidenced by promissory
notes and similar instruments and any Guaranteesspect of the foregoing or any Liens on the asskthe Company or any Restricted
Subsidiary securing any of the foregoing outstagdin such date plus (b) the aggregate amount &fisdjualified Stock of the Company and
all Disqualified Stock and Preferred Stock of argsRicted Subsidiary minus (c) the aggregate amolucdsh and Cash Equivalents include
the consolidated balance sheet of the Companytamkstricted Subsidiaries as of the end of the neagnt fiscal period for which internal
financial statements of the Company are availalile such pro forma adjustments as are consistehttive pro forma adjustments set forth in
the definition of “Fixed Charge Coverage Ratio” asddetermined in good faith determined by the Gowip
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“ Consolidated Total Leverage Ratimneans, as of any date of determination, the i@tiex) Consolidated Total Indebtedness as of such
date to (y) the aggregate amount of Consolidateld BB for the period of the most recent four congeaifiscal quarters ending prior to the
date of such determination for which internal cdidlsed financial statements of the Company ardlale, in each case with such pro forma
adjustments as are consistent with the pro formastadents set forth in the definition of “Fixed Cha Coverage Ratio.”

“ Consolidated Total Secured Leverage Ratioeans, as of any date of determination, the mtix) Consolidated Total Indebtedness
secured by a Lien as of such date to (y) the agdeegmount of Consolidated EBITDA for the periodhe most recent four consecutive fiscal
quarters ending prior to the date of such detertioindor which internal consolidated financial stiatents of the Company are available, in
case with such pro forma adjustments as are censisith the pro forma adjustments set forth indké&nition of “Fixed Charge Coverage
Ratio;” provided, however, that solely for purposéshe calculation of the Consolidated Total Seduteverage Ratio, in connection with the
incurrence of any Lien pursuant to clause (31hefdefinition of “Permitted Liens,” (i) the Compaawd its Restricted Subsidiaries must treat
the maximum amount of Indebtedness that is perdhitidoe incurred pursuant to Section 3.2(b)(1)()Athe time of such calculation as being
Incurred and outstanding at such time, and (ii)dhleulation shall not give effect to any IndebtesmIncurred on such determination date
secured pursuant to clause (29) of the definitiofiPermitted Lien.”

“ Contingent Obligation$ means, with respect to any Person, any obligatfssuch Person guaranteeing in any manner, whetresatly
or indirectly, any operating lease, dividend oresthbligation that does not constitute Indebtedifegamary obligations’) of any other Persc
(the “ primary obligor"), including any obligation of such Person, whetbenot contingent:

(1) to purchase any such primary obligation or prgperty constituting direct or indirect securibetefor;
(2) to advance or supply funds:
(a) for the purchase or payment of any such priroatigation; or

(b) to maintain the working capital or equity capivf the primary obligor or otherwise to maintétie net worth or solvency
of the primary obligor; or

(3) to purchase property, securities or servicangnily for the purpose of assuring the owner of anch primary obligation of the
ability of the primary obligor to make payment ath primary obligation against loss in respecteabér

“ Credit Agreement means the Credit Agreement dated as of Augus2Q@T0, by and among the Company, the Issuer, GoteBges
Limited, Cliffstar LLC, and any additional subsidis of the Company which may provide credit supparty thereto, the Lenders party
thereto, JPMorgan Chase Bank, N.A., London BraashJK Security Trustee, JPMorgan Chase Bank, M#\Administrative Agent and
Administrative Collateral Agent, General Electriafital Corporation, as Co-Collateral Agent, anddtieer parties party thereto, as the same
was amended by that certain Amendment No. 1 toiCAggleement, dated as of April 19, 2012, and fertamended by that certain
Amendment No. 2 to Credit Agreement, dated as lgf 0@, 2012, and further amended by that certaireAdment No. 3 to Credit Agreement,
dated as of October 22, 2013, and further amengédat certain Amendment No. 4 to Credit Agreemdated as of May 28, 2014, together
with the related documents thereto (including #nlving loans thereunder, any letters of credit ssimbursement obligations related thereto
any Guarantees, security documents, mortgagesjmeshts and security agreements), as amended dexterenewed, restated, refunded,
replaced, restructured, refinanced, supplementedifiad or otherwise changed (in whole or in partd without limitation as to amount, terr
conditions, covenants and other provisions) frameti
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to time, and any one or more agreements (and detiieuments) governing Indebtedness, includingrindes, incurred to refinance, amend,
extend, renew, restate, refund, replace, restreictupplement or modify, substitute, supplemeptace or add to (including increasing the
amount available for borrowing or adding or remgvamy Person as a borrower, issuer or guarantoguthder), in whole or in part, the
borrowings and commitments then outstanding or fitrdhto be outstanding under such Credit Agreenrefinance to different lenders or ¢
or more successors to the Credit Agreement or ongoce new credit agreements.

“ Credit Facility” means, with respect to the Company or any obitbsidiaries, one or more debt facilities, indezdusr other
arrangements (including the Credit Agreement ormoencial paper facilities, receivables financing andrdraft facilities) with banks, other
institutions or investors providing for revolvingedit loans, term loans, notes, receivables fimapéincluding through the sale of receivable
such institutions or to special purpose entitiesfed to borrow from such institutions against stedeivables), letters of credit or other
Indebtedness, in each case, as amended, restatdifiech renewed, refunded, replaced, restructwefthanced, repaid, increased or extendec
in whole or in part from time to time (and whetlemwhole or in part and whether or not with thegoral administrative agent and lenders or
another administrative agent or agents or othekdaninstitutions and whether provided under thgioal Credit Agreement or one or more
other credit or other agreements, indentures, éimgnagreements or otherwise) and in each casedimg) all agreements, instruments and
documents executed and delivered pursuant to @srinection with the foregoing (including any noaesl letters of credit issued pursuant
thereto and any guarantee, Guarantee and collaigratment, patent and trademark security agreementgages or letter of credit
applications and other Guarantees, pledges, agréepsecurity agreements and collateral documeéntishout limiting the generality of the
foregoing, the term “Credit Facility” shall includay agreement or instrument (1) changing the ritatof any Indebtedness Incurred
thereunder or contemplated thereby, (2) adding iSigties of the Company as additional borrowergumarantors thereunder, (3) increasing th
amount of Indebtedness Incurred thereunder oraaito be borrowed thereunder, (4) changing thei@dtrative agent or lenders or
(5) otherwise altering the terms and conditionsebg

“ Custodian” means any receiver, trustee, assignee, liquidatmtodian or similar official under any Bankruptaw.

“ Default” means any event that is, or with the passager# or the giving of notice or both would be, areBtof Defaultprovided that
any Default that results solely from the takingaofaction that would have been permitted but fercntinuation of a previous Default will be
deemed to be cured if such previous Default isctpréor to becoming an Event of Default.

“ Definitive Notes” means certificated Notes.

“ DesignatedNon-CashConsideratiorf means the fair market value (as determined irdgagh by the Company) of
non-cash consideration received by the Companyerod its Restricted Subsidiaries in connectiorhwait Asset Disposition that is so
designated as Designated Non-Cash Considerati@uantrto an Officer’s Certificate, setting fortte thasis of such valuation, less the amount
of cash or Cash Equivalents received in conneetitina subsequent payment, redemption, retirensaité, or other disposition of such
Designated Non-Cash Consideration. A particulanité Designated Non-Cash Consideration will no Emige considered to be outstanding
when and to the extent it has been paid, redeemetherwise retired or sold or otherwise disposkit compliance with Section 3ereof.

“ Disinterested Directof means, with respect to any Affiliate Transactiarmember of the Board of Directors of the Complaaying no
material direct or indirect financial interest inwith respect to such Affiliate Transaction. A nieen of the Board of Directors of the Company
shall be deemed not to have such a financial istérgreason of such membgHolding Capital Stock of the Company or any aptjiavarrant:
or other rights in respect of such Capital Stock.
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“ Disqualified Stock’ means, with respect to any Person, any Capidksof such Person which by its terms (or by thegeof any
security into which it is convertible or for whidhis exchangeable) or upon the happening of aenev

(1) matures or is mandatorily redeemable for cash exchange for Indebtedness pursuant to a sirfkind obligation or otherwis
or

(2) is or may become (in accordance with its terapg)n the occurrence of certain events or otherrvéideemable or repurchasable
for cash or in exchange for Indebtedness at theropf the holder of the Capital Stock in wholepart,

in each case on or prior to the earlier of (a)3teted Maturity of the Notes or (b) the date onchiithere are no Notes outstandipgpvided ,
however , that (i) only the portion of Capital Stock whish matures or is mandatorily redeemable, is soextible or exchangeable or is so
redeemable at the option of the holder thereofrpacuch date will be deemed to be Disqualifieat®tand (ii) any Capital Stock that would
constitute Disqualified Stock solely because thidrs thereof have the right to require the Companmgpurchase such Capital Stock upon
occurrence of a change of control or asset salwgbever defined or referred to) shall not congifdisqualified Stock if any such redemption
or repurchase obligation is subject to compliancthle relevant Person with Section Bsteof;provided , however , that if such Capital Stock
is issued to any plan for the benefit of employafethe Company or its Subsidiaries or by any suah o such employees, such Capital Stock
shall not constitute Disqualified Stock solely besait may be required to be repurchased by thep@oynor its Subsidiaries in order to satisfy
applicable statutory or regulatory obligations.

“ Domestic Subsidiary means, with respect to any Person, any Restri8tdsidiary of such Person other than a ForeigrsiSisiny and
not including Cott Investment LLC.

“ DTC " means The Depository Trust Company or any succesescurities clearing agency.

“ Eligible Equipment’ means any equipment owned by the Company or aity Beestricted Subsidiaries for which the full pheise prici
for such equipment has been paid.

“ Eligible Inventory” means, with respect to any Person, inventory ¢fie¢serves for slow moving inventory) consistafdinished
goods held for sale in the ordinary course of fRefson’s business, that are located at such Psrpmrthises and replacement parts and
accessories inventory located at such Person’sipesirEligible Inventory shall not include obsol#éms, work-in-process, spare parts,
supplies used or consumed in such Person’s businié#snd hold goods, defective goods, if non-bla“seconds,” and inventory acquired on
consignment.

“ Eligible Real Property means real property in each case that is ownetitly, indirectly or beneficially by the Companyany of its
Restricted Subsidiaries other than held by an UWncesd Subsidiary.

“ Equity Offering” means a sale of Capital Stock (other than DisjadlStock) of the Company other than offeringgiseered on Form
S-8 (or any successor form) under the SecuritigoAany similar offering in other jurisdictions.

“ Exchange Act means the U.S. Securities Exchange Act of 1984mended, and the rules and regulations of the@&@ulgated
thereunder, as amended.

“ Exchange Note% means any notes issued in exchange for Notesipatdo the Registration Rights Agreement or sinagreement.

“ Excluded Contributiorf means Net Cash Proceeds or property or assetveelcby the Company as capital contributions &dbuity
(other than through the issuance of Disqualifieat®} of the Company after the

13-



Issue Date or from the issuance or sale (otherttharRestricted Subsidiary or an employee stockevship plan or trust established by the
Company or any Subsidiary of the Company for theefieof their employees to the extent funded by @ompany or any Restricted
Subsidiary) of Capital Stock (other than DisquelifiStock) of the Company, in each case, to thenegtsignated as an Excluded Contribution
pursuant to an Officer’'s Certificate of the Company

“ fair market valu€’ may be conclusively established by means of dic@fs Certificate or resolutions of the Boardifectors of the
Company setting out such fair market value as detesd by such Officer or such Board of Directorgaod faith.

“ Bitch " means Fitch Ratings or any of its successorssigas that is a Nationally Recognized Statisfaing Organization.

“ Fixed Charge Coverage Ratianeans, with respect to any Person on any detetioim date, the ratio of Consolidated EBITDA oflsuc
Person for the most recent four consecutive figualters ending immediately prior to such detertivnedate for which internal consolidated
financial statements are available to the Fixedr@mof such Person for four consecutive fiscattigus In the event that the Company or any
Restricted Subsidiary Incurs, assumes, Guaranessems, defeases, retires or extinguishes anptiedigess (other than Indebtedness inct
under any revolving credit facility unless suchdbtedness has been permanently repaid and hasemtdplaced) or issues or redeems
Disqualified Stock or Preferred Stock subsequethidocommencement of the period for which the Figbdrge Coverage Ratio is being
calculated but prior to or simultaneously with thent for which the calculation of the Fixed Cha@pverage Ratio is made (the " Fixed
Charge Coverage Ratio Calculation Dgtehen the Fixed Charge Coverage Ratio (solehypfarposes of Incurring Indebtedness) shall be
calculated givingro forma effect to such Incurrence, assumption, Guaranssemption, defeasance, retirement or extinguishofent
Indebtedness, or such issuance or redemption guBligied Stock or Preferred Stock, as if the séaé occurred at the beginning of the
applicable four-quarter periogrovided, however , that thepro forma calculation shall not give effect to any Indebtesincurred on such
determination date pursuant Section 3.2¢mluding Indebtedness Incurred pursuant to SexBo(b)(4)and_(5).

For purposes of making the computation referreabiove, any Investments, acquisitions, dispositiorexgers, consolidations and
disposed operations that have been made by the &ongw any of its Restricted Subsidiaries, durlmg four-quarter reference period or
subsequent to such reference period and on ortorimr simultaneously with the Fixed Charge CoverRgtio Calculation Date shall be
calculated on aro forma basis assuming that all such Investments, acquisitidispositions, mergers, consolidations andodisg or
discontinued operations (and the change in anycesed fixed charge obligations and the changedns@lidated EBITDA resulting therefrol
had occurred on the first day of the four-quaréderence period. If since the beginning of sucliogeany Person that subsequently became a
Restricted Subsidiary or was merged with or in@ompany or any of its Restricted Subsidiariesesthe beginning of such period shall h
made any Investment, acquisition, disposition, reergonsolidation or disposed or discontinued dpmrahat would have required adjustment
pursuant to this definition, then the Fixed Chatgwerage Ratio shall be calculated givprg forma effect thereto for such period as if such
Investment, acquisition, disposition, merger, cdidation or disposed operation had occurred abdginning of the applicable four-quarter
period.

For purposes of this definition, wheneyeo forma effect is to be given to a transaction, ine forma calculations shall be made in good
faith by a responsible financial or chief accougtaificer of the Company (including cost savingsyvided that (x) such cost savings are
reasonably identifiable, reasonably attributabltheaction specified and reasonably anticipateégalt from such actions and (y) such action:
have been taken or initiated and the benefits tiagutherefrom are anticipated by the Company todadized within twelve (12) months). If
any Indebtedness bears a floating rate of intenests being givepro forma effect, the interest on such Indebtedness shalalmilated as if
the rate in effect on the Fixed Charge Coverag@®Rzlculation Date had been the applicable ratéhie entire period (taking into account ¢
Hedging Obligations applicable to such Indebtednésterest on a Capitalized Lease Obligation shaldleemed to accrue at an interest rate
reasonably determined by a responsible financiatoounting officer of the Company to be the rdtmierest implicit in such

-14-



Capitalized Lease Obligation in accordance with GA&or purposes of making the computation refefwexbove, interest on any Indebtedr
under a revolving credit facility computed withpieo forma basis shall be computed based on the Fixed Chaoger@ge Ratio Calculation Dz
except as set forth in the first paragraph of deinition. Interest on Indebtedness that may aytily be determined at an interest rate based
upon a factor of a prime or similar rate, a euroeey interbank offered rate, or other rate, shaltietermined to have been based upon the rz
actually chosen, or if none, then based upon sptibral rate chosen as the Company may designate.

“ Eixed Charges$ means, with respect to any Person for any petioelsum of:
(1) Consolidated Interest Expense of such Persosufch Period;

(2) all cash dividends or other distributions p@gcluding items eliminated in consolidation) ory aeries of Preferred Stock of ¢
Subsidiary of such Person during such period,;

(3) all cash dividends or other distributions p@gcluding items eliminated in consolidation) ory &eries of Disqualified Stock
during this period; and

(4) any interest expense on Indebtedness of anB#rson that is Guaranteed by such Person or dteRéstricted Subsidiaries or
secured by a Lien on assets of such Person orfateeRestricted Subsidiaries, whether or not s@clarantee or Lien is called upon.

“ Foreign Subsidiary means, with respect to any Person, any Subsidifisyich Person that is not organized or existimden the laws of
the United States, any state thereof or the Distfi€olumbia and any Subsidiary of such Subsidiary

“ GAAP " means generally accepted accounting principlekenUnited States of America as in effect on #sué Date. Except as
otherwise set forth in this Indenture, all ratiosl @alculations based on GAAP contained in thightdre shall be computed in accordance
GAAP. At any time after the Issue Date, the Compauay elect to apply IFRS accounting principleséw lof GAAP and, upon any such
election, references herein to GAAP shall theredféeconstrued to mean IFRS (except as otherwmadmd in this Indenture), including as to
the ability of the Company to make an election pand to the previous sentenpegvided that any such election, once made, shall be
irrevocableprovided , further , that any calculation or determination in thiséntlre that require the application of GAAP foripds that
include fiscal quarters ended prior to the Compsugjection to apply IFRS shall remain as previogsligulated or determined in accordance
with GAAP; provided , further again , that the Company may only make such electionafsio elects to report any subsequent financjaints
required to be made by the Company, including @msto Section 13 or Section 15(d) of the Exchahgfeand_Section 3.10ereof, in IFRS.
The Company shall give notice of any such eleatiaule in accordance with this definition to the Teesand the Holders.

“ Governmental Authority means any nation, sovereign or government, aaig sprovince, territory or other political subdian
thereof, and any entity or authority exercisingaxive, legislative, judicial, regulatory, self-rdgtory or administrative functions of or
pertaining to government, including a central banktock exchange.

“ Guarante€ means any obligation, contingent or otherwiseaim§ Person directly or indirectly guaranteeing brdebtedness of any
other Person, including any such obligation, digrdndirect, contingent or otherwise, of such Bars

(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Indebtedniesgah other Person (whether
arising by virtue of partnership arrangements,yoafpreements to keep-well, to purchase assetssgeedurities or services, to
take-or-pay or to maintain financial statement ¢tols or otherwise); or
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(2) entered into primarily for purposes of assuiimgny other manner the obligee of such Indebtssinéthe payment thereof or to
protect such obligee against loss in respect tli€ireavhole or in part);

provided , however , that the term “Guarantee” will not include (x)demsements for collection or deposit in the ordim@surse of business or
consistent with past practice and (y) standardractial indemnities or product warranties providethe ordinary course of business, and
provided further that the amount of any Guarantedl ¥e deemed to be the lower of (i) an amountktuthe stated or determinable amoul
the primary obligation in respect of which such Guree is made and (ii) the maximum amount for tvisiech guaranteeing Person may be
liable pursuant to the terms of the instrument edyb@ such Guarantee or, if such Guarantee ismoinaonditional guarantee of the entire
amount of the primary obligation and such maximumoant is not stated or determinable, the amoustioh guaranteeing Person’s maximum
reasonably anticipated liability in respect therasfdetermined by such Person in good faith.

“ Guarantor’ means the Company and any Restricted Subsidiaryilia@antees the Notes, until such Note Guarastesdased pursue
to this Indenture.

“ Hedging Obligation$ means, with respect to any person, the obligatmiisuch Person under any interest rate swapragraeinterest
rate cap agreement, interest rate collar agreeroemimodity swap agreement, commodity cap agreernemtmodity collar agreement, forei
exchange contracts, currency swap agreement dasiagreement providing for the transfer or mitigatof interest rate, commodity price or
currency risks either generally or under specifintsngencies.

“ Holder” means each Person in whose name the Notes as¢éereg on the Registrar’s books, which shall atiigibe the respective
nominee of DTC.

“IFRS " means International Financial Reporting Standasisssued by the International Accounting Starsl&whrd.

“ Immaterial Subsidiary means, at any date of determination, each RasttiSubsidiary of the Company that (i) has notanized any
other Indebtedness of the Company, the IssuerathanGuarantor, (ii) has Total Assets togethehwlt other Immaterial Subsidiaries as of
the last day of the then most recent fiscal yedh@fCompany for which financial statements hawentdelivered, of less than 5% of the Total
Assets of the Company and the Restricted Subsidiati such date, determined on a pro forma basiggeffect to any acquisitions or
dispositions of companies, divisions or lines ofibess since the start of such four quarter pexration or prior to the date of determination
and (iii) has consolidated revenues (other tharmees generated from the sale or license of pppettveen any of the Issuer and its
Restricted Subsidiaries), together with all othemlaterial Subsidiaries for the then most receotfigear of the Company for which financial
statements have been delivered, of less than S¥%eafonsolidated revenues (other than revenuesaeddrom the sale or license of property
between any of the Company and its Restricted 8iar&s) of the Company and the Restricted Subsédidor such period, determined on a
pro forma basis giving effect to any acquisitionglizpositions of companies, divisions or linedosiness since the start of such four quarter
period and on or prior to the date of determingtion

“Incur ” means issue, create, assume, enter into any @teeraf, incur, extend or otherwise become liabtegdrovided , however , that
any Indebtedness or Capital Stock of a Personiegiat the time such Person becomes a RestrictesicdBary (whether by merger,
consolidation, acquisition or otherwise) will beedged to be Incurred by such Restricted Subsidiatlyeatime it becomes a Restricted
Subsidiary and the terms “Incurred” and “Incurréritave meanings correlative to the foregoing angladebtedness pursuant to any
revolving credit or similar facility shall only Béncurred” at the time any funds are borrowed theder.

“ Indebtedness means, with respect to any Person on any datletgrmination (without duplication):

(1) the principal of indebtedness of such Persofdorowed money;
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(2) the principal of obligations of such Persordeviced by bonds, debentures, notes or other simgauments;

(3) all reimbursement obligations of such Persoreapect of letters of credit, bankers’ acceptancegher similar instruments (the
amount of such obligations being equal at any tone aggregate then undrawn and unexpired anofuich letters of credit or other
instruments plus the aggregate amount of drawimgietinder that have been reimbursed) (except textiemt such reimbursement
obligations relate to trade payables and such afitigs are satisfied within 30 days of Incurrence);

(4) the principal component of all obligations ath Person to pay the deferred and unpaid purgiréseof property (except trade
payables), which purchase price is due more tharyear after the date of placing such propertyeivise or taking final delivery and
title thereto;

(5) Capitalized Lease Obligations of such Person;

(6) the principal component of all obligations liquidation preference, of such Person with respeeiny Disqualified Stock or,
with respect to any Restricted Subsidiary, anydtrefl Stock (but excluding, in each case, any accdividends);

(7) the principal component of all Indebtednesetber Persons secured by a Lien on any asset bferson, whether or not such
Indebtedness is assumed by such Peqganided , however , that the amount of such Indebtedness will bddbser of (a) the fair market
value of such asset at such date of determinasisnl¢termined in good faith by the Company) andh@yamount of such Indebtednes:
such other Persons;

(8) Guarantees by such Person of the principal compt of Indebtedness of other Persons to the e@earanteed by such Person;
and

(9) to the extent not otherwise included in thifrdgon, net obligations of such Person under Hagdgobligations (the amount of
any such obligations to be equal at any time tan#itepayments under such agreement or arrangerivarg gse to such obligation that
would be payable by such Person at the terminatiGuch agreement or arrangement),

if and to the extent that any of the foregoing ltdeiness (other than clause (3), (7), (8) or (9ldappear as a liability upon a
balance sheet (excluding the footnotes theretsyoli Person prepared in accordance with GAAP.

The term “Indebtedness” shall not include any leasacession or license of property (or Guarartieeedf) which would be considered an
operating lease under GAAP as in effect on theel§3ate, any prepayments of deposits received figants or customers in the ordinary
course of business or consistent with past pragtmeobligations under any license, permit or ppproval (or Guarantees given in respect o
such obligations) Incurred prior to the Issue Oate the ordinary course of business or consistattit past practices.

The amount of Indebtedness of any Person at argyitirthe case of a revolving credit or similar fagishall be the total amount of funds
borrowed and then outstanding. The amount of adghbtedness outstanding as of any date shall libgaccreted value thereof in the case of
any Indebtedness issued with original issue discand (b) the principal amount of Indebtednesdigoidation preference thereof, in the case
of any other Indebtedness.

Notwithstanding the above provisions, in no evérallghe following constitute Indebtedness:

(i) Contingent Obligations Incurred in the ordinagurse of business or consistent with past prestic
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(i) Cash Management Services;

(iii) in connection with the purchase by the Companany Restricted Subsidiary of any business,mst-closing payment
adjustments to which the seller may become entitigtie extent such payment is determined by a €iloaing balance sheet or such
payment depends on the performance of such busaftesshe closingprovided , however , that, at the time of closing, the amount of
such payment is not determinable and, to the estgrtt payment thereafter becomes fixed and detednthe amount is paid in a timely
manner;

(iv) for the avoidance of doubt, any obligationg@spect of workers’ compensation claims, earlyegetent or termination
obligations, pension fund obligations or contribag or similar claims, obligations or contributiarssocial security or wage Taxes; or

(v) Capital Stock (other than Disqualified Stocldd®referred Stock of Restricted Subsidiaries).
“ Indenture” means this Indenture as amended or supplemerdedtime to time.

“ Independent Financial Advisérmeans an investment banking or accounting firnmtefrhational standing or any third party appracf
international standingyrovided , however , that such firm or appraiser is not an Affiliatetioe Company.

“ Initial Notes” has the meaning ascribed to it in the seconaéhitctory paragraph of this Indenture.

“ Initial Purchaser$ means Merrill Lynch, Pierce, Fenner & Smith Ingorated, Credit Suisse Securities (USA) LLC, DelutsBank
Securities Inc., J.P. Morgan Securities LLC andlgvieargo Securities, LLC.

“ Investment’ means, with respect to any Person, all investsibptsuch Person in other Persons (including At#) in the form of any
direct or indirect advance, loan or other extersiofcredit (other than advances or extensionsetficto customers, suppliers, directors,
officers or employees of any Person in the ordiayrse of business or consistent with past pregtiand excluding any debt or extension of
credit represented by a bank deposit other thanedeposit) or capital contribution to (by meahsamy transfer of cash or other property to
others or any payment for property or servicegieraccount or use of others), or the Incurrenc @tiarantee of any obligation of, or any
purchase or acquisition of Capital Stock, Indebésdror other similar instruments issued by, subbrd®ersons and all other items that are or
would be classified as investments on a balancet gliepared on the basis of GAApvided , however , that endorsements of negotiable
instruments and documents in the ordinary courdrisiness or consistent with past practices williedeemed to be an Investment. If the
Company or any Restricted Subsidiary issues, seltsherwise disposes of any Capital Stock of @étethat is a Restricted Subsidiary such
that, after giving effect thereto, such Persomisomger a Restricted Subsidiary, any InvestmerthbyCompany or any Restricted Subsidial
such Person remaining after giving effect theretbbe deemed to be a new Investment at such time.

For purposes of Section 3aBd_Section 3.1B6ereof:

() “Investment” will include the portion (propartiate to the Company’s equity interest in a RastliSubsidiary to be designated
as an Unrestricted Subsidiary) of the fair markdtie of the net assets of such Restricted Subgidfdhe Company at the time that such
Restricted Subsidiary is designated an UnrestriStdusidiaryprovided , however , that upon a redesignation of such Subsidiary as a
Restricted Subsidiary, the Company will be deenseebttinue to have a permanent “Investment” in anelstricted Subsidiary in an
amount (if positive) equal to (a) the Company’svéstment” in such Subsidiary at the time of suctesignation less (b) the portion
(proportionate to the Company’s equity interestuich Subsidiary) of the fair market value of theassets (as conclusively determined
by the Board of Directors of the Company in godthjeof such Subsidiary at the time that such Sdibsy is so re-designatedRestricte
Subsidiary; and
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(2) any property transferred to or from an Unresdd Subsidiary will be valued at its fair markatue at the time of such transfer,
in each case as determined in good faith by thedBo&Directors of the Company.
“ Investment Grade Statlishall occur when the Notes receive each of thieviang:

(1) a rating of “BBB-" or higher from S&P; and

(2) a rating of “Baa3” or higher from Moody’s;

or the equivalent of such rating by either sucmgabrganization or, if no rating of Moody’s or S&Ren exists, the equivalent of
such rating by any other Nationally RecognizediStiaal Ratings Organization.

“ Issue Date’ means the date on which the Notes are first dsue

“Lien " means any mortgage, pledge, security interestimibrance, lien or charge of any kind (including aanditional sale or other
title retention agreement or lease in the natusectr).

“ Management Advancésmeans loans or advances made in the ordinaryseafrbusiness or consistent with past practicesrto
Guarantees with respect to loans or advances madedctors, officers, employees or consultanthefCompany or any Restricted Subsidi

(1) (a) in respect of travel, entertainment or mgvielated expenses Incurred in the ordinary coofrbeisiness or consistent with
past practices or (b) for purposes of funding arshgerson’s purchase of Capital Stock (or singlaigations) of the Company or its
Subsidiaries with (in the case of this sub-claidgthe approval of the Board of Directors; and

(2) in respect of moving related expenses Incuimembnnection with any closing or consolidationeofy facility or office.

“ Moody’'s” means Moody’s Investors Service, Inc. or anytefuccessors or assigns that is a Nationally Reped Statistical Rating
Organization.

“ Nationally Recognized Statistical Rating Orgati@a” means a nationally recognized statistical rabnganization within the meaning
of Section 3(a)(62) of the Exchange Act.

“ Net Available Casli from an Asset Disposition means cash paymentsived (including any cash payments received by efay
deferred payment of principal pursuant to a notmstallment receivable or otherwise and net prdsdeom the sale or other disposition of any
securities received as consideration, but onlynasnhen received, but excluding any other constamraeceived in the form of assumption by
the acquiring person of Indebtedness or other atitigs relating to the properties or assets thatler subject of such Asset Disposition or
received in any other non-cash form) therefrongdoh case net of:

(1) all legal, accounting, investment bankingetéihd recording tax expenses, commissions and fatkeiand expenses Incurred,
and all Taxes paid or reasonably estimated to dpeined to be paid or accrued as a liability und&A® (including, for the avoidance of
doubt, any income, withholding and other Taxes pbyas a result of the distribution of such prosetedthe Company and after taking
into account any otherwise available tax creditdemtuctions and any tax sharing agreements), assequence of such Asset
Disposition;
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(2) all payments made on any Indebtedness whisldared by any assets subject to such Asset Digpnsn accordance with the
terms of any Lien upon such assets, or which byiegige law be repaid out of the proceeds from stisbet Disposition;

(3) all distributions and other payments requit@tdé made to minority interest holders (other tthenCompany or any of its
respective Subsidiaries) in Subsidiaries or joantures as a result of such Asset Disposition;

(4) the deduction of appropriate amounts requioeloet provided by the seller as a reserve, on this b GAAP, against any
liabilities associated with the assets disposdd sfich Asset Disposition and retained by the Comma any Restricted Subsidiary after
such Asset Disposition; and

(5) any funded escrow established pursuant to ¢tlterdents evidencing such sale or disposition tareegny indemnification
obligations or adjustments to the purchase prise@ated with any such sale or disposition.

“ Net Cash Proceed$with respect to any issuance or sale of Catatk, means the cash proceeds of such issuarsedeanet of
attorneys’ fees, accountants’ fees, underwriterglacement agents’ fees, listing fees, discountmmissions and brokerage, consultant anc
other fees and charges actually Incurred in comreetith such issuance or sale and net of Taxes @aieasonably estimated to be actually
payable as a result of such issuance or sale ¢imgjufor the avoidance of doubt, any income, witding and other Taxes payable as a result
of the distribution of such proceeds to the Compamy after taking into account any available taditror deductions and any tax sharing
agreements).

“ Non-Guarantol’ means any Restricted Subsidiary that is not siseiér or a Guarantor.
“Non-U.S. Persori means a Person who is not a U.S. Person (asatkiiinRegulation S).
“ Note Document$ means the Notes (including Additional Notes), Nhate Guarantees and this Indenture.

“ Note Guarante& means the joint and several unconditional guaranté¢he obligations of the Issuer under the Nates Indenture on
senior unsecured basis by the Company and eachd®astSubsidiary that guarantees the Credit Agesgm

“ Notes” has the meaning ascribed to it in the seconaéhictory paragraph of this Indenture.

“ Notes Custodiari means the custodian with respect to the Globakblgas appointed by DTC), or any successor Pé¢nsoato and
shall initially be the Registrar.

“ Obligations” means any principal, interest (including interastruing on or after the filing of any petitionbankruptcy or for
reorganization relating to the Issuer or any Guarawhether or not a claim for Po§tetition Interest is allowed in such proceedingshalties
fees, indemnifications, reimbursements (includimghout limitation, reimbursement obligations wittspect to letters of credit and bankers
acceptances), damages and other liabilities payatgler the documentation governing any Indebtedness

“ Offering " means the offering of the Notes and the applicatf the proceeds thereof.

“ Offering Memoranduni means the final offering memorandum, dated Juhe2014, relating to the Offering by the Issuer of
$525,000,000 aggregate principal amount of 5.378%d8 Notes due 2022 and any future offering memduan relating to Additional Notes.

“ Officer " means, with respect to any Person, (1) the Chairof the Board of Directors, the Chief Executiviic@r, the President, the
Chief Financial Officer, any Vice President, thedsurer, any Managing
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Director, or the Secretary (a) of such Person pif @uch Person is owned or managed by a singieyeaf such entity, or (2) any other
individual designated as an “Officer” for the pusps of this Indenture by the Board of Directorswath Person.

“ Officer’s Certificate’ means, with respect to any Person, a certifisared by one Officer of such Person.

“ Opinion of Counset means a written opinion from legal counsel readiiy satisfactory to the Trustee. The counsel neagrb
employee of or counsel to the Company or its Sudnsésb.

“ Pari Passu Indebtednésmeans Indebtedness of the Issuer which ranks gqoailght of payment to the Notes or any Guaraiftsuct
Guarantee ranks equally in right of payment toGrantees of the Notes.

“ Paying Agenf’ means any Person authorized by the Issuer to agrihcipal of (and premium, if any) or interestamy Note on beha
of the Issuer.

“ Permitted Asset Swapmeans the concurrent purchase and sale or exeh@ragssets used or useful in a Similar Business or
combination of such assets and cash, Cash Equisdletween the Company or any of its Restrictecsifidries and another Persqnovided
that any cash or Cash Equivalents received in exgethe value of any cash or Cash Equivalents @ottkchanged must be applied in
accordance with Section 3wereof.

“ Permitted Investmeritmeans (in each case, by the Company or any éfatsricted Subsidiaries):

(1) Investments in (a) a Restricted Subsidiaryl{iding the Capital Stock of a Restricted Subsidiarythe Company or (b) a Per:
including the Capital Stock of any such Persoa] , upon the making of such Investment, bec stricted Subsidiary;
including the Capital Stock of hP thaill h ki f such | bec@Restricted Subsidi

(2) Investments in another Person if such Persengsiged in any Similar Business and as a resgliaf Investment such other
Person is merged, consolidated or otherwise cordbirth or into, or transfers or conveys all or dabgally all its assets to, the
Company or a Restricted Subsidiary;

(3) Investments in cash or Cash Equivalents;

(4) Investments in receivables owing to the Compamgny Restricted Subsidiary created or acquingtié ordinary course of
business or consistent with past practices;

(5) Investments in payroll, travel and similar adle@s to cover matters that are expected at thedirsech advances ultimately to
be treated as expenses for accounting purposebainare made in the ordinary course of businessmsistent with past practices;

(6) Management Advances not to exceed $5.0 millicamount outstanding at any time;

(7) Investments received in settlement of debtatexkin the ordinary course of business or condistéh past practices and owing
to the Company or any Restricted Subsidiary oxchange for any other Investment or accounts rabévheld by the Company or any
such Restricted Subsidiary, or as a result of foeere, perfection or enforcement of any Lien,rosatisfaction of judgments or pursuant
to any plan of reorganization or similar arrangetiecluding upon the bankruptcy or insolvency afebtor or otherwise with respect to
any secured Investment or other transfer of tifth wespect to any secured Investment in default;

(8) Investments made as a result of the receipbofcash consideration from a sale or other disiposdf property or assets,
including an Asset Disposition;
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(9) Investments existing or pursuant to agreemengrangements in effect on the Issue Date andvajfication, replacement,
renewal or extension theregiovided that the amount of any such Investment may nohbeased except (a) as required by the terms
such Investment as in existence on the Issue Ddt® as otherwise permitted under this Indenture;

(10) Hedging Obligations, which transactions origdtions are Incurred in compliance with Sectichl®reof;

(11) pledges or deposits with respect to leasetildies provided to third parties in the ordinargurse of business or consistent
with past practices or Liens otherwise describeithéndefinition of “Permitted Liens” or made in caattion with Liens permitted under
Section 3.thereof;

(12) any Investment to the extent made using Claiteck of the Company (other than Disqualifiedck)oas consideration;

(13) any transaction to the extent constitutindrasestment that is permitted and made in accordaitteSection 3.8(bhereof
(except those described_in Sections 3.8(h)(B), (6), (7), (8) and_(10));

(14) Investments consisting of purchases and aitiguis of inventory, supplies, materials and equépitor licenses or leases of
intellectual property, in any case, in the ordineoyrse of business or consistent with past preetnd in accordance with this Indenture

(15) (i) Guarantees not prohibited by Sectiont®&Peof and (other than with respect to Indebtedrmgsarantees, keepwells and
similar arrangements in the ordinary course of iess or consistent with past practices and (iffoperance guarantees with respect to
obligations incurred by the Company or any of iesticted Subsidiaries that are permitted by thienture;

(16) Investments consisting of earnest money déeposijuired in connection with a purchase agreenoemetter of intent, or other
acquisitions to the extent not otherwise prohibltgdhis Indenture;

(17) Investments of a Restricted Subsidiary acquafter the Issue Date or of an entity merged theoCompany or merged into or
consolidated with a Restricted Subsidiary afterlisee Date to the extent that such Investments mer made in contemplation of or in
connection with such acquisition, merger or comtdlon and were in existence on the date of sughisition, merger or consolidation;

(18) Investments consisting of licensing of intefleal property pursuant to joint marketing arrangata with other Persons;

(19) contributions to a “rabbi” trust for the benef employees or other grantor trust subjectl&ines of creditors in the case of a
bankruptcy of the Company;

(20) Investments in joint ventures and UnrestricGedsidiaries having an aggregate fair market vaiten taken together with all
other Investments made pursuant to this clauseatieadt the time outstanding, not to exceed $5@Imm(in each case, with the fair
market value of each Investment being measuretkatrhe made and without giving effect to subsetabanges in value);

(21) additional Investments having an aggregatenfiairket value, taken together with all other Ineants made pursuant to this
clause (21) that are at that time outstandingtmekceed the greater of (a) $100.0 million ands(Bb% of the Total Assets of the
Company (with the fair market value of each Investirbeing measured at the time made and withoirnigyeffect to subsequent chang
in value)plusthe amount of any distributions, dividends, payreenmtother returns in respect of such
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Investments (without duplication for purposes oftigm 3.30f any amounts applied pursuant to Section 3.3ija)(iprovided that if such
Investment is in Capital Stock of a Person thaseghently becomes a Restricted Subsidiary, sua@stment shall thereafter be deemed
permitted under clause (1) or (2) above and slwilbe included as having been made pursuant telduise (21);

(22) loans, advances and guarantees to or in favaw-packers and other suppliers to assist thgmrmaking plant improvements or
purchasing materials or equipment or otherwisepéeting production requirements of the Companyngrdd its Subsidiaries in an
amount not to exceed $25.0 million outstandinggt@ne time; and

(23) Investments made pursuant to obligations edterto when the investment would have been pezthitereunder so long as
such Investment when made reduces the amount bleailader the clause under which the Investmenidvioave been permitted.

“ Permitted Liens’ means, with respect to any Person:

(1) Liens on assets of the Company or any of itstfiteed Subsidiaries securing Indebtedness arat ottiligations under the Credit
Facilities that were permitted by the terms of thidenture to be incurred pursuant to Section 3(2ffand/or securing Hedging
Obligations related thereto;

(2) pledges, deposits or Liens under workmen'’s aamsption laws, unemployment insurance laws, see@lrity laws or similar
legislation, or insurance related obligations (inlthg pledges or deposits securing liability taur@sce carriers under insurance or
self-insurance arrangements), or in connection biitls, tenders, completion guarantees, contratiter(¢han for borrowed money) or
leases, or to secure utilities, licenses, publistatutory obligations, or to secure surety, indigmijudgment, appeal or performance
bonds, guarantees of government contracts (or sthelar bonds, instruments or obligations), osasurity for the payment of rent, or
other obligations of like nature, in each case tremiin the ordinary course of business or consistéth past practices;

(3) Liens imposed by law, including carriers’, wanesemen’s, mechanics’, landlords’, materialment @epairmen’s or other like
Liens;

(4) Liens for taxes, assessments or other govertahelmarges not yet delinquent or which are bemgested in good faith by
appropriate proceedinggrovided that appropriate reserves required pursuant to GA&\R been made in respect thereof;

(5) encumbrances, ground leases, easements (ingluetiiprocal easement agreements), survey exosptio reservations of, or
rights of others for, licenses, rights of way, sesvelectric lines, telegraph and telephone limesa@ther similar purposes, or zoning,
building codes or other restrictions (including mimlefects or irregularities in title and similarcembrances) as to the use of real
properties or Liens incidental to the conduct & lusiness of the Company and its Restricted Siabbigisl or to the ownership of their
properties which do not in the aggregate matergdlyersely affect the value of said properties atamally impair their use in the
operation of the business of the Company and itgriRted Subsidiaries;

(6) Liens (a) on assets or property of the Compargny Restricted Subsidiary securing Hedging Gitiapns or Cash Management
Services permitted under this Indenture; (b) thatc@ntractual rights of set-off or, in the caselatise (i) or (ii) below, other bankers’
Liens (i) relating to treasury, depository and Cltnagement Services or any automated clearingehtwaissfers of funds in the ordine
course of business or consistent with past practcel not given in connection with the issuancedébtedness, (i) relating to pooled
deposit or sweep accounts to permit satisfactiosvefdraft or similar obligations incurred in thelimary course of business or consisten
with past practices of the Company or any Subsidiaf(iii) relating to purchase orders and othereaghents entered into with
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customers of the Company or any Restricted Subgidhiethe ordinary course of business or consistétiit past practices; (c) on cash
accounts securing Indebtedness incurred underd®e®2(b)(8)(iii)with financial institutions; (d) encumbering reaable customary
initial deposits and margin deposits and similaris attaching to commodity trading accounts orrdthekerage accounts incurred in the
ordinary course of business or consistent with pesttices and not for speculative purposes; arfdjaii) of a collection bank arising
under Section 4-210 of the Uniform Commercial Codétems in the course of collection and (ii) inda of a banking institution arising
as a matter of law encumbering deposits (inclutliregright of set-off) arising in the ordinary coeisf business or consistent with past
practices in connection with the maintenance ohstzounts and (iii) arising under customary gdrterans of the account bank in
relation to any bank account maintained with susikband attaching only to such account and theystsdcand proceeds thereof, which
Liens, in any event, do not to secure any Indelsssin

(7) leases, licenses, subleases and sublicensssetk (including real property and intellectuaberty rights), in each case entered
into in the ordinary course of business or conststéth past practices;

(8) Liens arising out of judgments, decrees, orde@wards not giving rise to an Event of Defaoltang as any appropriate legal
proceedings which may have been duly initiatedHerreview of such judgment, decree, order or awaka not been finally terminated
or the period within which such proceedings mayniiteated has not expired;

(9) Liens arising from Uniform Commercial Code firténg statement filings (or similar filings in oth@pplicable jurisdictions)
regarding operating leases entered into by the @osnpnd its Restricted Subsidiaries in the ordirayrse of business or consistent \
past practices;

(10) Liens existing on the Issue Date, excludingnisi securing the Credit Agreement;

(11) Liens on property, other assets or sharetook®of a Person at the time such Person becoResticted Subsidiary (or at the
time the Company or a Restricted Subsidiary acqusueh property, other assets or shares of stoclkding any acquisition by means of
a merger, consolidation or other business comlmindtansaction with or into the Company or any Retsid Subsidiary)provided ,
however , that such Liens are not created, Incurred ormssun anticipation of or in connection with su¢her Person becoming a
Restricted Subsidiary (or such acquisition of spidperty, other assets or stogiovided, further , that such Liens are limited to all or
part of the same property, other assets or stduk {mprovements, accession, proceeds or dividendsstributions in connection with
the original property, other assets or stock) sleaured (or, under the written arrangements untiehwsuch Liens arose, could secure)
the obligations to which such Liens relate;

(12) Liens on assets or property of the CompamgngrRestricted Subsidiary securing Indebtednesshar obligations of the
Company or such Restricted Subsidiary owing toGbepany or another Restricted Subsidiary, or Liarfavor of the Company or any
Restricted Subsidiary;

(13) Liens securing Refinancing Indebtedness Imclto refinance Indebtedness that was previousesared, and permitted to be
secured under this Indenture (other than any Lsecsiring the Credit Facility Incurred pursuant ézt®n 3.2(b)(1); provided that any
such Lien is limited to all or part of the samepedy or assets (any improvements, replacemerssabf property or assets and additions
and accessions thereto, after-acquired propertesignl to a Lien securing Indebtedness and otHegagions Incurred prior to such time
and which Indebtedness and other obligations amified hereunder that require, pursuant to tlegins at such time, a pledge of after-
acquired property, and the proceeds and the predieteof and customary security deposits in reégpeceof and in the case of multiple
financings of equipment provided by any lendergotiquipment financed by such lender) that secimedinder the written arrangeme
under which the original Lien arose, could secthe)indebtedness being refinanced;
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(14) (a) mortgages, liens, security interestsrictgins, encumbrances or any other matters ofrcetteat have been placed by any
government, statutory or regulatory authority, deper, landlord or other third party on propertyeowhich the Company or any
Restricted Subsidiary of the Company has easergdnisror on any leased property and subordinatigimilar arrangements relating
thereto and (b) any condemnation or eminent domiaineedings affecting any real property;

(15) any encumbrance or restriction (including @t call arrangements) with respect to CapitaliStd@ny joint venture or
similar arrangement pursuant to any joint ventursimilar agreement;

(16) Liens on property or assets under constru¢aon related rights) in favor of a contractor eveloper or arising from progress
or partial payments by a third party relating tatsproperty or assets;

(17) Liens arising out of conditional sale, titeention, hire purchase, consignment or similaaregements for the sale of goods
entered into in the ordinary course of businesasistent with past practices;

(18) [reserved];

(19) Liens Incurred to secure Obligations in respéany Indebtedness permitted by Section 3.2bpfbvided that such Liens
shall in no event extend to or cover any asse®rdttan such assets acquired or constructed vetpribceeds of such Capital Lease
Obligations or Purchase Money Obligations (plusrismpments, accession, proceeds or dividends tgstritaitions in connection with
the original assets);

(20) Liens on Capital Stock or other securitieassets of any Unrestricted Subsidiary that secutelitedness of such Unrestricted
Subsidiary;

(21) any security granted over the marketable siesiportfolio described in clause (9) of the défon of “Cash Equivalents” in
connection with the disposal thereof to a thirdtysar

(22) Liens securing Indebtedness of Restricted ilisves that are not Guarantors;

(23) Liens on specific items of inventory of otlggrods and proceeds of any Person securing sucarPeobligations in respect of
bankers’ acceptances issued or created for theiatobsuch Person to facilitate the purchase,msbig or storage of such inventory or
other goods;

(24) Liens on equipment of the Company or any Retstt Subsidiary and located on the premises ofctiegt or supplier in the
ordinary course of business or consistent with peesttices;

(25) Liens on assets or securities deemed to @risennection with and solely as a result of thecerion, delivery or performance
of contracts to sell such assets or securitiegdfisale is otherwise permitted by this Indenture;

(26) Liens arising by operation of law or contraotinsurance policies and the proceeds thereadore premiums thereunder, and
Liens, pledges and deposits in the ordinary coof&eisiness or consistent with past practices ssgliability for premiums or
reimbursement or indemnification obligations ofc{irding obligations in respect of letters of craatitbank guarantees for the benefits of)
insurance carriers;

(27) Liens solely on any cash earnest money depositie in connection with any letter of intent orghase agreement permitted
hereunder;
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(28) Liens (i) on cash advances in favor of théeself any property to be acquired in an Investnparmitted pursuant to Permitted
Investments to be applied against the purchase foicsuch Investment, and (ii) consisting of areagient to sell any property in an
asset sale permitted under Section,3rbeach case, solely to the extent such Investoresisset sale, as the case may be, would hawn
permitted on the date of the creation of such Lien;

(29) Liens securing Indebtedness and other obtigat{including Refinancing Indebtedness incurregspect of Liens Incurred
under this clause (29)) in an aggregate principaunt not to exceed $100.0 million;

(30) Liens securing industrial revenue bonds, piafucontrol bonds or similar types of tax-exemphds;

(31) Liens Incurred to secure Obligations in respéany Indebtedness permitted to be Incurredyaunrsto_Section 3.2provided
that, with respect to liens securing Obligationsygted under this clause, at the time of Incureeand after giving pro forma effect
thereto, the Consolidated Total Secured Leveradgi® Rauld be no greater than 2.25 to 1.00; and

(32) Liens securing Obligations under the Notes@ndrantees.

For purposes of this definition, the term Indeb&sinshall be deemed to include interest on su@btedness including interest which incre:
the principal amount of such Indebtedness.

In the event that a Permitted Lien meets the daitgfr more than one of the types of Permitted Lig@tghe time of Incurrence or at a later
date), the Company in its sole discretion may dyidassify or from time to time reclassify allary portion of such Permitted Lien in any
manner that complies with this definition and séemitted Lien shall be treated as having been rpadgiant only to the clause or clauses of
the definition of Permitted Lien to which such Péted Lien has been classified or reclassified.

“ Person” means any individual, corporation, partnershifng venture, association, joint-stock companystirunincorporated
organization, limited liability company, governmeamtany agency or political subdivision thereofay other entity.

“ PostPetition Interest means any interest or entitlement to fees or Bgps or other charges that accrue after the comenent of any
bankruptcy or insolvency proceeding, whether orallotwed or allowable as a claim in any such baptay or insolvency proceeding.

“ Preferred Stock” as applied to the Capital Stock of any Persosams Capital Stock of any class or classes (howdmsignated) which
is preferred as to the payment of dividends opahke distribution of assets upon any voluntaringoluntary liquidation or dissolution of such
Person, over shares of Capital Stock of any otlassmf such Person.

“ Purchase Money Obligatiorisneans any Indebtedness Incurred to finance arae€e the acquisition, leasing, construction or
improvement of property (real or personal) or aséecluding Capital Stock), and whether acquitedugh the direct acquisition of such
property or assets or the acquisition of the CaBitack of any Person owning such property or assgtotherwise.

“ QIB " means any “qualified institutional buyer” as suelm is defined in Rule 144A.

“ Refinance’ means refinance, refund, replace, renew, repaylify, restate, defer, substitute, supplementsteisresell, extend or
increase (including pursuant to any defeasancésohdrge mechanism) and the terms “ refinaricesgefinanced” and “ refinancing’ as used
for any purpose in this Indenture shall have aetative meaning.

-26-



“ Refinancing Indebtedneganeans Indebtedness that is Incurred to Refingincduding pursuant to any defeasance or discharge
mechanism) any Indebtedness existing on the Isstie & Incurred in compliance with this Indentureluding Indebtedness of the Company
that refinances Indebtedness of any RestrictediGiabgand Indebtedness of any Restricted Subsidrat refinances Indebtedness of the
Company or another Restricted Subsidiary) includimtebtedness that refinances Refinancing Indektesjorovided , however , that:

(1) (a) such Refinancing Indebtedness has a Welghterage Life to Maturity at the time such Refinang Indebtedness is
Incurred which is not less than the remaining WisdtAverage Life to Maturity of the Indebtednesdnalified Stock or Preferred
Stock being Refinanced; and

(b) to the extent such Refinancing Indebtednessaetes Subordinated Indebtedness, such Refinahuiedptedness is
Subordinated Indebtedness;

(2) Refinancing Indebtedness shall not includeln@ebtedness, Disqualified Stock or Preferred IStd@ Subsidiary of the Issuer
that is not a Guarantor that refinances Indebtegjri2isqualified Stock or Preferred Stock of theu&ssor a Guarantor; or
(ii) Indebtedness, Disqualified Stock or Prefer&tdck of the Issuer or a Restricted Subsidiary bfances Indebtedness, Disqualified
Stock or Preferred Stock of an Unrestricted Subsjgiand

(3) such Refinancing Indebtedness has an aggrpgatgpal amount (or if Incurred with original issdiscount, an aggregate issue
price) that is equal to or less than the aggregateipal amount (or if Incurred with original issdliscount, the aggregate accreted value
then outstanding (plus fees and expenses, incluggremium and defeasance costs) under the kedisdds being Refinanced.

Refinancing Indebtedness in respect of any Creatitliy or any other Indebtedness may be Incurrethftime to time after the
termination, discharge or repayment of all or aaxt pf any such Credit Facility or other Indebtesihe

“ Regqistration Rights Agreemehimeans the Registration Rights Agreement datedsthige Date, among the Issuer, the Guarantors anc
the Initial Purchasers.

“ Regulation S’ means Regulation S under the Securities Act.
“ Requlation SX " means Regulation S-X under the Securities Act.

“ Restricted Investmeritmeans any Investment other than a Permitted tmest.

“ Restricted Note§ means Initial Notes and Additional Notes bearimg of the restrictive legends described in Se@id(d).

“ Restricted Notes Legeridneans the legend set forth_in Section 2.1(d)(1)

“ Restricted Subsidiary means any Subsidiary of the Company other thab@mestricted Subsidiary.

“ Rule 144A” means Rule 144A under the Securities Act.

“ S&P " means Standard & Poor’s Investors Ratings Sesvixeany of its successors or assigns that is imiNdly Recognized Statistical
Rating Organization.

“ Sale and Leaseback Transactfameans any arrangement providing for the leasinthk Company or any of its Restricted Subsidiarie
of any real or tangible personal property, whichgarty has been or is to be sold or transferrethéyCompany or such Restricted Subsidial
a third Person in contemplation of such leasing.
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“ SEC” means the U.S. Securities and Exchange Commissiany successor thereto.

“ Secured Indebtednedsneans any Indebtedness secured by a Lien otharltidebtedness with respect to Cash Managemevit&er

“ Securities Act’ means the U.S. Securities Act of 1933, as ameraied the rules and regulations of the SEC prontetthereunder, as
amended.

“ Significant Subsidiary means any Restricted Subsidiary that would bsignificant subsidiary” as defined in Article 1, lRd-02 of
Regulation S-X, promulgated pursuant to the Sdearict, as such regulation is in effect on theésBate.

“ Similar Business means (a) any businesses, services or activatigaged in by the Company or any of its Subsidiaoieany
Associates on the Issue Date and (b) any businessmices and activities engaged in by the Compamany of its Subsidiaries or any
Associates that are related, complementary, intédleancillary or similar to any of the foregoinghich shall include, but not be limited to,
businesses, services or activities related to ages, food, packing, co-packing and shipping tHeseare extensions or developments of any
thereof.

“ Stated Maturity’ means, with respect to any security, the dateifipd in such security as the fixed date on whtohl payment of
principal of such security is due and payable,udiig pursuant to any mandatory redemption promigiait shall not include any contingent
obligations to repay, redeem or repurchase any grinbipal prior to the date originally scheduled the payment thereof.

“ Subordinated Indebtednesmeans, with respect to any person, any Indeb&sifehether outstanding on the Issue Date or tfierea
Incurred) which is expressly subordinated in righpayment to the Notes pursuant to a written agese.

“ Subsidiary” means, with respect to any Person:

(1) any corporation, association, or other busieesiy (other than a partnership, joint ventumajted liability company or similar
entity) of which more than 50% of the total votipgwer of shares of Capital Stock entitled (withagard to the occurrence of any
contingency) to vote in the election of directargmnagers or trustees thereof is at the time ofm@tation owned or controlled, directly
or indirectly, by such Person or one or more ofdtier Subsidiaries of that Person or a combindtiereof; or

(2) any partnership, joint venture, limited liabilcompany or similar entity of which:

(a) more than 50% of the capital accounts, distigiorights, total equity and voting interests engral or limited partnership
interests, as applicable, are owned or controdedgtly or indirectly, by such Person or one orenof the other Subsidiaries of tl
Person or a combination thereof whether in the fofmembership, general, special or limited paghgrinterests or otherwise;
and

(b) such Person or any Subsidiary of such Persarc@trolling general partner or otherwise costsalch entity.

“ Taxes” means all present and future taxes, levies, ingaeductions, charges, duties and withholdingsaay charges of a similar
nature (including interest, penalties and othdiilitées with respect thereto) that are imposedihy government or other taxing authority.

“TIA " or “ Trust Indenture Act means the Trust Indenture Act of 1939, as amended
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“ Total Assets’ mean, as of any date, the total consolidatedtesgehe Company and its Restricted Subsidianea oonsolidated basis,
as shown on the most recent consolidated balarest shthe Company and its Restricted Subsidiadiesrmined on pro forma basis in a
manner consistent with theo forma basis contained in the definition of Fixed Chargw€age Ratio.

“ Transfer Agent’ shall have the meaning ascribed thereto in te#&als to this Indenture.

“ Treasury Raté means the yield to maturity at the time of congtign of United States Treasury securities witlbastant maturity (as
compiled and published in the most recent FedezabR/e Statistical Release H.15 (519) which hasrhequblicly available at least two
Business Days (but not more than five Business Daysr to the redemption date (or, if such statédtrelease is not so published or available
any publicly available source of similar marketadatlected by the Company in good faith)) mostipesual to the period from the
redemption date to July 1, 201 ¥#pvided , however , that if the period from the redemption date tly Juy 2017 is not equal to the constant
maturity of a United States Treasury security fbiiaki a weekly average yield is given, the TreafRage shall be obtained by linear
interpolation (calculated to the nearest one-tladfta year) from the weekly average yields of BdiStates Treasury securities for which sucl
yields are given, except that if the period frora thdemption date to such applicable date is less ¢ne year, the weekly average yielc
actually traded United States Treasury securitifagstéed to a constant maturity of one year shalise.

“ Trustee” means the party named as such in this Indentotitausuccessor replaces it and, thereafter, meensuccessor.

“ Trust Officer” means, when used with respect to the Trusteepamaging director, director, vice president, @asisvice president,
associate or any other officer within the corpotaist department of the Trustee who customarityopms functions similar to those performn
by the above designated officers, and also shaihméth respect to a particular corporate trustenaany other officer to whom such matter is
referred because of such person’s knowledge ofandiarity with the particular subject and who 8Heave direct responsibility for the
administration of this Indenture.

“ Unrestricted Subsidiary means:

(1) any Subsidiary of the Company that at the tihdetermination is an Unrestricted Subsidiarydesignated by the Board of
Directors of the Company in the manner provideagl

(2) Northeast Finco Inc., Northeast Retailer Brahdks.C., Cott IP Holdings Corp. and Cott NE Hold#inc.; and
(3) any Subsidiary of an Unrestricted Subsidiary.
The Board of Directors of the Company may desigaateSubsidiary of the Company, respectively, (idaig any newly acquired or newly

formed Subsidiary or a Person becoming a Subsidimough merger, consolidation or other businesshination transaction, or Investment
therein) to be an Unrestricted Subsidiary only if:

(1) such Subsidiary or any of its Subsidiaries dussown any Capital Stock or Indebtedness ofvam or hold any Lien on any
property of, the Company or any other SubsidiarthefCompany which is not a Subsidiary of the Siibsy to be so designated or
otherwise an Unrestricted Subsidiary; and

(2) such designation and the Investment of the Gomjin such Subsidiary complies with Section I38eof.

“U.S. Government Obligatiorfsmeans securities that are (1) direct obligatiohthe United States of America for the timely panhof
which its full faith and credit is pledged or (3ligations of a Person controlled
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or supervised by and acting as an agency or ingtntetity of the United States of America the timpgyment of which is unconditionally
Guaranteed as a full faith and credit obligationhef United States of America, which, in eitheregase not callable or redeemable at the o
of the issuers thereof, and shall also includepsi¢ary receipt issued by a bank (as defined oii@e 3(a)(2) of the Securities Act), as
custodian with respect to any such U.S. Govern@dtigations or a specific payment of principal oficterest on any such U.S. Government
Obligations held by such custodian for the accadithe holder of such depositary recefpipvided that (except as required by law) such
custodian is not authorized to make any deductiom fthe amount payable to the holder of such déugsieceipt from any amount received
by the custodian in respect of the U.S. Governmidligations or the specific payment of principalbofinterest on the U.S. Government
Obligations evidenced by such depositary receipt.

“ Voting Stock” of a Person means all classes of Capital Stoduoh Person then outstanding and normally entitledte in the
election of directors.

“ Weighted Average Life to Maturity means, when applied to any Indebtedness, Disfiplstock or Preferred Stock, as the case may
be, at any date, the quotient obtained by dividing:

(1) the sum of the products of the number of yéars the date of determination to the date of eaattessive scheduled principal
payment of such Indebtedness or redemption oraimpdyment with respect to such Disqualified StocRreferred Stock multiplied by
the amount of such paymenbt;

(2) the sum of all such payments.

SECTION 1.2, Other Definitions

Defined in
Term Section
“ Additional Restricted Note% 2.1(b)
“ Affiliate Transactior” 3.8(a)
“ Agent Member?” 2.1(e)(2
“ Asset Disposition Offe” 3.5(b)
“ Authenticating Agen” 2.2
“ Automatic Exchang” 2.6(e)
“ Automatic Exchange Da” 2.6(e)
“ Automatic Exchange Notic” 2.6(e)
“ Automatic Exchange Notice Dg" 2.6(e)
“ Change of Control Offe” 3.9(a)
“ Change of Control Payme” 3.9(a)
“ Change of Control Payment D¢ 3.9(a)(2
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Term
“ Covenant Defeasance

“ Covenant Suspension Eve’
“ cross acceleration provisi(”’
“ Defaulted Interes”

“ Event of Defaul”

“ Excess Procee(”

“ Exchange Global Not”

“ Foreign Dispositior”

“ Global Note¢”

“ Guaranteed Obligatior”

“ Increased Amour”

“ Initial Agreement”

“ |nitial Lien”

“ |ssuer Orde”

“ judgment default provisio”
“ Legal Defeasanc”

“ Legal Holiday”
Notes Registe”

“ payment defaul”
“ Permitted Paymen”

“ protected purchas”
“ Redemption Dat”
“ Refunding Capital Stoc”

“ Registral”
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Defined in

Section

8.3
3.16(a)
6.1(4)(B)
2.12
6.1
3.5(b)
2.1(b)
3.5(e)
2.1(b)
10.1
3.6
3.4(b)(14
3.6
2.2
6.1(5)
8.2
12.8
2.3
6.1(4)(A)
3.3(b)
2.8
5.7(a)
3.3(b)(2)
2.3



Defined in

Term Section
“ Regulation S Global Noté 2.1(b)
“ Regulation S Note” 2.1(b)
“ Resale Restriction Termination D¢ 2.6(b)
“ Restricted Global Not” 2.6(e)
“ Restricted Paymen” 3.3(a)
“ Restricted Perio” 2.1(b)
“ Reversion Dat/” 3.16(b)
“ Rule 144A Global Not” 2.1(b)
“ Rule 144A Note” 2.1(b)
“ Special Interest Payment D¢ 2.12(a)
“ Special Record Dal" 2.12(a)
“ Successor Compar” 4.1(a)(1
“ Suspended Covenar” 3.16(a)
“ Suspension Peric” 3.16(b)
“ Unrestricted Global Not” 2.6(e)

SECTION 1.2 Incorporation by Reference of Trusteniire Act.This Indenture is subject to certain provisionshef TIA where
specifically referenced, which are incorporateddfgrence in and made a part of this Indenture.félh@wing TIA terms have the following
meanings:

“ Commission” means the SEC.

“ indenture securitiesmeans the Notes.

“ indenture security holdérmeans a Holder.

“indenture trusteé or “ institutional truste€ means the Trustee.

“ obligor ” on the indenture securities means the Issueragdther obligor on the indenture securities.

All other TIA terms used in this Indenture that defined by the TIA, defined in the TIA by referenio another statute or defined by
SEC rule have the meanings assigned to them bydrfutitions.
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SECTION 1.3 Rules of Constructiddnless the context otherwise requires:

(1) a term has the meaning assigned to it;

(2) an accounting term not otherwise defined hasteaning assigned to it in accordance with GAAP;
(3) “or” is not exclusive;

(4) “including” means including without limitation;

(5) words in the singular include the plural anddgoin the plural include the singular;

(6) “will” shall be interpreted to express a comman

(7) whenever in this Indenture there is mentiome@ny context, principal, interest or any otheramt payable under or with
respect to any Notes, such mention shall be deémiedlude mention of the payment of Additionaldrést, to the extent that, in such
context, Additional Interest is, was or would bgaiale in respect thereof pursuant to the Nqiesvided , however , that the Trustee and
the Paying Agent shall not be deemed to have krdye®f the requirement that Additional Interedug unless the Trustee and the
Paying Agent receive written notice from the Issstating that such amounts are due and speciffimglollar amounts thereof;

(8) the principal amount of any non-interest begon other discount security at any date shalhleeprincipal amount thereof that
would be shown on a balance sheet of the issueddaich date prepared in accordance with GAAP;

(9) the principal amount of any preferred stocklidbe (i) the maximum liquidation value of such feneed stock or (ii) the
maximum mandatory redemption or mandatory repurcpaise with respect to such preferred stock, wéieh is greater;

(10) all amounts expressed in this Indenture @mnip of the Notes in terms of money refer to thefldwaurrency of the United Stat
of America;

(11) the words “herein,” “hereof” and “hereundarid other words of similar import refer to this émtiure as a whole and not to ¢
particular Article, Section or other subdivisiomda

(12) unless otherwise specifically indicated, thert “consolidated” with respect to any Person sefersuch Person consolidated
with its Restricted Subsidiaries, and excludes feuoh consolidation any Unrestricted Subsidiarif asch Unrestricted Subsidiary were
not an Affiliate of such Person.

ARTICLE Il

THE NOTES

SECTION 2.1 Form, Dating and Terms

(a) The aggregate principal amount of Notes that beaauthenticated and delivered under this Indentuunlimited. The Initial Notes
issued on the date hereof will be in an aggregateipal amount of $525,000,000. In addition, teeuer may issue, from time to time in
accordance with the provisions of this Indenturddifional Notes (as provided herein) and Exchangtedl Furthermore, Notes may be

9.4, in connection with an Asset Disposition Offer guaint to Section 3&r in connection with a Change of Control Offer quant to
Section 3.9
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Notwithstanding anything to the contrary contaihedein, the Issuer may not issue any Additionaklptinless such issuance is in
compliance with Section 3.2

With respect to any Additional Notes, the Issualiséet forth in either (1) a Board Resolution, é)Officer’s Certificate or (3) one or
more indentures supplemental hereto, the follovifigrmation:

(A) the aggregate principal amount of such AddiiloNotes to be authenticated and delivered purgoathis Indenture;
(B) the issue price and the issue date of suchtiuhdil Notes, including the date from which intérgsall accrue; and
(C) whether such Additional Notes shall be Restdd¥lotes.

In authenticating and delivering Additional Notd® Trustee shall receive and shall be fully praedn conclusively relying upon, in
addition to the Opinion of Counsel and Officer'srtifecate required by Section 12,4n Opinion of Counsel as to the due authorization
execution, delivery, validity and enforceability safch Additional Notes.

The Initial Notes, the Additional Notes and the Exaege Notes shall be considered collectively asgesclass for all purposes of this
Indenture; provided that Additional Notes will i issued with the same CUSIP or ISIN, as applgas existing Notes unless such
Additional Notes are fungible with the existing Wetfor U.S. federal income tax purposes. Holdeth®initial Notes, the Additional Notes
and the Exchange Notes will vote and consent tegeth all matters to which such Holders are ewtittevote or consent as one class, and
of the Holders of the Initial Notes, the Additioébtes or the Exchange Notes shall have the rigiabte or consent as a separate class on an
matter to which such Holders are entitled to vateansent.

If any of the terms of any Additional Notes areabtished by action taken pursuant to Board Reswistof the Issuer, a copy of an
appropriate record of such action shall be cedifig the Secretary or any Assistant Secretaryefsbuer and delivered to the Trustee at or
prior to the delivery of the Officer’s Certificate the indenture supplemental hereto setting fimthterms of the Additional Notes.

The terms and provisions contained in the Notekowitstitute, and are hereby expressly made, aopants Indenture and the Issuer, the
Guarantors and the Trustee, by their executiondatidery of this Indenture, expressly agree to siecins and provisions and to be bound
thereby. However, to the extent any provision of Biote conflicts with the express provisions osthidenture, the provisions of this Indent
shall govern and be controlling.

(b) The Initial Notes are being offered and soldHxy Issuer pursuant to a purchase agreement, diated10, 2014, among the Issuer, the
Guarantors and the Initial Purchasers. The InNiales and any Additional Notes (if issued as Retglri Notes) (the * Additional Restricted
Notes”) will be resold initially only to (A) QIBs in réance on Rule 144A and (B) Non-U.S. Persons imnek on Regulation S. Such Initial
Notes and Additional Restricted Notes may theredféetransferred to, among others, QIBs and puerkas reliance on Regulation S, in ei
case, in accordance with the procedure describesirhé@dditional Notes offered after the date héreay be offered and sold by the Issuer
from time to time pursuant to one or more purctageements in accordance with applicable law.

Initial Notes and Additional Restricted Notes offdrand sold to QIBs in the United States of Ameiricaliance on Rule 144A (the “
Rule 144A Note$) shall be issued in the form of a permanent gldbate substantially in the form of Exhibit Awhich is hereby incorporated
by reference and made a part of this Indenturéudlirg
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appropriate legends as set forth in Section 2.(td)“ Rule 144A Global Not8, deposited with the Registrar, as custodiandaC, duly
executed by the Issuer and authenticated by th&t@ewas hereinafter provided. The Rule 144A Glblmaé may be represented by more than
one certificate, if so required by DTC's rules nefjag the maximum principal amount to be represgtbiea single certificate. The aggregate
principal amount of the Rule 144A Global Note meyni time to time be increased or decreased by gagrgs made on the records of the
Registrar, as custodian for DTC or its nominedhexginafter provided.

Initial Notes and any Additional Restricted Notéfered and sold outside the United States of Anaefilce “ Requlation S Notéyin
reliance on Regulation S shall be issued in thenfof a permanent global Note substantially in threnf of Exhibit Aincluding appropriate
legends as set forth in Section 2.1(ithe “ Requlation S Global Notg within a reasonable period after the expiratidrthe Restricted Period
(as defined below) upon delivery of the certifioaticontemplated by Section 2.Each Regulation S Global Note will be depositpdru
issuance with, or on behalf of, the Registrar agarian for DTC in the manner described in thisddetll . Prior to the 40th day after the later
of the commencement of the offering of the Iniblmtes and the Issue Date (such period throughrastdding such 40th day, the “ Restricted
Period”), interests in the Regulation S Global Note malyde transferred to Non-U.S. persons pursuaRetgulation S, unless exchanged for
interests in a Global Note in accordance with thadfer and certification requirements describadihe

Investors may hold their interests in the RegutaoGlobal Note through organizations other tharoBlear or Clearstream that are
participants in DTC'’s system or directly throughr&elear or Clearstream, if they are participantsuoh systems, or indirectly through
organizations which are participants in such systdfrsuch interests are held through Euroclealearstream, Euroclear and Clearstream wil
hold such interests in the applicable Regulatigal@al Note on behalf of their participants throwglstomers’ securities accounts in their
respective names on the books of their respectpesitaries. Such depositaries, in turn, will heligh interests in the applicable Regulation S
Global Note in customers’ securities accounts exdbpositaries’ names on the books of DTC.

The Regulation S Global Note may be representaddng than one certificate, if so required by DT@ikes regarding the maximum
principal amount to be represented by a singléfioate. The aggregate principal amount of the Ratipn S Global Note may from time to
time be increased or decreased by adjustments amathee records of the Registrar, as custodian o€ Or its nominee, as hereinafter
provided.

Exchange Notes exchanged for interests in the Ri4é\ Notes and the Regulation S Notes will be iddnghe form of a permanent
global Note, substantially in the form of Exhibif #hich is hereby incorporated by reference andeveapart of this Indenture, deposited with
the Trustee as hereinafter provided, includingagyeropriate legend set forth in Section 2.1(d) {texchange Global Not8. The Exchange
Global Note will be deposited upon issuance wittpro behalf of, the Trustee as custodian for DTi@ly @xecuted by the Issuer and
authenticated by the Trustee as hereinafter prdvitiee Exchange Global Note may be representeddrg than one certificate, if so required
by DTC's rules regarding the maximum principal amioi be represented by a single certificate.

The Rule 144A Global Note, the Regulation S Gld¥ale, and the Exchange Global Note are sometimiésctively herein referred to ¢
the “ Global Notes”

The principal of (and premium, if any) and interastl any Additional Interest, if any, on the Natksall be payable at the office or age
of Paying Agent designated by the Issuer maintaiaeduch purpose (which shall initially be theicéf of the Agent maintained for such
purpose), or at such other office or agency ofissaer as may be maintained for such purpose pursu&ection 2.3 provided , however ,
that each installment of interest and Additionaéiest, if any, may be paid (i) at the option @& Baying Agent, by check mailed to address
the Persons entitled thereto as such addressésphabr on the Notes Register or (ii) by wire $fanto an account located in the United St
maintained by the payee, subject to the last seatefthis paragraph. Payments in respect of Nef@®sented by a Global Note (including
principal, premium, if any, and interest) will beade by wire transfer of immediately available futmi$he accounts specified by DTC.
Payments in respect of Notes
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represented by Definitive Notes (including prindjgmemium, if any, and interest) held by a Holdéat least $1,000,000 aggregate principal
amount of Notes represented by Definitive Notes bélmade in accordance with the Notes Registdryavire transfer to a U.S. dollar acco
maintained by the payee with a bank in the UnitedeS if such Holder elects payment by wire tramisfegiving written notice to the Trustee
or the Paying Agent to such effect designating sacdtount no later than 15 days immediately precgttia relevant due date for payment (or
such other date as the Trustee may accept insitsedion).

The Notes may have notations, legends or endordsmegguired by law, stock exchange rule or usagaddition to those set forth on
Exhibit A and in_Section 2.1(d)The Issuer shall approve any notation, endorseordegend on the Notes. Each Note shall be dhtedate ¢
its authentication. The terms of the Notes sehfortExhibit Aare part of the terms of this Indenture and, toetktent applicable, the Issuer,
Guarantors, the Trustee and the Agent, by theicgi@n and delivery of this Indenture, expresslyeago be bound by such terms.

(c) Denominations The Notes shall be issuable only in fully registeform in minimum denominations of $2,000 and amggral
multiple of $1,000 in excess thereof.

(d) Restrictive LegendsUnless and until (i) an Initial Note or an Additial Note issued as a Restricted Note is sold umderffective
registration statement, (ii) an Initial Note or A&dditional Note issued as a Restricted Note is arged for an Exchange Note in connection
with an effective registration statement, in eaabecpursuant to the Registration Rights Agreemeatsimilar agreement or (iii) the Issuer
receive an opinion of counsel satisfactory to ith®e effect that neither such legend nor the rdlegstrictions on transfer are required in orde
maintain compliance with the provisions of the Séims Act:

() the Rule 144A Global Note and the Regulatic@l&bal Note shall bear the following legend on filaee thereof:

THE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN REGIERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”). NEITHER THIS SECURIY NOR ANY INTEREST OR PARTICIPATION HEREIN MAY
BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGHMNCUMBERED OR OTHERWISE DISPOSED OF IN THE
ABSENCE OF SUCH REGISTRATION OR UNLESS THE TRANSAION IS EXEMPT FROM, OR NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. ENM PURCHASER OF THE SECURITY EVIDENCED HEREBY
IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE KEMPTION FROM SECTION 5 OF THE SECURITIES ACT
PROVIDED BY RULE 144A THEREUNDER. THE HOLDER OF THISECURITY BY ITS ACCEPTANCE HEREOF

(1) REPRESENTS THAT (A) IT IS A “QUALIFIED INSTITUTONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT) OR (B) IT IS NOT A U.S. PERSON ANB ACQUIRING ITS SECURITY IN AN “OFFSHORE
TRANSACTION” PURSUANT TO RULE 904 OF REGULATION SNDER THE SECURITIES ACT, (2) AGREES THAT IT WILL
NOT PRIOR TO (X) THE DATE WHICH IS ONE YEAR (OR SUCSHORTER PERIOD OF TIME AS PERMITTED BY RULE 144
UNDER THE SECURITIES ACT OR ANY SUCCESSOR PROVISIONEREUNDER) AFTER THE LATER OF THE ORIGINAL
ISSUE DATE HEREOF (OR OF ANY PREDECESSOR OF THISCEIRITY) OR THE LAST DAY ON WHICH THE ISSUER OR
ANY AFFILIATE OF THE ISSUER WAS THE OWNER OF THISEXCURITY (OR ANY PREDECESSOR OF THIS SECURITY)
AND (Y) SUCH LATER DATE, IF ANY, AS MAY BE REQUIREDBY APPLICABLE LAW (THE “RESALE RESTRICTION
TERMINATION DATE"), OFFER, SELL OR OTHERWISE TRAN$R THIS SECURITY EXCEPT (A) TO THE ISSUER,

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HASEEN DECLARED EFFECTIVE UNDER THE SECURITIES
ACT, (C) FOR SO LONG AS THE SECURITIES ARE ELIGIBLEOR RESALE PURSUANT TO RULE 144A, TO A PERSON IT
REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT THAT PURCHASES
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FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN
THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULHE44A, (D) PURSUANT TO OFFERS AND SALES TO NON-
U.S. PERSONS THAT OCCUR OUTSIDE THE UNITED STATES™IN THE MEANING OF REGULATION S UNDER THE
SECURITIES ACT OR (E) PURSUANT TO ANY OTHER AVAILABE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREESIAT IT WILL GIVE TO EACH PERSON TO WHOM THIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TOHE EFFECT OF THIS LEGEND; PROVIDED THAT THE
ISSUER, THE TRUSTEE AND THE REGISTRAR SHALL HAVE THRIGHT PRIOR TO ANY SUCH OFFER, SALE OR
TRANSFER PURSUANT TO CLAUSE (D) OR (E) TO REQUIRHE DELIVERY OF AN OPINION OF COUNSEL,
CERTIFICATION AND/ OR OTHER INFORMATION, ALL IN FOR1 AND SUBSTANCE SATISFACTORY TO EACH OF THEM.
THIS LEGEND WILL BE REMOVED UPON THE REQUEST OF THEOLDER AFTER THE RESALE RESTRICTION
TERMINATION DATE. AS USED HEREIN, THE TERMS “OFFSHRE TRANSACTION,” “UNITED STATES” AND “U.S.
PERSON" HAVE THE MEANINGS GIVEN TO THEM BY REGULATON S UNDER THE SECURITIES ACT.

In the case of the Regulation S Global Note:

BY ITS ACQUISITION HEREOF, THE HOLDER HEREOF REPRESTS THAT IT IS NOT A U.S. PERSON NOR IS IT
PURCHASING FOR THE ACCOUNT OF A U.S. PERSON ANDAEQUIRING THIS SECURITY IN AN OFFSHORE
TRANSACTION IN ACCORDANCE WITH REGULATION S UNDER HIE SECURITIES ACT.

BY ITS ACQUISITION OF THIS SECURITY THE HOLDER ANIANY SUBSEQUENT TRANSFEREE HEREOF WILL BE
DEEMED TO HAVE REPRESENTED AND WARRANTED THAT EITHE (I) THE PURCHASER IS NOT ACQUIRING OR
HOLDING SUCH NOTE OR AN INTEREST THEREIN WITH THE®SETS OF (A) AN “EMPLOYEE BENEFIT PLAN" (AS
DEFINED IN SECTION 3(3) OF ERISA) THAT IS SUBJECTOTERISA, (B) A “PLAN” DESCRIBED IN SECTION 4975 OFHE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE_* AQE "), (C) ANY ENTITY DEEMED TO HOLD “PLAN ASSETS”
OF ANY OF THE FOREGOING BY REASON OF AN EMPLOYEE BEEFIT PLAN'S OR PLAN’'S INVESTMENT IN SUCH
ENTITY OR (D) A GOVERNMENTAL PLAN OR CHURCH PLAN SBJECT TO SUCH PROVISIONS THAT ARE SIMILAR TO
SUCH PROVISIONS OF ERISA OR THE CODE (COLLECTIVELYSIMILAR LAWS ") OR (Il) THE ACQUISITION AND
HOLDING OF SUCH NOTE BY THE PURCHASER, THROUGHOUHE PERIOD THAT IT HOLDS SUCH NOTE AND THE
DISPOSITION OF SUCH NOTE OR AN INTEREST THEREIN WIINOT CONSTITUTE OR RESULT IN A

NON-EXEMPT PROHIBITED TRANSACTION UNDER SECTION 408F ERISA OR SECTION 4975 OF THE CODE, A BREACH
OF FIDUCIARY DUTY UNDER ERISA OR A VIOLATION OF ANYPROVISIONS OF ANY APPLICABLE SIMILAR LAW.

(2) Each Global Note, whether or not an Initial &athall bear the following legend on the facedbér

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (* DTC), NEW YORK, NEW YORK, TO THE ISSUER OR ITS AGENFOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE
NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS RE@®3$TED BY AN
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AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENTS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE aBTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WROIRGL INASMUCH AS THE REGISTERED OWNER HEREO
CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TORANSFERS IN WHOLE, BUT NOT IN PART, TO DTC, TO
NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUGHCEESSOR’'S NOMINEE AND TRANSFERS OF PORTIONS
OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS MDE IN ACCORDANCE WITH THE RESTRICTIONS SET
FORTH IN THE INDENTURE REFERRED TO ON THE REVERSEREOF.

(e) BookEntry Provisions. (i) This Section 2.1(e3hall apply only to Global Notes deposited with Tmastee, as custodian for DTC.

(1) Each Global Note initially shall (x) be registd in the name of DTC or the nominee of DTC, (@)delivered to the Notes
Custodian for DTC and (z) bear legends as set for8ection 2.1(d) Transfers of a Global Note (but not a beneficitdrest therein) wi
be limited to transfers thereof in whole, but nopart, to DTC, its successors or its respectivainees, except as set forth in Section 2.1
(e)(4)and_2.1(f). If a beneficial interest in a Global Note is séarred or exchanged for a beneficial intereshiotilaer Global Note, the
Notes Custodian will (x) record a decrease in ttirecfpal amount of the Global Note being transféroe exchanged equal to the princi
amount of such transfer or exchange and (y) readilce increase in the principal amount of the otBbal Note. Any beneficial intere
in one Global Note that is transferred to a Pergba takes delivery in the form of an interest im#er Global Note, or exchanged for an
interest in another Global Note, will, upon tramsfe exchange, cease to be an interest in suchaGMidite and become an interest in the
other Global Note and, accordingly, will thereatbersubject to all transfer and exchange restristid any, and other procedures
applicable to beneficial interests in such othest@l Note for as long as it remains such an interes

(2) Members of, or participants in, DTC_(* Agent Mbers") shall have no rights under this Indenture wigspect to any Global
Note held on their behalf by DTC or by the Notestdian as the custodian of DTC or under such Gldbte, and DTC may be treated
by the Issuer, the Trustee and any agent of theisw the Trustee as the absolute owner of sushabNote for all purposes whatsoe\
Notwithstanding the foregoing, nothing herein sipadlvent the Issuer, the Trustee or any agenteofstuer or the Trustee from giving
effect to any written certification, proxy or otheuthorization furnished by DTC or impair, as beaw®TC and its Agent Members, the
operation of customary practices of DTC governimgexercise of the rights of a holder of a benaficiterest in any Global Note.

(3) In connection with any transfer of a portiortleé beneficial interest in a Global Note pursuar$ection 2.1(fjo beneficial
owners who are required to hold Definitive Notég Notes Custodian shall reflect on its books &ednds the date and a decrease in th
principal amount of such Global Note in an amouqtag to the principal amount of the beneficial ret in the Global Note to be
transferred, and the Issuer shall execute, andiriigtee shall authenticate and make availabledbvaty, one or more Definitive Notes
of like tenor and amount.

(4) In connection with the transfer of an entir@l&l Note to beneficial owners pursuant to Secidiff) , such Global Note shall
be deemed to be surrendered to the Registrar fmedation, and the Issuer shall execute, and thst&e shall authenticate and make
available for delivery, to each beneficial ownegrntlfied by DTC in exchange for its beneficial irgst in such Global Note, an equal
aggregate principal amount of Definitive Notes ofteorized denominations.
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(5) The registered Holder of a Global Note may gmnxies and otherwise authorize any person, dicly Agent Members and
persons that may hold interests through Agent Meslbe take any action which a Holder is entitledatke under this Indenture or the
Notes.

(6) Any Holder of a Global Note shall, by accep&if such Global Note, agree that transfers of fi@akinterests in such Global
Note may be effected only through a book-esrstem maintained by (i) the Holder of such GldWale (or its agent) or (ii) any holder
a beneficial interest in such Global Note, and tvatership of a beneficial interest in such Gldiate shall be required to be reflected in
a book entry.

(f) Definitive Notes. (ii) Except as provided below, owners of benefianterests in Global Notes will not be entitledreceive Definitive
Notes. Definitive Notes shall be transferred tdoalheficial owners in exchange for their benefigiédrests in a Global Note if (A) DT
notifies the Issuer that it is unwilling or unalitecontinue as depositary for such Global Note 8Czeases to be a clearing agency registerec
under the Exchange Act, at a time when DTC is megutio be so registered in order to act as depgsaad in each case a successor deposita
is not appointed by the Issuer within 90 days @hsuoiotice, (B) the Issuer in its sole discretior@xes and deliver to the Trustee and Registre
an Officer’s Certificate stating that such Globaitdlshall be so exchangeable or (C) an Event cdldielias occurred and is continuing and the
Trustee and the Registrar has received a writtignest from DTC. In the event of the occurrencenyf af the events specified in the second
preceding sentence or in clause (A), (B) or (Chefpreceding sentence, the Issuer shall prompkenavailable to the Trustee or the
Authenticating Agent a reasonable supply of DafiritNotes. In addition, any Note transferred taé#iliate (as defined in Rule 405 under the
Securities Act) of the Issuer or evidencing a Nbtg has been acquired by an affiliate in a tramsaor series of transactions not involving
public offering must, until one year after the ldate on which either the Issuer or any affiligt¢he Issuer was an owner of the Note, be in the
form of a Definitive Note and bear the legend régag transfer restrictions in Section 2.1(df required to do so pursuant to any applicable
or regulation, beneficial owners may also obtaiffimdgéve Notes in exchange for their beneficialendsts in a Global Note upon written reques
in accordance with DTC’s and the Registrar’s proces.

(1) Any Definitive Note delivered in exchange for iaterest in a Global Note pursuant to Sectiotied dhall, except as otherwise
provided by Section 2.6(d)ear the applicable legend regarding transfericéens applicable to the Global Note set forilSection 2.1

(d).

(2) If a Definitive Note is transferred or exchadder a beneficial interest in a Global Note, thegRtrar will (x) cancel such
Definitive Note, (y) record an increase in the pijral amount of such Global Note equal to the ppalcamount of such transfer or
exchange and (z) in the event that such transferaiange involves less than the entire principaunt of the canceled Definitive Note,
the Issuer shall execute, and the Trustee shdikatitate and make available for delivery, to thasferring Holder a new Definitive
Note representing the principal amount not so feared.

(3) If a Definitive Note is transferred or exchadder another Definitive Note, (x) the Registrailwancel the Definitive Note
being transferred or exchanged, (y) the Issuet skatute, and the Trustee shall authenticate aldravailable for delivery, one or m
new Definitive Notes in authorized denominationsihg an aggregate principal amount equal to thecgal amount of such transfer or
exchange to the transferee (in the case of a #gnsf the Holder of the canceled Definitive Ndtethe case of an exchange), registered
in the name of such transferee or Holder, as agiplic and (z) if such transfer or exchange involgss than the entire principal amount
of the canceled Definitive Note, the Issuer shadiaite, and the Trustee shall authenticate and anaditable for delivery to the Holder
thereof, one or more Definitive Notes in authoriziethominations having an aggregate principal amegqual to the untransferred or
unexchanged portion of the canceled Definitive Nptegistered in the name of the Holder thereof.
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(4) Notwithstanding anything to the contrary insthindenture, in no event shall a Definitive Notedeéivered upon exchange or
transfer of a beneficial interest in the Regulat®&lobal Note prior to the end of the Restricteddt.

SECTION 2.2 Execution and Authenticati@ne Officer shall sign the Notes for the Issuent@nual or facsimile signature. If the
Officer whose signature is on a Note no longer sttt office at the time the Trustee or AutheniticpAgent authenticates the Note, the Note
shall be valid nevertheless.

A Note shall not be valid until an authorized offiof the Trustee or the Authenticating Agent mélguauthenticates the Note. The
signature of the Trustee or the Authenticating Agema Note shall be conclusive evidence that dlmtle has been duly and validly
authenticated and issued under this Indenture. #& Nloall be dated the date of its authentication.

At any time and from time to time after the exeontand delivery of this Indenture, the AuthentiegtAgent shall authenticate and make
available for delivery: (1) Initial Notes for origgl issue on the Issue Date in an aggregate pahaipount of $525,000,000, (2) subject to the
terms of this Indenture, Additional Notes for onigi issue in an unlimited principal amount, (3) Exage Notes for issue only in an exchange
offer pursuant to the Registration Rights Agreenoentpon resale under an effective shelf registnastatement, and only in exchange for
Initial Notes or Additional Notes of an equal piijmal amount and (4) under the circumstances s#t forSection 2.6(e) Initial Notes in the
form of an Unrestricted Global Note, in each cgsenua written order of the Issuer signed by onéc@ff(the “_Issuer Ordé®). Such Issuer
Order shall specify whether the Notes will be ia form of Definitive Notes or Global Notes, the ambof the Notes to be authenticated, the
date on which the original issue of Notes is t@bthenticated, the holder of the Notes and whelteeNotes are to be Initial Notes, Additional
Notes or Exchange Note

The Trustee may appoint an agent (the “ Autheritigadgent”) reasonably acceptable to the Issuer to authatetithe Notes and the
Trustee initially appoints Wells Fargo Bank, NatibAssociation as Authentication Agent. Any sucpa@ptment shall be evidenced by an
instrument signed by a Trust Officer, a copy of ethshall be furnished to the Issuer. Unless limiigdhe terms of such appointment, any s
Authenticating Agent may authenticate Notes whenthe Trustee may do so. Each reference in thisrihde to authentication by the Trustee
includes authentication by the Authenticating Agét Authenticating Agent has the same rights asRegistrar, Paying Agent or agent for
service of notices and demands.

In case the Issuer or any Guarantor, pursuanttiol&tV or Section 10.2 as applicable, shall be consolidated or mergdd aviinto any
other Person or shall convey, transfer, leaselmratise dispose of its properties and assets sutmtg as an entirety to any Person, and the
successor Person resulting from such consolidatiosyrviving such merger, or into which the Issoieany Guarantor shall have been merge
or the Person which shall have received a conveydransfer, lease or other disposition as afodesaill have executed an indenture
supplemental hereto with the Trustee and Agentyauntsto_Article 1V, any of the Notes authenticated or delivered pgoauch consolidation,
merger, conveyance, transfer, lease or other diggposnay (but shall not be required), from timetitoe, at the request of the successor Pe
be exchanged for other Notes executed in the ndiee guccessor Person with such changes in pHoageand form as may be appropriate to
reflect such successor Person, but otherwise istanbe of like tenor as the Notes surrenderedufcin exchange and of like principal amount;
and the Trustee, upon the Issuer Order of the ssocéerson, shall authenticate and make avafiabtelivery Notes as specified in such
order for the purpose of such exchange. If Notedl slhany time be authenticated and deliverechinreew name of a successor Person
pursuant to this Section 2ir2 exchange or substitution for or upon registratd transfer of any Notes, such successor Peaddhe option of
the Holders but without expense to them, shall jgi@¥or the exchange of all Notes at the time auding for Notes authenticated and
delivered in such new name.

SECTION 2.3 Reqistrar and Paying Agefite Issuer shall maintain an office or agency wiNwtes may be presented for registration of
transfer or for exchange (the “ Reqistfpand an office or agency where Notes may be mteskfor payment. The Registrar shall keep a
register of the Notes and of their transfer ancharge (the * Notes Reqistgr The Issuer may have one or more co-registradsamne or more
additional paying agents. The term “Paying Agentliides any additional paying agent and the teregi®rar” includes any co-registrar.
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The Issuer shall advise the Paying Agent in wrifimg Business Days prior to any interest paymexté ef any Additional Interest
payable pursuant to the Registration Rights Agrednieéhe Issuer shall enter into an appropriate egagreement with any Registrar or Pa
Agent not a party to this Indenture, which shatiarporate the terms of the TIA. The agreement stmdlement the provisions of this Indenti
that relate to such agent. The Issuer shall nthigyTrustee in writing of the name and addressohesuch agent. If the Issuer fails to maint:
Registrar or Paying Agent, the Trustee shall astuat and shall be entitled to appropriate compmmstherefor pursuant to Section 7.The
Issuer or any Guarantor may act as Paying Agerisiar or transfer agent.

The Issuer initially appoints Wells Fargo Bank, iNaal Association as Registrar, Paying Agent areh$fer Agent for the Notes. The
Issuer may change any Agent without prior notictheoHolders, but upon written notice to such Agamd to the Truste@yovided , however ,
that no such removal shall become effective upjtdgceptance of any appointment by a successevidenced by an appropriate agreement
entered into by the Issuer and such successor Ageithe case may be, and delivered to the Trasig¢he passage of any waiting or notice
periods required by DTC procedures or (ii) writtetification to the Trustee that the Trustee sbatlve as Agent until the appointment of a
successor in accordance with clause (i) above Affgmt may resign at any time upon written noticéhIssuer and the Trustee.

SECTION 2.4 Paying Agent To Hold Money in TruBY. no later than 10:00 a.m. (Eastern time) on e dn which any principal of,
premium, if any, or interest on any Note is due pagable, the Issuer shall deposit with the Payiggnt a sum sufficient in immediately
available funds to pay such principal, premiumrneiest when due or at the option of the Payingnfgeyment of interest and Additional
Interest, if any, may be made by check mailed ¢oHblders of the Notes at their respective addsesseforth in the register of Holders;
provided that all payments of principal, premium, if anyteirest and Additional Interest, if any, with regpecthe Notes represented by one or
more Global Notes registered in the name of DT@sanominee will be made by wire transfer of imnagdiy available funds to the accounts
specified by the Holder or Holders thereof. Thai¢gssshall require each Paying Agent (other thanTtiistee) to agree in writing that such
Paying Agent shall hold in trust for the benefittiflders or the Trustee all money held by such iapigent for the payment of principal of,
premium, if any, or interest on the Notes (whetheh assets have been distributed to it by thetssuother obligors on the Notes), shall
notify the Trustee in writing of any default by tlesuer or any Guarantor in making any such paymedtshall during the continuance of any
default by the Issuer (or any other obligor upan Motes) in the making of any payment in respethefNotes, upon the written request of the
Trustee, forthwith deliver to the Trustee all sumetd in trust by such Paying Agent for paymentespect of the Notes together with a full
accounting thereof. If the Issuer or a Subsididrthe Issuer acts as Paying Agent, it shall sedgeetiie money held by it as Paying Agent and
hold it as a separate trust fund. The Issuer atiamy may require a Paying Agent (other than thestee) to pay all money held by it to the
Trustee and to account for any funds or assetsidisd by such Paying Agent. Upon complying witls Béction 2.4 the Paying Agent (if
other than the Issuer or a Subsidiary of the I19sslall have no further liability for the money idered to the Trustee. Upon any bankruptcy,
reorganization or similar proceeding with respedhie Issuer, the Trustee shall serve as Payingt¥gethe Notes.

SECTION 2.5 Holder ListsThe Trustee shall preserve in as current a faris eeasonably practicable the most recent liail@vle to it
of the names and addresses of Holders and shalvate comply with TIA Section 3.12(a). If the Ttes is not the Registrar, or to the extent
otherwise required under the TIA, the Issuer, @irtbwn behalf and on behalf of each of the Guaranshall furnish or cause the Registrar to
furnish to the Trustee, in writing at least fivedtess Days before each interest payment datetaougiaother times as the Trustee may rec
in writing, a list in such form and as of such dasethe Trustee may reasonably require of the naméaddresses of Holders and the Issuer
shall otherwise comply with TIA Section 3.12(a).
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SECTION 2.6 Transfer and Exchange

(a) A Holder may transfer a Note (or a benefiaiérest therein) to another Person or exchanget@ (dpa beneficial interest therein)
another Note or Notes of any authorized denomindiippresenting to the Transfer Agent a writterues therefor stating the name of the
proposed transferee or requesting such an exchaogempanied by any certification, opinion or otlecument required by this Section 2.6
The Transfer Agent will promptly register any triersor exchange that meets the requirements oSiégion 2.6y noting the same in the
Notes Register maintained by the Registrar foptimpose, and no transfer or exchange will be effecintil it is registered in such Not
Register. The transfer or exchange of any Nota (@eneficial interest therein) may only be madadcordance with this Section Zfd
Section 2.1(epind_2.1(f), as applicable, and, in the case of a Global Kmta beneficial interest therein), the applicaibles and procedures of
DTC, Euroclear and Clearstream. The Registrar sbhlke to register any requested transfer or egghthat does not comply with this
paragraph.

(b) Transfers of Rule 144A Noted he following provisions shall apply with respéztany proposed registration of transfer of a
Rule 144A Note prior to the date that is one ydtaradhe later of the date of its original issue &ne last date on which the Issuer or any
Affiliate of the Issuer was the owner of such Ndi@sany predecessor thereto) (the “ Resale Réstrid ermination Daté):

(1) a registration of transfer of a Rule 144A Notedeneficial interest therein to a QIB shall bede upon the representation of
transferee in the form as set forth on the revefdlbe Note that it is purchasing for its own aasbor an account with respect to which it
exercises sole investment discretion and thatdtaary such account is a “qualified institutionayeri within the meaning of Rule 144A,
and is aware that the sale to it is being madeliance on Rule 144A and acknowledges that it Basived such information regarding
the Issuer as the undersigned has requested putsltRule 144A or has determined not to requesh suformation and that it is aware
that the transferor is relying upon its foregoiegnesentations in order to claim the exemption fregistration provided by Rule 144A,;
provided that no such written representation or other writtertification shall be required in connectionhwitte transfer of a beneficial
interest in the Rule 144A Global Note to a transéein the form of a beneficial interest in that&u#i4A Global Note in accordance with
this Indenture and the applicable procedures of DTC

(2) a registration of transfer of a Rule 144A Note beneficial interest therein to a Non-U.S. Beishall be made upon receipt by
the Registrar or its agent of a certificate suligln in the form set forth in_Section 2fbm the proposed transferee and the delivery of
an Opinion of Counsel, certification and/or oth&@ormation satisfactory to it.

(c) Transfers of Reqgulation S Noteghe following provisions shall apply with respéztany proposed transfer of a Regulation S Note
prior to the expiration of the Restricted Period:

(1) a transfer of a Regulation S Note or a berafiaiterest therein to a QIB shall be made uporréipeesentation of the transferee,
in the form of assignment on the reverse of théfamte, that it is purchasing the Note for itsmaccount or an account with respect to
which it exercises sole investment discretion dnad it and any such account is a “qualified insitoal buyer” within the meaning of
Rule 144A, is aware that the sale to it is beinglenia reliance on Rule 144A and acknowledges thws received such information
regarding the Issuer as the undersigned has regupstsuant to Rule 144A or has determined natdaest such information and that it
is aware that the transferor is relying upon itefming representations in order to claim the exemgrom registration provided by
Rule 144A; and

(2) a transfer of a Regulation S Note or a berafiaiterest therein to a Non-U.S. Person shall bdarupon receipt by the Registrar
or its agent of a certificate substantially in foem set forth in Section 28ereof from the proposed transferee and receiphéyRegistra
or its agent of an Opinion of Counsel, certificatand/or other information satisfactory to the &su
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After the expiration of the Restricted Period, ieds in the Regulation S Note may be transferretcordance with applicable law
without requiring the certification set forth in@&en 2.8, Section 2.9 Section 2.1@r any additional certification.

(d) Restricted Notes LegendJpon the transfer, exchange or replacement oéfobt bearing a Restricted Notes Legend, the Ragis
shall deliver Notes that do not bear a RestricteteBlLegend. Upon the transfer, exchange or replestof Notes bearing a Restricted Notes
Legend, the Registrar shall deliver only Notes thestr a Restricted Notes Legend unless (1) Ilitcdes are being exchange for Exchange
Notes in an exchange offer pursuant to the Regjistr&ights Agreement, in which case the Exchanggeslshall not bear the Restricted N¢
Legend, (2) an Initial Note is being transferredspiant to a shelf registration statement or otffectve registration statement, (3) Initial No
are being exchanged for Notes that do not beaR##ricted Notes Legend in accordance with Se@i6(e)or (4) there is delivered to the
Registrar an Opinion of Counsel reasonably satisfgdo the Issuer and the Registrar to the eftemt neither such legend nor the related
restrictions on transfer are required in order &ntain compliance with the provisions of the Sé@s Act. Any Additional Notes sold in a
registered offering shall not be required to bbarRestricted Notes Legend.

(e) Automatic Exchange from Global Note BearingtReted Notes Legend to Global Note Not BearingtReted Notes LegendUpon
the Issuer’s satisfaction that the Restricted Nb&ggend shall no longer be required in order tontaé@h compliance with the Securities Act,
beneficial interests in a Global Note bearing tlestRcted Notes Legend (a “ Restricted Global Nptaay be automatically exchanged into
beneficial interests in a Global Note not bearimg Restricted Notes Legend (an “ Unrestricted GQlblode ") without any action required by
on behalf of the Holder (the_* Automatic Exchariyjat any time on or after the date that is thetB@@lendar day after (1) with respect to the
Notes issued on the Issue Date, the Issue Da®) aith respect to Additional Notes, if any, theus date of such Additional Notes, or, in e
case, if such day is not a Business Day, on thesueceeding Business Day (the * Automatic ExchdDai”). Upon the Issuer’s satisfaction
that the Restricted Notes Legend shall no longeehQaired in order to maintain compliance with 8exurities Act, the Issuer shall (i) provide
written notice to DTC and the Trustee and Regisitdeast fifteen (15) calendar days prior to theofnatic Exchange Date, instructing DTC to
exchange all of the outstanding beneficial inter@sta particular Restricted Global Note to the estricted Global Note, which the Issuer shall
have previously otherwise made eligible for excleawith the DTC, (ii) provide prior written noticéhé “ Automatic Exchange Noti¢% to
each Holder at such Holder's address appearingeimegister of Holders at least fifteen (15) cadrdhys prior to the Automatic Exchange
Date (the “ Automatic Exchange Notice D&tewhich notice must include (w) the Automatic Erange Date, (X) the section of this Indenture
pursuant to which the Automatic Exchange shall oggy the “CUSIP” number of the Restricted Globadte from which such Holder’s
beneficial interests will be transferred and (2 tEUSIP” number of the Unrestricted Global Notiwhich such Holder’'s beneficial interests
will be transferred, and (iii) on or prior to thaidmatic Exchange Date, deliver to the Trusteatdhentication one or more Unrestricted
Global Notes, duly executed by the Issuer and surelsOrder requesting the Trustee to authenticats aggregate principal amount equal to
the aggregate principal amount of Restricted Gldlmks to be exchanged into such Unrestricted Glbtes. At the Issuer’s written request
on no less than five (5) calendar days’ noticerpioahe Automatic Exchange Notice Date, the Treisteall deliver, in the Issusrhames and
their expense, the Automatic Exchange Notice tt éfalder at such Holder's address appearing imebester of Holdersprovided that the
Issuer has delivered to the Trustee the informaggpuired to be included in such Automatic ExchalNgéce.

Notwithstanding anything to the contrary in thictien 2.6(e), during the fifteen (15) calendar day period ptthe Automatic
Exchange Date, no transfers or exchanges otheptinauant to this Section 2.6&)all be permitted without the prior written contsefithe
Issuer. As a condition to any Automatic Exchanfe,lssuer shall provide, and the Trustee shalhtifed to conclusively rely upon, an
Officer’s Certificate and Opinion of Counsel to tlssuer to the effect that the Automatic Exchartgsl 9e effected in compliance with the
Securities Act and that the restrictions on trans@mtained herein and in the Restricted Notes hdghall no longer be required in order to
maintain compliance with the Securities Act and tha aggregate principal amount of the particRestricted Global Note is to be transferred
to the particular Unrestricted Global Note by atfjusnt made on the records of the Trustee, as dastéal the depositary to reflect the
Automatic Exchange. Upon such
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exchange of beneficial interests pursuant to_thigtiBn 2.6(e) the aggregate principal amount of the Global Blsteall be increased or
decreased by adjustments made on the records dftistee, as custodian for the depositary, to ceflee relevant increase or decrease in the
principal amount of such Global Note resulting frima applicable exchange. The Restricted Globa¢ fraim which beneficial interests are
transferred pursuant to an Automatic Exchange sieatlancelled following the Automatic Exchange.

(f) Retention of Written Communicationg he Registrar shall retain copies of all letteitjces and other written communications
received pursuant to Section 2rthis Section 2.6 The Issuer shall have the right to inspect ankentapies of all such letters, notices or o
written communications at any reasonable time upergiving of reasonable prior written notice te Registrar.

(g) Obligations with Respect to Transfers and Erdes of Notes To permit registrations of transfers and exchantiee Issuer shall,
subject to the other terms and conditions of thigcke 1l , execute and the Trustee shall authenticate DigtriNotes and Global Notes at the
Issuer’s and Registrar’s written request.

No service charge shall be made to a Holder forragistration of transfer or exchange, but thedssnay require the Holder to pay a
sum sufficient to cover any transfer tax assesssmamsimilar governmental charge payable in conoedherewith (other than any such

5.60r 9.4).

The Issuer (and the Registrar) shall not be requoeegister the transfer of or exchange of anteNA) for a period beginning
(1) 15 calendar days before the mailing of a natican offer to repurchase or redeem Notes anchgratithe close of business on the day of
such mailing or (2) 15 calendar days before arréstepayment date and ending on such interest payahage or (B) called for redemption,
except the unredeemed portion of any Note beinge@ed in part.

Prior to the due presentation for registrationrahsfer of any Note, the Issuer, the Trustee, théng Agent or the Registrar may deem
and treat the person in whose name a Note is ezgistas the owner of such Note for the purposeadiving payment of principal of, premit
if any, and (subject to paragraph 2 of the formblofes attached hereto as Exhibitard B) interest on such Note and for all other purposes
whatsoever, including without limitation the tragisbr exchange of such Note, whether or not sudie aoverdue, and none of the Issuer, the
Trustee, the Paying Agent or the Registrar shaliffected by notice to the contrary.

Any Definitive Note delivered in exchange for ateirest in a Global Note pursuant to Section 24{§ll, except as otherwise provided
by Section 2.6(d) bear the applicable legend regarding transféricéens applicable to the Definitive Note settfoin Section 2.1(d)

All Notes issued upon any transfer or exchangeyauntsto the terms of this Indenture shall evideheesame debt and shall be entitled tc
the same benefits under this Indenture as the Not@endered upon such transfer or exchange.

(h) No Obligation of the Trusteg1) Neither the Trustee nor the Registrar shaliehany responsibility or obligation to any beniefic
owner of a Global Note, a member of, or a partietpa, DTC or other Person with respect to the ey of the records of DTC or its nominee
or of any participant or member thereof, with regpe any ownership interest in the Notes or wibprect to the delivery to any participant,
member, beneficial owner or other Person (othem Ii&C) of any notice (including any notice of redsian or purchase) or the payment of
any amount or delivery of any Notes (or other siégur property) under or with respect to such Mol notices and communications to be
given to the Holders and all payments to be madéolders in respect of the Notes shall be givemade only to or upon the order of the
registered Holders (which shall be DTC or its nogeifin the case of a Global Note). The rights okffieial owners in any Global Note shall be
exercised only through DTC subject to the applieahles and procedures of DTC. The Trustee maylgsinely rely and shall be fully
protected in conclusively relying upon informatimnished by DTC with respect to its members, paéints and any beneficial owners.

-44-



Neither the Trustee nor the Registrar shall hayeodatigation or duty to monitor, determine or inguas to compliance with any
restrictions on transfer imposed under this Indentw under applicable law with respect to anydfanof any interest in any Note (including
any transfers between or among DTC participantsnioees or beneficial owners in any Global Note) othan to require delivery of such
certificates and other documentation or evidencaragxpressly required by, and to do so if andweressly required by, the terms of this
Indenture, and to examine the same to determingtaotiial compliance as to form with the expressiiregnents hereof. Neither the Trustee.
Registrar nor any of their respective agents dialke any responsibility or liability for any actetaken or not taken by DTC.

SECTION 2.7 Form of Certificate To Be Delivereddonnection with Transfers Pursuant to Regulation S

[Date]

Cott Corporation

5519 W. Idlewild Avenue
Tampa, Florida 33634
Attention: Jason Ausher
Facsimile: 813-881-1870

Wells Fargo Bank, National Association, as TrusRegistrar and Transfer Agent
7000 Central Parkway, Suite 550

Atlanta, GA 30328

Attention: Corporate Trust Services — AdministrdtorCott Beverages Inc.
Phone: 770-551-5117

Re: Cott Beverages Inc. (t* Issuer”)

5.375% Senior Notes due 2022 (tiidotes)

Ladies and Gentlemen:

In connection with our proposed sale of $[ ] aggregate principal amount of the Sptee confirm that such sale has been
effected pursuant to and in accordance with Reigml&@ under the United States Securities Act 0f3193 amended (the * Securities Agt
and, accordingly, we represent that:

(a) the offer of the Notes was not made to a peirstime United States;

(b) either (i) at the time the buy order was origed, the transferee was outside the United Statee and any person acting on
behalf reasonably believed that the transfereeoutsde the United States or (ii) the transacti@s wxecuted in, on or through the
facilities of a designated off-shosecurities market and neither we nor any persangaon our behalf knows that the transaction has
pre-arranged with a buyer in the United States;

(c) no directed selling efforts have been madéénUnited States in contravention of the requirasmenRule 903(a)(2) or Rule 904
(a)(2) of Regulation S, as applicable; and

(d) the transaction is not part of a plan or schemm®vade the registration requirements of the SteesIAct.
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In addition, if the sale is made during a restdagperiod and the provisions of Rule 903(b)(2), Ra08(b)(3) or Rule 904(b)(1) of
Regulation S are applicable thereto, we confirnt siah sale has been made in accordance with thieape provisions of Rule 903(b)(2),
Rule 903(b)(3) or Rule 904(b)(1), as the case neay b

We also hereby certify that we [are][are not] afiiliste of the Issuer and, to our knowledge, ttensferee of the Notes [is][is not] an
Affiliate of the Issuer.

The Trustee, Registrar and the Issuer are entitlednclusively rely upon this letter and are ioeably authorized to produce this letter

or a copy hereof to any interested party in anyiatnative or legal proceedings or official inguivith respect to the matters covered hereby.
Terms used in this certificate have the meaningfosth in Regulation S.

Very truly yours,
[Name of Transferor

By:

Authorized Signatui

SECTION 2.8 Mutilated, Destroyed, Lost or Stolerté¢o If a mutilated Note is surrendered to the Registr if the Holder of a Note
claims that the Note has been lost, destroyed ongfully taken, the Issuer shall issue and the ferishall authenticate a replacement Note if
the requirements of Section 8-405 of the UniforrmBeercial Code are met, such that the Holder (&§fsst the Issuer and the Trustee that
such Note has been lost, destroyed or wrongfulgriavithin a reasonable time after such Holderrwige of such loss, destruction or
wrongful taking and the Registrar has not registeréransfer prior to receiving such notificati¢im), makes such request to the Issuer and the
Trustee and the Registrar prior to the Note begypimed by a protected purchaser as defined ind@e8t303of the Uniform Commercial Cor
(a “ protected purchas®y, (c) satisfies any other reasonable requiremehtie Trustee and the Registrar and (d) provégesdemnity bond,
as more fully described beloywrovided , however , if after the delivery of such replacement Notpyretected purchaser of the Note for which
such replacement Note was issued presents for payoneegistration such replaced Note, the Truatekthe Registrar and/or the Issuer shall
be entitled to recover such replacement Note fioerRerson to whom it was issued and delivered pPanson taking therefrom, except a
protected purchaser, and shall be entitled to rercaopon the security or indemnity provided therdéfothe extent of any loss, damage, cost or
expense incurred by the Issuer or the TrusteesoR#yistrar in connection therewith. Such Holdadldtrnish an indemnity bond sufficient in
the judgment of the (i) Trustee to protect the Teagii) Agent to protect the Agent and (iii) treslier to protect the Issuer, the Trustee and the
Agent, from any loss which any of them may suffex Note is replaced, and, in the absence of ntdicke Issuer, any Guarantor or the Tru
or the Registrar that such Note has been acquireddrotected purchaser, the Issuer shall exeanteupon receipt of an Issuer Order, the
Trustee shall authenticate and make availabledbvety, in exchange for any such mutilated Noténdreu of any such destroyed, lost or
stolen Note, a new Note of like tenor and princgralount, bearing a number not contemporaneousitanding.

In case any such mutilated, destroyed, lost oestblote has become or is about to become due amatbleathe Issuer in its discretion
may, instead of issuing a new Note, pay such Note.

Upon the issuance of any new Note pursuant td3aetion 2.8 the Issuer may require that such Holder pay asufficient to cover any
tax or other governmental charge that may be ingboseelation thereto and any other expenses (itiefuthe fees and expenses of counse
of the Trustee and Agent) in connection therewith.

Subject to the proviso in the initial paragraptito$ Section 2.8 every new Note issued pursuant to this SectiBn id. lieu of any
mutilated, destroyed, lost or stolen Note shallstitute an original additional contractual
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obligation of the Issuer, any Guarantor (if apied and any other obligor upon the Notes, whethearot the mutilated, destroyed, lost or
stolen Note shall be at any time enforceable byaayand shall be entitled to all benefits of thidenture equally and proportionately with :
and all other Notes duly issued hereunder.

The provisions of this Section 2a8e exclusive and shall preclude (to the extenfuBwall other rights and remedies with respedti®
replacement or payment of mutilated, destroyed,dostolen Notes.

SECTION 2.9 Qutstanding Notesotes outstanding at any time are all Notes auitetied by the Trustee except for those cancelleit]
those delivered to it for cancellation, those gaidsuant to Section 2#hd those described in this Section &Tot outstanding. A Note does
not cease to be outstanding in the event the Issuen Affiliate of the Issuer holds the Nopepvided , however |, that (i) for purposes of
determining which are outstanding for consent dgingppurposes hereunder, the provisions of Sedtibfishall apply and (ii) in determining
whether the Trustee shall be protected in makidgtarmination whether the Holders of the requigitecipal amount of outstanding Notes are
present at a meeting of Holders of Notes for quopumposes or have consented to or voted in favangfrequest, demand, authorization,
direction, notice, consent, waiver, amendment odiff@ation hereunder, or relying upon any such guorconsent or vote, only Notes which a
Trust Officer of the Trustee or the Registrar altjuanows to be held by the Issuer or an Affiliatethe Issuer shall not be considered
outstanding.

If a Note is replaced pursuant_to Section(®#®er than a mutilated Note surrendered for regtaent), it ceases to be outstanding unless
the Trustee or the Registrar and the Issuer reqeivef satisfactory to them that the replaced Noteeld by a protected purchaser. A mutilatec
Note ceases to be outstanding upon surrender bff$ot= and replacement pursuanSection 2.8

If the Paying Agent holds in trust, in accordanéthhis Indenture, on a Redemption Date or matutitte, money sufficient to pay all
principal, premium, if any, and accrued interestgide on that date with respect to the Notes (otiqus thereof) to be redeemed or maturing,
as the case may be, and the Paying Agent is nbihited from paying such money to the Holders at thate pursuant to the terms of this
Indenture, then on and after that date such Neotegdrtions thereof) cease to be outstanding atedast on them ceases to accrue.

SECTION 2.10 Temporary Notesn the event that Definitive Notes are to be égsunder the terms of this Indenture, until such
Definitive Notes are ready for delivery, the Issoey prepare and the Trustee or Authenticating Agkall authenticate temporary Notes.
Temporary Notes shall be substantially in the foarmd shall carry all rights, of Definitive Notestbmay have variations that the Issuer
considers appropriate for temporary Notes. Withoueasonable delay, the Issuer shall prepare &n@rtistee or Authenticating Agent shall
authenticate Definitive Notes. After the prepanatid Definitive Notes, the temporary Notes shallelxehangeable for Definitive Notes upon
surrender of the temporary Notes at any officegemay maintained by the Issuer for that purposesaicti exchange shall be without charge tc
the Holder. Upon surrender for cancellation of ang or more temporary Notes, the Issuer shall égeend the Trustee or Authenticating
Agent shall, upon receipt of an Issuer Order, antthate and make available for delivery in exchatimgeefor, one or more Definitive Notes
representing an equal principal amount of Notegil o exchanged, the Holder of temporary Notedl $hall respects be entitled to the same
benefits under this Indenture as a Holder of D#fiaiNotes.

SECTION 2.11 CancellationThe Issuer at any time may deliver Notes to tegifrar for cancellation. The Registrar shall ehmadl
Notes surrendered for registration of transferhaxge, payment or cancellation and dispose of Biatés in accordance with its interr
policies and customary procedures (subject togherd retention requirements of the Exchange Afctfe Issuer or any Guarantor acquires
any of the Notes, such acquisition shall not ogeaata redemption or satisfaction of the Indebtesinepresented by such Notes unless and
until the same are surrendered to the Registrazdpcellation pursuant to this Section 2.The Issuer may not issue new Notes to replace
Notes it has paid or delivered to the Registraccircellation for any reason other than in conpeatiith a transfer or exchang
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At such time as all beneficial interests in a Gldiate have either been exchanged for Definitivéddptransferred, redeemed,
repurchased or canceled, such Global Note sha#toened by DTC to the Registrar for cancellatiometained and canceled by the Registrar.
At any time prior to such cancellation, if any bicial interest in a Global Note is exchanged fafiDitive Notes, transferred in exchange for
an interest in another Global Note, redeemed, oiyased or canceled, the principal amount of Napsesented by such Global Note shall be
reduced and an adjustment shall be made on thestaswkrecords of the Registrar (if it is then thwtds Custodian for such Global Note) with
respect to such Global Note, by the Registraretiect such reduction.

SECTION 2.12 Payment of Interest; Defaulted Intefdeserest on any Note which is payable, and is puadbt paid or duly provided for,
on any interest payment date shall be paid to #medn in whose name such Note (or one or more pesder Notes) is registered at the clos
business on the regular record date for such patyatehe office or agency of the Issuer maintaifeeduch purpose pursuant_to Section.2.3

Any interest on any Note which is payable, butas paid when the same becomes due and payablaiahdvenpayment continues for a
period of 30 days shall forthwith cease to be plytbthe Holder on the regular record date, arth siefaulted interest and (to the extent
lawful) interest on such defaulted interest atrtite borne by the Notes (such defaulted interesiraerest thereon herein collectively called “
Defaulted Interest) shall be paid by the Issuer, at its electiomath case, as provided in clause (a) or (b) below:

(a) The Issuer may elect to make payment of anpiefd Interest to the Persons in whose namesatesNor their respective
predecessor Notes) are registered at the closesofdss on a Special Record Date (as defined bétwthe payment of such Defaulted
Interest, which shall be fixed in the following nmem. The Issuer shall notify the Trustee in writsfghe amount of Defaulted Interest
proposed to be paid on each Note and the datdgsmthan 30 days after such notice) of the prappagment (the “ Special Interest
Payment Daté), and at the same time the Issuer shall depdtit thre Trustee or Paying Agent an amount of maegyal to the
aggregate amount proposed to be paid in respettobf Defaulted Interest or shall make arrangensatisfactory to the Trustee for such
deposit prior to the date of the proposed paynwigh money when deposited to be held in trustferbenefit of the Persons entitled to
such Defaulted Interest as in this Section 2.12{d@ereupon the Issuer shall fix a record date ‘(tBpecial Record Dat§ for the
payment of such Defaulted Interest, which datel ffeahot more than 20 calendar days and not less 1B calendar days prior to the
Special Interest Payment Date and not less tharaleddar days after the receipt by the Paying Agétite notice of the proposed
payment. The Issuer shall promptly notify the Teesand the Paying Agent in writing of such SpeRiatord Date, and in the name an
the expense of the Issuer, the Trustee shall qatfee of the proposed payment of such Defaultéerést and the Special Record Date
and Special Interest Payment Date therefor to Yengin the manner provided for in Section 12ndt less than 10 calendar days prior to
such Special Record Date. Notice of the proposgthpat of such Defaulted Interest and the SpeciabREDate and Special Interest
Payment Date therefor having been so given, suéaulied Interest shall be paid on the Special BgePayment Date to the Persons in
whose names the Notes (or their respective predectbotes) are registered at the close of busimessich Special Record Date and
shall no longer be payable pursuant to the pronssio_Section 2.12(h)

(b) The Issuer may make payment of any Defaultéstdist in any other lawful manner not inconsisteith the requirements of ar
securities exchange on which the Notes may bellisted upon such notice as may be required by exdiange, if, after written notice
given by the Issuer to the Trustee and the Payigenfof the proposed payment pursuant to_this &eétil 2(b), such manner of payme
shall be deemed practicable by the Paying Agent

Subject to the foregoing provisions of this Secot?2, each Note delivered under this Indenture upoistregion of, transfer of or in
exchange for or in lieu of any other Note shallgdine rights to interest accrued and unpaid, arattrue, which were carried by such other
Note.
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SECTION 2.13 CUSIP and ISIN Number§he Issuer in issuing the Notes may use “CUSH ‘dSIN” nhumbers and, if so, the Trustee
and Agent shall use “CUSIP and “ISIN” numbers itices of redemption or purchase as a convenienkligers;provided , however , that
any such notice may state that no representatiorade as to the correctness of such numbers eishgtinted on the Notes or as contained in
any notice of a redemption or purchase and themet may be placed only on the other identificatiambers printed on the Notes, and any
such redemption or purchase shall not be affecgeathly defect in or omission of such CUSIP and I8ikhbers. The Issuer shall promptly
notify the Trustee and Registrar in writing of athange in the CUSIP and ISIN numbers.

ARTICLE Il
COVENANTS

SECTION 3.1 Payment of NoteBhe Issuer shall promptly pay the principal of,mpiem, if any, and interest (including Additional
Interest) on the Notes on the dates and in the ergmmovided in the Notes and in this Indenturen@pal, premium, if any, and interest
(including Additional Interest) shall be considepaid on the date due if by 10:00 a.m. Eastern tmeuch date the Trustee or the Paying
Agent holds in accordance with this Indenture maosgfficient to pay all principal, premium, if argnd interest (including Additional Interest)
then due and the Trustee or the Paying Agent,easabe may be, is not prohibited from paying suoheay to the Holders on that date pursuar
to the terms of this Indenture.

The Issuer shall pay interest on overdue princdpéhe rate specified therefor in the Notes, asthdll pay interest on overdue
installments of interest (including Additional Inést) at the same rate to the extent lawful.

Notwithstanding anything to the contrary contaiirethis Indenture, the Issuer may, to the exteistiequired to do so by law, deduct or
withhold income or other similar taxes imposed iy United States of America from principal or iefgrpayments hereunder.

SECTION 3.2 Limitation on Indebtedness

(a) The Company shall not, and shall not permit@iys Restricted Subsidiaries to, directly orinedtly, Incur any Indebtedness
(including Acquired Indebtedness) and the Compaitiynat issue any shares of Disqualified Stock anllnot permit any Restricted
Subsidiary to issue any shares of Disqualified StwcPreferred Stoclprovided , that the Company may incur Indebtedness (inclydin
Acquired Indebtedness) or issue shares of DisgedlBtock, and any Restricted Subsidiary may imedebtedness (including Acquired
Indebtedness), issue shares of Disqualified Stadkisgsue shares of Preferred Stock, if the Fixear@dCoverage Ratio for the Company and
its Restricted Subsidiaries for the most recemigesl four fiscal quarters for which internal finesdstatements are available immediately
preceding the date on which such additional Ind#i#ss is Incurred or such Disqualified Stock ofd?red Stock is issued would have been a
least 2.00 to 1.00, determined opra forma basis (including @ro forma application of the net proceeds therefrom), akdfadditional
Indebtedness had been incurred, or the Disqualtedk or Preferred Stock had been issued, asa$eray be, and the application of
proceeds therefrom had occurred at the beginnisgici four-quarter periogrovided that the then outstanding aggregate principal amaofun
Indebtedness (including Acquired Indebtedness)yuzified Stock and Preferred Stock that may berirexl or issued, as applicable, pursuant
to the foregoing by Restricted Subsidiaries thatraot the Issuer or Guarantors shall not excee@.$Ifillion.

(b) Clause (a) of this Section 3Ball not prohibit the Incurrence of the followihglebtedness:

(1) the incurrence of Indebtedness pursuant toCaeylit Facility;provided that the aggregate principal amount of all such
Indebtedness outstanding under this clause (1) asyodate of incurrence (after givipgo forma effect to the application of the proceeds
of such incurrence), shall not exceed (i) the gneat (A) $350 million, and (B) the sum of (x) 858kthe net book value of the accounts
receivable of the Company and its Restricted Sidnsés, (y) 75% of the total Eligible Inventory tiie
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Company and its Restricted Subsidiaries, and &ytim of (a) 75% of the Eligible Real Propertyref Company and its Restricted
Subsidiaries and (b) 85% of the value of the Elgibquipment of the Company and its Restricted Blidoses, in each case determine
accordance with GAAP and calculated on a pro fdpasis to give effect to any acquisitions or disposs of assets made in connection
with any transaction on the date of calculationsg(ii) in the case of any refinancing of any Inelmess permitted under this clause or
any portion thereof, the aggregate amount of feederwriting discounts, accrued and unpaid intem@smiums and other costs and
expenses Incurred in connection with such refinagici

(2) Guarantees by the Company or any Restrictedi®ialby of Indebtedness of the Company or any Guarao long as the
Incurrence of such Indebtedness is permitted utihdeterms of this Indenture;

(3) Indebtedness, Preferred Stock or DisqualifiextiSheld by the Company or any Restricted Subsidfaovided , however , that:

(a) any subsequent issuance or transfer of Catibak or any other event which results in any dudebtedness, Preferred
Stock or Disqualified Stock being beneficially hélgla Person other than the Company or a Restribdidiary of the Company;
and

(b) any sale or other transfer of any such Indeisesd, Preferred Stock or Disqualified Stock to s&eother than the
Company or a Restricted Subsidiary of the Company,

shall be deemed, in each case, to constitute amrbrace of such Indebtedness by the Company orRastricted Subsidiary, as the case
may be;

(4) Indebtedness represented by (a) the Notesr(titar any Additional Notes), including any Guaesnthereof, (b) any
Indebtedness (other than Indebtedness incurrediguiro clauses (1) and (3)) outstanding on theel&ate, and (c) Refinancing
Indebtedness Incurred in respect of any Indebtedaescribed in this clause or clauses (5), (718) ¢f this_Section 3.2(kr Incurred
pursuant to Section 3.2(a)

(5) Indebtedness of (i) the Company or any Restli@ubsidiary Incurred or issued to finance aniad@n or (ii) Persons that are
acquired by the Company or any Restricted Subsidiamerged into or consolidated with the Compang Restricted Subsidiary in
accordance with the terms of this Indentyareyvided that after giving effect to such acquisition, mergeconsolidation, either

(a) the Company would be permitted to Incur attl@400 of additional Indebtedness pursuant td~iked Charge Coverage
Ratio test set forth in Section 3.2(a)r

(b) the Fixed Charge Coverage Ratio of the Compantythe Restricted Subsidiary would not be lowantimmediately prior
to such acquisition, merger or consolidation;

(6) Hedging Obligations (excluding Hedging Obligais entered into for speculative purposes);

(7) Indebtedness represented by Capitalized Leatigaions or Purchase Money Obligations, in anregate principal amount
which, when taken together with the principal antoafrall other Indebtedness Incurred pursuanti®dtause (7) and then outstanding,
including Refinancing Indebtedness in respect thfedoes not exceed $125.0 million;

(8) Indebtedness in respect of (i) workers’ compéns claims, self-insurance obligations, perforogrindemnity, surety,
judgment, appeal, advance payment, customs, vdiledaor other tax or
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other guarantees or other similar bonds, instrusenobligations and completion guarantees andanties provided by the Company or
a Restricted Subsidiary or relating to liabilitieligations or guarantees Incurred in the ordireayrse of business or consistent with
practices (other than Guarantees for borrowed miigythe honoring by a bank or other financiastitution of a check, draft or similar
instrument drawn against insufficient funds in thidinary course of business or consistent with pestticesprovided , however , that
such Indebtedness is extinguished within five BesinDays of Incurrence; (iii) customer deposits ahchnce payments received in the
ordinary course of business or consistent with peesttices from customers for goods or serviceshmasged in the ordinary course of
business or consistent with past practices; (itt¢le of credit, bankers’ acceptances, guaranteether similar instruments or obligations
issued or relating to liabilities or obligationsctiired in the ordinary course of business or cossisvith past practices, and (v) any
customary cash management, cash pooling or nettisgtting off arrangements in the ordinary cowfseusiness or consistent with past
practices;

(9) Indebtedness arising from agreements provitinguarantees, indemnification, obligations inpext of earn-outs or other
adjustments of purchase price or, in each casdasiabligations, in each case, Incurred or assumednnection with the acquisition or
disposition of any business or assets or PersanyCapital Stock of a Subsidiary (other than Gutes of Indebtedness Incurred by
Person acquiring or disposing of such businessseta or such Subsidiary for the purpose of fimanpsuch acquisition or disposition);
provided that the maximum liability of the Company and itssRicted Subsidiaries in respect of all such Itelétess in connection witl
disposition shall at no time exceed the gross maseincluding the fair market value of non-casbcpeds (measured at the time receive
and without giving effect to any subsequent chamgeslue), actually received by the Company aadRi¢stricted Subsidiaries in
connection with such disposition;

(10) Indebtedness of Non-Guarantors in an aggreggataint not to exceed the greater of (a) $20.0anitind (b) 1.5% of the Total
Assets of the Company at any time outstanding agdRefinancing Indebtedness in respect thereof;

(11) Indebtedness consisting of promissory notased by the Company or any of its Subsidiariesyfocarrent or former
employee, director or consultant of the Compangror of its Subsidiaries (or permitted transferassjgns, estates, or heirs of such
employee, director or consultant), to finance thecpase or redemption of Capital Stock of the Camgghat is permitted by Section 3.3

(12) Indebtedness of the Company or any of itsféstl Subsidiaries consisting of (i) the financfgnsurance premiums Incurr
in the ordinary course of business or (ii) takgsay- obligations contained in supply arrangementsaich case; and

(13) Indebtedness in an aggregate outstandingipahamount which, when taken together with anyifefcing Indebtedness in
respect thereof and the principal amount of aleothdebtedness Incurred pursuant to this claudeald then outstanding, will not
exceed the greater of (a) $100.0 million and (Bb%0 of the Total Assets of the Company at the tfiecurrence.

(c) For purposes of determining compliance withd #ve outstanding principal amount of any particliaebtedness Incurred pursuan
and in compliance with, this Section 3.2

(1) subject to clause (3) below, in the event #ilabr any portion of any item of Indebtedness ragle¢ criteria of more than one of
the types of Indebtedness described in SectiomB0P(b), the Company, in its sole discretion, shall clgssind may from time to time
reclassify, such item of Indebtedness and onlyeleired to include the amount and type of suchhitetiness in one of the clauses of

Section 3.2(apr (b);

(2) subject to clause (3) below, additionally,a@llany portion of any item of Indebtedness mayr lateclassified as having been
Incurred pursuant to any type of Indebtedness destin one of the clauses of Section 3.2ajb) so long as such Indebtedness is
permitted to be Incurred pursuant to such provisibthe time of reclassification;
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(3) all Indebtedness outstanding on the Issue Dader the Credit Agreement shall be deemed Incuoretthe Issue Date under
Section 3.2(b)(1)

(4) Guarantees of, or obligations in respect détstof credit, bankers’ acceptances or other amnmilstruments relating to, or Liens
securing, Indebtedness that is otherwise includede determination of a particular amount of Intddhess shall not be included;

(5) if obligations in respect of letters of credignkers’ acceptances or other similar instrumargdncurred pursuant to any Credit
Facility and are being treated as Incurred purstmafause (a), (b)(1), (b)(7), (b)(10) or (b)(IB)this Section 3.2nd the letters of cred
bankers’ acceptances or other similar instrumesiége to other Indebtedness, then such other ladebss shall not be included;

(6) the principal amount of any Disqualified Staxfkhe Company or a Restricted Subsidiary, or PrefeStock of a Restricted
Subsidiary, will be equal to the greater of the mmym mandatory redemption or repurchase priceifrabtiding, in either case, any
redemption or repurchase premium) or the liquicdaiceference thereof;

(7) Indebtedness permitted by this Sectionr®@d not be permitted solely by reference to opeigion permitting such
Indebtedness but may be permitted in part by ook ptovision and in part by one or more other piovis of this Section 3j@ermitting
such Indebtedness; and

(8) the amount of Indebtedness issued at a pratdghess than the principal amount thereof wélldgual to the amount of the
liability in respect thereof determined on the badiGAAP.

Accrual of interest, accrual of dividends, the ation of accreted value, the accretion or amoitizadf original issue discount, the
payment of interest in the form of additional Intkziness, the payment of dividends in the form ofitaxhal shares of Preferred Stock or
Disqualified Stock or the reclassification of conmrménts or obligations not treated as Indebtednesdala change in GAAP, will not be
deemed to be an Incurrence of Indebtedness. Tharrmbany Indebtedness outstanding as of anystath be (i) the accreted value thereo
the case of any Indebtedness issued with origasale discount and (ii) the principal amount ofltieebtedness, or liquidation preference
thereof, in the case of any other Indebtedness.

If at any time an Unrestricted Subsidiary becomBestricted Subsidiary, any Indebtedness of sudisiSiary shall be deemed to be
Incurred by a Restricted Subsidiary of the Compaspf such date (and, if such Indebtedness iseratified to be Incurred as of such date
under this Section 3.2he Company shall be in default of this Sectich)3

Notwithstanding any other provision of this Sect®f, the maximum amount of Indebtedness that the Caynpaa Restricted
Subsidiary may Incur pursuant to this Sectionshall not be deemed to be exceeded solely as k of$uctuations in the exchange rate of
currencies. The principal amount of any Indebtedhesurred to refinance other Indebtedness, ifireclin a different currency from the
Indebtedness being refinanced, shall be calculzsdd on the currency exchange rate applicabletourrencies in which such Refinancing
Indebtedness is denominated that is in effect erdttte of such refinancing.

The Company and the Issuer shall not, and shajpewhit any Guarantor to, directly or indirectlpcur any Indebtedness (including
Acquired Indebtedness) that is subordinated oiojuini right of payment to any Indebtedness of thenany, the Issuer or such Guarantor, as
the case may be, unless such Indebtedness is shypsabordinated in right of payment to the Notesuch Guarantos’ Guarantee to the exts
and in the same manner as such Indebtedness igdsdied to other Indebtedness of the Company dr Guarantor, as the case
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may be;provided that for purposes of this Indenture, (1) unsecimeeébtedness shall not be treated as subordinajedior to Secured
Indebtedness merely because it is unsecured se(@)r Indebtedness shall not be treated as suiabedi or junior to any other senior
Indebtedness merely because it has a junior prisvith respect to the same collateral or is secbedifferent collateral.

SECTION 3.3 Limitation on Restricted Payments

(a) The Company shall not, and shall not permit@inys Restricted Subsidiaries, directly or inditg, to:

(1) declare or pay any dividend or make any diatidm on or in respect of the Company’s or any Retsid Subsidiary’s Capital
Stock (including, without limitation, any paymentdéonnection with any merger or consolidation ivirtd the Company or any of its
Restricted Subsidiaries) except:

(a) dividends or distributions payable in Capitadck of the Company (other than Disqualified Stook)n options, warrants
or other rights to purchase such Capital Stockef@Gompany; and

(b) dividends or distributions payable to the Compar a Restricted Subsidiary (and, in the cassngfsuch Restricted
Subsidiary making such dividend or distributionhtiders of its Capital Stock other than the Conypamanother Restricted
Subsidiary on no more tharpeo rata basis);

(2) purchase, redeem, retire or otherwise acqoiredlue any Capital Stock of the Company held bgsBns other than the
Company or a Restricted Subsidiary;

(3) purchase, repurchase, redeem, defease or adlkexaquire or retire for value, prior to scheduteaturity, scheduled repayment
or scheduled sinking fund payment, any Subordinbiddbtedness (other than (i) any such purchaparehase, redemption, defeasance
or other acquisition or retirement in anticipatmfrsatisfying a sinking fund obligation, princigabtallment or final maturity, in each ce
due within one year of the date of purchase, ré@mse, redemption, defeasance or other acquisitiogticement and (ii) any Indebtedn
Incurred pursuant to Section 3.2(b)}3pr

(4) make any Restricted Investment;

(any such dividend, distribution, purchase, redéonptrepurchase, defeasance, other acquisitionematnt or Restricted Investment referred tc
in clauses (1) through (4) are referred to hersin §Restricted Paymet)t if at the time the Company or such RestrictedSdiary makes
such Restricted Payment:

0] a Default shall have occurred and be continuingv@uld result immediately thereafter therefrol

(i)  the Company is not able to Incur an additiohal00 of Indebtedness pursuant to Section 3&(a) giving effect, on aro
forma basis, to such Restricted Payment

(i)  the aggregate amount of such Restricted Paymendlhather Restricted Payments made subsequenttabér 1, 2001 (an
not returned or rescinded) (including PermittedrRats permitted by Section 3.3(b)(6)ut excluding all other Restricted
Payments permitted tSection 3.3(b) would exceed the sum of (without duplicatic

(A) 50% of the Consolidated Net Income of the Comypfor the period (taken as one accounting perfi@djinning on
October 1, 2001 to the end of the Company’s masiny ended fiscal quarter for which internal fig&l statements are available
at the time of such Restricted Payment, or, inctise such Consolidated Net Income for such pesiaddieficit,minus 100% of sucl
deficit; plus
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(B) 100% of the aggregate Net Cash Proceeds, arfdithearket value of property or assets or matiletaecurities, receive
by the Company from the issue or sale of its Caitack (other than Disqualified Stock) subsequerihe Issue Date or otherwise
contributed to the equity (other than through ssiance of Disqualified Stock) of the Company sgbset to the Issue Date (other
than (x) Net Cash Proceeds or property or assetemdietable securities received from an issuancalerof such Capital Stock
pursuant to an incentive plan established by tha@my or any Subsidiary of the Company for the fieakits employees to the
extent funded by the Company or any Restricted iSiglvg, (y) Net Cash Proceeds or property or assetsarketable securities to
the extent that any Restricted Payment has beer math such proceeds in reliance_on Section 3.8{l){d (z) Excluded
Contributions);

(C) 100% of the aggregate Net Cash Proceeds, arfdithmarket value of property or assets or maitiletsecurities, receive
by the Company or any Restricted Subsidiary fromissuance or sale (other than to the CompanyRas#ricted Subsidiary of the
Company or an employee stock ownership plan ot &stablished by the Company or any Subsidiarh@fGompany for the
benefit of their employees to the extent fundedh®yCompany or any Restricted Subsidiary) by then@any or any Restricted
Subsidiary subsequent to the Issue Date of anyptedeess or Disqualified Stock that has been cosedénto or exchanged for
Capital Stock of the Company (other than DisquatdifStock)plus, without duplication, the amount of any cash, Hredfair market
value of property or assets or marketable secsyitexeived by the Company or any Restricted Siggidpon such conversion or
exchange;

(D) 100% of the aggregate amount received in cadttlze fair market value, as determined in gooith flay the Company, of
marketable securities or other property receivedhbgns of: (i) the sale or other disposition (othen to the Company or a
Restricted Subsidiary) of Restricted Investmentdenay the Company or its Restricted Subsidiarigsrapurchases and
redemptions of such Restricted Investments fromCibipany or its Restricted Subsidiaries and repaysnaf loans or advances,
and releases of guarantees, which constitute Restrinvestments by the Company or its Restrictdgs&liaries, in each case after
the Issue Date; or (ii) the sale (other than toG@benpany or a Restricted Subsidiary) of the stdcknoUnrestricted Subsidiary or a
distribution from an Unrestricted Subsidiary (ottiean in each case to the extent of the amourteofrivestment that constituted a
Permitted Investment) or a dividend from an Unietgd Subsidiary after the Issue Date; and

(E) in the case of the redesignation of an Unretettli Subsidiary as a Restricted Subsidiary or teegar or consolidation of .
Unrestricted Subsidiary into the Company or a Restt Subsidiary or the transfer of all or substdlytall of the assets of an
Unrestricted Subsidiary to the Company or a RastliSubsidiary after the Issue Date, the fair mar&kie of the Investment in
such Unrestricted Subsidiary (or the assets tramsfg as determined in good faith of the Comparthetime of the redesignation
of such Unrestricted Subsidiary as a Restrictecs8lidry or at the time of such merger or consolaabr transfer of assets (after
taking into consideration any Indebtedness assstiaith the Unrestricted Subsidiary so designataderged or consolidated or
Indebtedness associated with the assets so treethfenther than to the extent of the amount ofitivestment that constituted a
Permitted Investment.

(b) Section 3.3(aill not prohibit any of the following (collectivg| “ Permitted Payment3:

(1) the payment of any dividend or distributionhiit 60 days after the date of declaration theriéat, the date of declaration such

payment would have complied with the provisionshi$ Indenture, or the redemption, repurchasetoersent of Indebtedness if, at the
date of any irrevocable redemption notice, suchmmayt would have complied with the provisions oftimdenture as if it were and is
deemed at such time to be a Restricted Paymein¢ dinte of such notice;
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(2) any purchase, repurchase, redemption, defeasarather acquisition or retirement of Capitalcktor Subordinated
Indebtedness made by exchange (including any statteage pursuant to the exercise of a conversgdn or privilege in connection
with which cash is paid in lieu of the issuancdrattional shares) for, or out of the proceedshefgubstantially concurrent sale of,
Capital Stock of the Company (other than Disquedifstock) (* Refunding Capital Stotkor a substantially concurrent contribution to
the equity (other than through the issuance of Ifified Stock or through an Excluded Contributiofthe Companyprovided ,
however , that to the extent so applied, the Net Cash R eor fair market value of property or assetsfanarketable securities, from
such sale of Capital Stock or such contributior el excluded from Section 3.3(a)(iji)

(3) any purchase, repurchase, redemption, defeasarather acquisition or retirement of Subordiddtelebtedness made by
exchange for, or out of the proceeds of the subiathnconcurrent sale of, Subordinated Indebtedrthat constitutes Refinancing
Indebtedness permitted to be Incurred pursuanétbich 3.2,

(4) any purchase, repurchase, redemption, defeasarather acquisition or retirement of Preferréac® of the Company or a
Restricted Subsidiary made by exchange for or bthieproceeds of the substantially concurrent shRreferred Stock (other than an
issuance of Disqualified Stock of the Company @fétred Stock of a Restricted Subsidiary to repRwaderred Stock (other than
Disqualified Stock) of the Company) of the Company Restricted Subsidiary, as the case may bg,ith@ach case, is permitted to be
Incurred pursuant to Section 3.2

(5) any purchase, repurchase, redemption, defeasarather acquisition or retirement of Subordiddtelebtedness or Disqualifir
Stock or Preferred Stock of a Restricted Subsidiary

(a) from Net Available Cash to the extent permitt@éder Section 3.5but only if the Company shall have first compligith
the terms described under Sectiona&d purchased all Notes tendered pursuant to degtofrepurchase all the Notes required
thereby, prior to purchasing, repurchasing, redagndefeasing or otherwise acquiring or retiringrs8ubordinated Indebtedness,
Disqualified Stock or Preferred Stock; or

(b) to the extent required by the agreement gomgrauch Subordinated Indebtedness, DisqualifiedkSto Preferred Stock,
following the occurrence of a Change of Controldtrer similar event described therein as a “charig®ntrol”), but only if the
Company shall have first complied with Section &1@ purchased all Notes tendered pursuant to teetofrepurchase all the
Notes required thereby, prior to purchasing, relpasing, redeeming, defeasing or otherwise acquaingtiring such Subordinated
Indebtedness, Disqualified Stock or Preferred Stock

(6) a Restricted Payment to pay for the repurchasigement or other acquisition or retirementyalue of Capital Stock (other th
Disqualified Stock) of the Company held by any fetyresent or former employee, director or coastilof the Company or any of its
Subsidiaries (or permitted transferees, assigmatess trusts or heirs of such employee, direat@oasultant) either pursuant to any
management equity plan or stock option plan or@hgr management or employee benefit plan or agreear upon the termination of
such employee, director or consultant’s employneemtirectorshipprovided , however , that the aggregate Restricted Payments made
under this clause (6) do not exceed $5.0 millioang calendar year (with unused amounts in anyndaleyear being carried over to
succeeding calendar years subject to a maximurd@Bdmillion in any calendar yeaprovided further that such amount in any calendar
year may be increased by an amount not to exceed:

(a) the cash proceeds from the sale of CapitakSmtber than Disqualified Stock) of the Companyrtembers of
management, directors or consultants of the Compaayy of its Subsidiaries that occurred afterliseie Date, to the extent the
cash proceeds from the sale of such Capital Stack hot otherwise been applied to the payment sfrReed Payments by virtue
of Section 3.3(a)(iii) plus
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(b) the cash proceeds of key man life insuranceipslreceived by the Company and its Restrictdusiiaries after the Issue
Date;less

(c) the amount of any Restricted Payments madeewviqus calendar years pursuant to clauses (ajtgraf this clause (6);

andprovided further that cancellation of Indebtedness owing to the Camgpor any Restricted Subsidiary from members afagament,
directors, employees or consultants of the CommaRestricted Subsidiaries in connection with aurepase of Capital Stock of the
Company will not be deemed to constitute a Restli€tayment for purposes of this Sectiond.any other provision of this Indenture;

(7) the declaration and payment of dividends orgDadified Stock, or Preferred Stock of a Restricsedbsidiary, Incurred in
accordance with Section 3,2

(8) purchases, repurchases, redemptions, defeasanother acquisitions or retirements of Capitak® deemed to occur upon the
exercise of stock options, warrants or other right®spect thereof if such Capital Stock represarortion of the exercise price thereof;

(9) repurchases of shares of capital stock angdlyeent of cash dividends on the Company’s ComntockSn an annual
aggregate amount not to exceed $0.24 multipliethbyhumber of shares of the Company’s Common Stattanding as of the date of
such repurchase or the record date for such didglésuch $0.24 amount shall be appropriately agljufstr any stock splits, stock
dividends, reverse stock splits, stock consolidetiand similar transactions);

(10) payments by the Company to holders of Cafitatk of the Company in lieu of the issuance oftfoaal shares of such Cap
Stock,provided , however , that any such payment, loan, advance, dividerdistribution shall not be for the purpose of ewadany
limitation of this_Section 3.8r otherwise to facilitate any dividend or otheture of capital to the holders of such Capital Kt¢as
determined in good faith by the Board of Directprs)

(11) Restricted Payments that are made with Exd@ntributions;

(12) so long as no Default or Event of Default baesurred and is continuing (or would result froRgstricted Payments (including
loans or advances) in an aggregate amount outsgaatithe time made not to exceed $75.0 million;

(13) so long as no Default or Event of Default besurred and is continuing (or would result thevefj, mandatory redemptions of
Disqualified Stock issued as a Restricted Paymeas @onsideration for a Permitted Investment;

(14) any Restricted Payments made by the CompaagyRestricted Subsidiary; provided that, immesjaafter giving pro forma
effect thereto and the Incurrence of any Indebtssltizge net proceeds of which are used to finande Restricted Payment, the
Consolidated Total Leverage Ratio would be no grethian 2.50 to 1.00; and

(15) the designation of a Restricted Subsidiargrabinrestricted Subsidiargrovided that (x) the assets of such Restricted
Subsidiary immediately prior to such designationsists only of operations in
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the United Kingdom, (y) the total assets of sucktRaed Subsidiary less all liabilities of suchsRested Subsidiary (other than liabilities
for which the Company or any Restricted Subsidiaitiybe liable immediately after such designatigm)ess than 15% of the Company’s
total consolidated assets less total consolid@bilities (on the most recently available quastent annual consolidated balance sheet of
the Company prepared in conformity with GAAB)ovided further , that the net assets of such Restricted Subsiciagyexceed 15% of
the Company’s net assets to the extent that thep@oynwould be permitted to make a Restricted Payimeam amount equal to such
excess and (z) immediately prior to and after gj\effect to such designation, the Company couldriat least $1 of additional
Indebtedness pursuant_to Section 3.2&if the Fixed Charge Coverage Ratio were 2.75 to

For purposes of determining compliance with thist®®a 3.3, in the event that a Restricted Payment meetsritexia of more than one
of the categories of Permitted Payments describethuses (1) through (15) of this Section 3.3()is permitted pursuant to Section 3.3(a)
the Company will be entitled to classify such Restd Payment (or portion thereof) on the dataopayment or later reclassify such
Restricted Payment (or portion thereof) in any neairthat complies with this Section 3.8xcept that the Company may not reclassify any
Restricted Payments as having been made undepnB8&c8(b)(14)f originally made under another clause of Sec8d(b)or pursuant to
Section 3.3(a)

The amount of all Restricted Payments (other ttzeicshall be the fair market value on the datuoh Restricted Payment of the asset
(s) or securities proposed to be paid, transfesrédsued by the Company or such Restricted Subyidas the case may be, pursuant to such
Restricted Payment. The fair market value of arghdestricted Payment shall be their face amountitze fair market value of any non-cash
Restricted Payment, property or assets other thsin ghall be determined conclusively by the Bo&fiectors of the Company acting in g¢
faith.

SECTION 3.4 Limitation on Restrictions on Distrilmrts from Restricted Subsidiaries.

(a) The Company shall not, and shall not permitRagtricted Subsidiary (other than a Guarantorrgate or otherwise cause or permit
to exist or become effective any consensual encandaror consensual restriction on the ability gf Bestricted Subsidiary to:

(1) pay dividends or make any other distributiansash or otherwise on its Capital Stock or payladgbtedness or other
obligations owed to the Company or any Restrictals&liary;

(2) make any loans or advances to the CompanyyoRastricted Subsidiary; or

(3) sell, lease or transfer any of its propertyassets to the Company or any Restricted Subsidiary;
provided that (x) the priority of any Preferred Stock ine&ing dividends or liquidating distributions pritwr dividends or liquidating
distributions being paid on common stock and (g)ghbordination of (including the application ofyatandstill requirements to) loans or

advances made to the Company or any Restricteddsatysto other Indebtedness Incurred by the Corparany Restricted Subsidiary shall
not be deemed to constitute such an encumbranestoiction.

(b) The provisions of Section 3.4(shall not prohibit:

(1) any encumbrance or restriction pursuant targiy Credit Facility or (ii) any other agreemenirtrument, in each case, in effect
at or entered into on the Issue Date (or othervdgaired as of the Issue Date);

(2) this Indenture, the Notes and the Note Guaeante

-57-



(3) any encumbrance or restriction pursuant toiegple law, rule, regulation or order;

(4) any encumbrance or restriction pursuant toggaeanent or instrument of a Person or relatingijo@apital Stock or
Indebtedness of a Person, entered into on or b#ferdate on which such Person was acquired byeoged, consolidated or otherwise
combined with or into the Company or any Restrickebsidiary, or was designated as a Restrictedidabsor on which such
agreement or instrument is assumed by the CompaagyRestricted Subsidiary in connection with aquasition of assets (other than
Capital Stock or Indebtedness Incurred as condideran, or to provide all or any portion of thenfis utilized to consummate, the
transaction or series of related transactions puntsio which such Person became a Restricted Sahsmt wasacquired by the Compa
or was merged, consolidated or otherwise combin#dav into the Company or any Restricted Subsjd@rsuch agreement or
instrument was entered into in contemplation aharonnection with such transaction) and outstagain such dateyrovided that, for the
purposes of this clause (4), if another PersohasSuiccessor Company, any Subsidiary thereof eeaggnt or instrument of such Person
or any such Subsidiary shall be deemed acquiredsurmed by the Company or any Restricted Subsidiaepn such Person becomes the
Successor Company;

(5) any encumbrance or restriction: (i) that resérin a customary manner the subletting, assighoremansfer of any property or
asset that is subject to a lease, license or giglatract or agreement, or the assignment orfeean$ any lease, license or other contract
or agreement; (ii) contained in mortgages, pledgearges or other security agreements permittedruhds Indenture or securing
Indebtedness of the Company or a Restricted Swargigermitted under this Indenture to the exteoh®ncumbrances or restrictions
restrict the transfer or encumbrance of the prgparassets subject to such mortgages, pledgesgeshar other security agreements; or
(iii) pursuant to customary provisions restrictiligpositions of real property interests set fortlamy reciprocal easement agreements of
the Company or any Restricted Subsidiary;

(6) any encumbrance or restriction pursuant to fFage Money Obligations or Capitalized Lease Ohkbgatpermitted under this
Indenture, in each case, that impose encumbramgestactions on the property so acquired;

(7) any encumbrance or restriction imposed pursueah agreement entered into for the direct oirénti sale or disposition to a
Person of all or substantially all the Capital &toc assets of the Company or any Restricted Sialvgi(br the property or assets that are
subject to such restriction) pending the closinguwfh sale or disposition;

(8) customary provisions in leases, licenses, $twdder agreements, joint venture agreements, argaonal documents and other
similar agreements and instruments;

(9) any encumbrance or restriction on cash or adkeosits or net worth imposed by customers ungiereanents entered into in the
ordinary course of business or consistent with pesttices;

(10) any encumbrance or restriction pursuant togitegObligations;

(11) other Indebtedness, Disqualified Stock or &refl Stock of Foreign Subsidiaries permitted tdnfoeirred or issued subsequent
to the Issue Date pursuant to SectiontBa? impose restrictions solely on the Foreign ®lides party thereto or their Subsidiaries;

(12) any encumbrance or restriction arising purst@man agreement or instrument relating to anglnedness permitted to be
Incurred subsequent to the Issue Date pursuardgdtiof 3.2if the encumbrances and restrictions containeshynsach agreement or
instrument taken as a whole are not materially fi@gsrable to the Holders than (i) the encumbramegbsrestrictions contained in the
Credit
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Agreement, together with the security documentea@ated therewith as in effect on the Issue Dat@)on comparable financings (as
determined in good faith by the Company) and whierthe case of clause (ii), either (A) the Compédatermines at the time of issuance
of such Indebtedness that such encumbrances dctiesis will not adversely affect, in any mateniabpect, the Company’s ability to
make principal or interest payments on the Notg8psuch encumbrance or restriction applies onlyrd) the continuance of a default
relating to such Indebtedness;

(13) any encumbrance or restriction existing bysomeof any lien permitted under Section 308

(14) any encumbrance or restriction pursuant tagreement or instrument effecting a refinancinghdébtedness Incurred pursu
to, or that otherwise extends, renews, restatpiaes, restructures or refinances, an agreemeanstoument referred to in clauses (1) to
(13) of this_Section 3.4(kr this clause (14) (an_“ Initial AgreeméMntor contained in any amendment, supplement, eskber renewal,
restatement, replacement, restructuring or othatification to an agreement referred to in claudgdd (13) of this Section 3.4(loy this
clause (14)provided , however , that the encumbrances and restrictions with i@gpesuch Restricted Subsidiary contained in arohs
agreement or instrument are not materially leserve to the Holders taken as a whole than tharehances and restrictions containec
in the Initial Agreement or Initial Agreements tdiwh such refinancing or amendment, supplementt@ranodification relates (as
determined in good faith by the Company).

SECTION 3.5 Limitation on Sales of Assets and Siibsy Stock

(a) The Company shall not, and shall not permit@iys Restricted Subsidiaries to, make any ABssposition unless:

(1) the Company or such Restricted Subsidiaryhasase may be, receives consideration (includingdy of relief from, or by
any other Person assuming responsibility for, @dyillties, contingent or otherwise) at least eqoahe fair market value (such fair
market value to be determined on the date of cotutadly agreeing to such Asset Disposition), agaBined in good faith by the Board
Directors of the Company, of the shares and ass#fgct to such Asset Disposition (including, foe fivoidance of doubt, if such Asset
Disposition is a Permitted Asset Swap);

(2) in any such Asset Disposition, or series odited Asset Dispositions (except to the extent thgefADisposition is a Permitted
Asset Swap), at least 75% of the consideration sanh Asset Disposition (including by way of reliesm, or by any other Person
assuming responsibility for, any liabilities, cargéent or otherwise) received by the Company or Restricted Subsidiary, as the case
may be, is in the form of cash or Cash Equivaleants

(3) the Company or any of its Restricted Subsidarat its respective option, will apply such Negti#able Cash from any Asset
Disposition:

(a) (i) to prepay, repay or purchase any Indebtesloéa Non-Guarantor or that is secured by a {ireeach case, other than
Indebtedness owed to the Company or any Restr&bgidiary) or Indebtedness under the Credit Agesertor any Refinancing
Indebtedness in respect thereof) within 365 days fthe later of (A) the date of such Asset Disposiand (B) the receipt of such
Net Available Cashprovided , however , that, in connection with any prepayment, repaytoempurchase of Indebtedness pursuant
to this clause (a), the Company or such RestriStdasidiary will retire such Indebtedness and vélige the related commitment (if
any) to be reduced in an amount equal to the grad@mount so prepaid, repaid or purchased; oto(lrepay, repay or purchase
Pari Passu Indebtednegsovided further that, to the extent the Company redeems, repaseporchases Pari Passu Indebtedness
pursuant to this clause (ii), the Company shalkdlguand ratably reduce Obligations under the Nateprovided under
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Section 5.7 through open-market purchases (to the extent guathases are at or above 100% of the principauatthereof) or
by making an offer (in accordance with the procedget forth below for an Asset Disposition Ofterall Holders to purchase th
Notes at 100% of the principal amount thereof, pihésamount of accrued but unpaid interest and thaddil Interest, if any, on the
amount of Notes that would otherwise be prepaid; or

(b) to invest in or commit to invest in Additionassets (including by means of an investment in fiddal Assets by a
Restricted Subsidiary with Net Available Cash reediby the Company or another Restricted Subsigigithin 365 days from the
later of (A) the date of such Asset Disposition &B}ithe receipt of such Net Available Caphgvided , however , that any such
reinvestment in Additional Assets made pursuaat definitive binding agreement or a commitment appd by the Board of
Directors of the Company that is executed or apgionithin such time will satisfy this requiremes, long as such investment is
consummated within 180 days of such 365th day;

provided that, pending the final application of any such Neailable Cash in accordance with clause (a) aust (b) above, the Company and
its Restricted Subsidiaries may temporarily rednciebtedness or otherwise use such Net Availab$t @aany manner not prohibited by this
Indenture.

(b) Any Net Available Cash from Asset Dispositidhat is not applied or invested or committed tapplied or invested as provided in
the preceding paragraph will be deemed to conetftiixcess Proceedsinder this Indenture. If the aggregate amouriExdess Proceeds
under this Indenture exceeds $40.0 million, the Gamy will within 10 Business Days be required tdkman offer (“ Asset Disposition Offer
") to all Holders of Notes issued under this Indeatand, to the extent the Company or the Isseetlto all holders of other outstanding Pari
Passu Indebtedness, to purchase the maximum miraipount of Notes and any such Pari Passu Inde¢gsdo which the Asset Disposition
Offer applies that may be purchased out of the &&roceeds, at an offer price in respect of thed\io an amount equal to 100% of the
principal amount of the Notes and Pari Passu lrmatitatss, in each case, plus accrued and unpaidshtard Additional Interest, if any, to, but
not including, the date of purchase, in accordavitiethe procedures set forth in this Indentur¢heragreements governing the Pari Passu
Indebtedness, as applicable, and, with respetitdlibtes, in minimum denominations of $2,000 aniategral multiples of $1,000 in excess
thereof. The Company will deliver notice of suchsésDisposition Offer electronically or by firstasls mail, with a copy to the Trustee and
Agent, to each Holder of Notes at the address di $iolder appearing in the security register oeothise in accordance with the procedure
DTC, describing the transaction or transactions ¢bastitute the Asset Disposition and offeringgpurchase the Notes for the specified
purchase price on the date specified in the notibéch date will be no earlier than 30 days andater than 60 days from the date such notice
is delivered, pursuant to the procedures requiyetthis Indenture and described in such notice.

(c) To the extent that the aggregate amount of Naiel Pari Passu Indebtedness so validly tendeceda properly withdrawn pursuant
to an Asset Disposition Offer is less than the Ezderoceeds, the Company may use any remaining&Rreceeds for any purpose not
prohibited by this Indenture. If the aggregate gipal amount of the Notes surrendered in any ABsgiosition Offer by Holders and other F
Passu Indebtedness surrendered by holders or fermddiectively, exceeds the amount of Excess Ragehe Excess Proceeds shall be
allocated among the Notes and Pari Passu Indelsednée purchased on a pro rata basis on thedfahis aggregate principal amount of
tendered Notes and Pari Passu Indebtedpeagped that no Notes or other Pari Passu Indebtednesdevidklected and purchased in an
unauthorized denomination. Upon completion of aisge&t Disposition Offer, the amount of Excess Prdsaball be reset at zero.

(d) To the extent that any portion of Net Availallash payable in respect of the Notes is denondriata currency other than U.S.
dollars, the amount thereof payable in respedi®Motes shall not exceed the net amount of fumdls$. dollars that is actually received by
the Company upon converting such portion into dd@lars.
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(e) Notwithstanding any other provisions of thi€tB®n 3.5, (i) to the extent that any of or all the Net Aghie Cash of any Asset
Disposition by a Foreign Subsidiary (a “ Foreigrsjsition”) is (x) prohibited or delayed by applicable lotal, (y) restricted by applicable
organizational documents or any agreement or (gestito other onerous organizational or adminiisteaimpediments from being repatriated
to the United States, the portion of such Net Aakdg Cash so affected will not be required to h@iag@ in compliance with this Section 3.5
and such amounts may be retained by the appli¢akign Subsidiary so long, but only so long, &sapplicable local law will not permit
repatriation to the United States (the Companyltheagreeing to use reasonable efforts (as detedhiinthie Company’s reasonable business
judgment) to otherwise cause the applicable For8igimsidiary to within one year following the datewhich the respective payment wo
otherwise have been required, promptly take albastreasonably required by the applicable local Epplicable organizational impediments
or other impediment to permit such repatriatiomyg & within one year following the date on whidtetrespective payment would otherwise
have been required, such repatriation of any dfi sfifected Net Available Cash is permitted underdpplicable local law, applicable
organizational impediment or other impediment, stggratriation will be promptly effected and suchagiated Net Available Cash will be
promptly (and in any event not later than five Ba)siness Days after such repatriation could be naplglied (net of additional Taxes payable
or reserved against as a result thereof) (whetheotrepatriation actually occurs) in compliandéwthis Section 3.and (ii) to the extent that
the Company has determined in good faith that riggen of any of or all the Net Available Cashasfy Foreign Disposition would have an
adverse Tax cost consequence with respect to secAwilable Cash (which for the avoidance of doiritludes, but is not limited to, any
prepayment whereby doing so Holdings, the Company Restricted Subsidiary or any of their respectiffiliates and/or equity partners
would incur a tax liability, including a tax dividd, deemed dividend pursuant to Code Section 986xithholding tax), the Net Available
Cash so affected may be retained by the applidadnleign Subsidiary. The non-application of any psgpent amounts as a consequence of tt
foregoing provisions will not, for the avoidancedufubt, constitute a Default or an Event of Default

(f) For the purposes of Section 3.5(a)(#)e following will be deemed to be cash:

(1) the assumption by the transferee of Indebteslaesther liabilities of the Company or a ResticSubsidiary (other than
Subordinated Indebtedness of the Company or a Gueyand the release of the Company or such ResdrSubsidiary from all liability
on such Indebtedness or other liability in conrettvith such Asset Disposition;

(2) securities, notes or other obligations recetwgdhe Company or any Restricted Subsidiary of@benpany from the transferee
that are converted by the Company or such Resiristdsidiary into cash or Cash Equivalents wittd@ dlays following the closing of
such Asset Disposition;

(3) Indebtedness of any Restricted Subsidiaryithad longer a Restricted Subsidiary as a resudtioh Asset Disposition, to the
extent that the Company and each other Restriatbdiiary are released from any Guarantee of payofesuch Indebtedness in
connection with such Asset Disposition;

(4) consideration consisting of Indebtedness ofGhmpany (other than Subordinated Indebtednessjvest after the Issue Date
from Persons who are not the Company or any Restrisubsidiary; and

(5) any Designated Non-Cash Consideration recdiyettie Company or any Restricted Subsidiary in sdgtet Dispositions
having an aggregate fair market value, taken t@getiith all other Designated Non-Cash Consideratémeived pursuant to this
Section 3.8hat is at that time outstanding, not to exceedytieater of (i) $40.0 million; and (ii) 3.0% of ti®tal Assets of the Company
(with the fair market value of each item of DesigbNon-Cash Consideration being measured atrifeergceived and without giving
effect to subsequent changes in value).
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(g) To the extent that the provisions of any seémsilaws or regulations conflict with the provis#oof this Indenture, the Company will
comply with the applicable securities laws and tafions and shall not be deemed to have breachetbligations described in this Indenture
by virtue thereof.

SECTION 3.6 Limitation on Liend'he Company shall not, and shall not permit anytfitéed Subsidiary to, directly or indirectly, cteg
Incur or permit to exist any Lien that secures btddness (other than Permitted Liens) upon antsqfroperty or assets (including Capital
Stock of a Restricted Subsidiary of the Companyietiver owned on the Issue Date or acquired aféérddie (such Lien, the * Initial Ligf),
without effectively providing that the Notes sHadl secured equally and ratably with (or prior teg obligations so secured for so long as suct
obligations are so secured.

Any Lien created for the benefit of the Holdergla# Notes pursuant to the preceding sentencemtoaiide by its terms that such Lien
shall be automatically and unconditionally releaaed discharged upon the release and discharde diitial Lien.

With respect to any Lien securing Indebtednesswiaat permitted to secure such Indebtedness antieeof the Incurrence of such
Indebtedness, such Lien shall also be permitteg¢are any Increased Amount of such Indebtednéss’ Thcreased Amouritof any
Indebtedness shall mean any increase in the anobgnth Indebtedness in connection with any acaftiaiterest, the accretion of accreted
value, the amortization of original issue discotin¢, payment of interest in the form of additiommlebtedness with the same terms, accretion
of original issue discount or liquidation prefererand increases in the amount of Indebtednessaadiag solely as a result of fluctuations in
the exchange rate of currencies or increases imatue of property securing Indebtedness.

SECTION 3.7 Limitation on Guarantees

(a) The Company shall not permit any of its whallyned Subsidiaries that are Restricted Subsidiéaied non-wholly owned
Subsidiaries if such non-wholly owned Subsidiagaarantee other capital markets debt of the Issuany Guarantor), other than a Guarantor
to Guarantee any Indebtedness of the Issuer oGaayantor, unless:

(1) such Restricted Subsidiary within 30 days etexand delivers a supplemental indenture to tlierture providing for a senior
Guarantee by such Restricted Subsidiary, exceptitia respect to a guarantee of Indebtednesseofsuer or any Guarantor, if such
Indebtedness is by its express terms subordinatgght of payment to the Notes or such Guarasthiote Guarantee, any such guara
by such Restricted Subsidiary with respect to dndebtedness shall be subordinated in right of gtrto such Guarantee substantially
to the same extent as such Indebtedness is subtedito the Notes or such Guarantor’'s Note Guagante

(2) such Restricted Subsidiary waives and willinany manner whatsoever claim or take the benefidvantage of, any rights of
reimbursement, indemnity or subrogation or any iotlgnts against the Company or any other Restti®egbsidiary as a result of any
payment by such Restricted Subsidiary under itsr&@uae until payment in full of Obligations undeistindenture; and

(3) such Restricted Subsidiary shall deliver toThestee an Opinion of Counsel stating that:
(a) such Guarantee has been duly executed andrizetiicand

(b) such Guarantee constitutes a valid, bindingerfdrceable obligation of such Restricted Subsydiexcept insofar as
enforcement thereof may be limited by bankruptagplvency or similar laws (including all laws rehef to fraudulent transfers) a
except insofar as enforcement thereof is subjegeteral principals of equity;
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provided that this_Section 3.3hall not be applicable (i) to any guarantee of Ragtricted Subsidiary that existed at the timénRerson

became a Restricted Subsidiary and was not incimrednnection with, or in contemplation of, suagr$bn becoming a Restricted Subsidiary,
or (ii) in the event that the Guarantee of the Canys obligations under the Notes or this Indentyeuch Subsidiary would not be permitted
under applicable law, or if a consent is requiteateéunder and cannot be reasonably obtained igathe faith judgment of the Company.

(b) The Company may elect, in its sole discrettorgause any Subsidiary that is not otherwise redguo be a Guarantor to become a
Guarantor, in which case, such Subsidiary shail belrequired to comply with the 30-day period dibgal in_Section 3.7(a)

(c) If any Guarantor becomes an Immaterial Subgidthe Company shall have the right, by execusiod delivery of a supplemental
indenture to the Trustee, to cause such ImmatBuhbbidiary to cease to be a Guarantor, subjebitoequirement described in the first
paragraph above that such Subsidiary shall benedjth become a Guarantor if it ceases to be ambenial Subsidiary (except that if such
Subsidiary has been properly designated as an tdicsted Subsidiary it shall not be so required écdme a Guarantor or execute a
supplemental indenture); provided, further, thathskmmaterial Subsidiary shall not be permitte@tearantee any Indebtedness of the
Company or the other Guarantors, unless it agaiorhes a Guarantor.

SECTION 3.8 Limitation on Affiliate Transactions

(a) The Company shall not, and shall not permit@inys Restricted Subsidiaries to, directly orinedtly, enter into or conduct any
transaction (including the purchase, sale, leagxadhnange of any property or the rendering of amyise) with any Affiliate of the Company
(an “ Affiliate Transactior!) involving aggregate value in excess of $5.0 imiilunless:

(1) the terms of such Affiliate Transaction takemaawvhole are not materially less favorable toGbenpany or such Restricted
Subsidiary, as the case may be, than those thlt bewbtained in a comparable transaction atithe ¢f such transaction or the
execution of the agreement providing for such t@atien in arm’s length dealings with a Person whnat such an Affiliate; and

(2) in the event such Affiliate Transaction invaven aggregate value in excess of $35.0 milliamtéhms of such transaction have
been approved by a majority of the members of ther of Directors of the Company.

Any Affiliate Transaction shall be deemed to hastisfied the requirements set forth in clause {2his Section 3.8(aif such Affiliate
Transaction is approved by a majority of the Disiasted Directors, if any.

(b) The provisions of Section 3.8(@pove shall not apply to:
(1) any Restricted Payment permitted to be madsuaunt to Section 3.3or any Permitted Investment;

(2) any issuance or sale of Capital Stock, optiotfser equity-related interests or other securibesther payments, awards or
grants in cash, securities or otherwise pursuardrtthe funding of, or entering into, or maintecawf, any employment, consulting,
collective bargaining or benefit plan, program,esgnent or arrangement, related trust or other airagireement and other compensatior
arrangements, options, warrants or other righfmutchase Capital Stock of the Company or any RestriSubsidiary, restricted stock
plans, long-term incentive plans, stock apprecmatights plans, participation plans or similar eayge benefits or consultants’ plans
(including valuation, health, insurance, deferrethpensation, severance, retirement, savings ofagipians, programs or arrangements)
or indemnities provided on behalf of officers, eoy@es, directors or consultants approved by thedBoBDirectors of the Company, in
each case in the ordinary course of business @istent with past practices;
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(3) any transaction between or among the Compadyaag Restricted Subsidiary (or entity that becom&estricted Subsidiary as
a result of such transaction), or between or aniesgjricted Subsidiaries;

(4) the payment of compensation, reasonable fegseambursement of expenses to, and customary inidies (including under
customary insurance policies) and employee bearfitpension expenses provided on behalf of, dirgcbdficers, consultants or
employees of the Company or any Restricted Subigidiathe Company (whether directly or indirectlydaincluding through any Person
owned or controlled by any of such directors, @ficor employees);

(5) the entry into and performance of obligatiohthe Company or any of its Restricted Subsidianieder the terms of any
transaction arising out of, and any payments puntsteeor for purposes of funding, any agreemenhstrument in effect as of or on the
Issue Date, as these agreements and instrumentbarayiended, modified, supplemented, extendedwesher refinanced from time to
time in accordance with the other terms of thisti®ac3.8(b)or to the extent not more disadvantageous to tHdd#®in any material
respect;

(6) transactions with customers, clients, suppligrgurchasers or sellers of goods or servicesaah case in the ordinary course of
business or consistent with past practices, whietfar to the Company or the relevant Restricteds&liary in the reasonable
determination of the Board of Directors or the semanagement of the Company or the relevant RestriSubsidiary, or are on terms
less favorable than those that could reasonablg baen obtained at such time from an unaffiliateudyp

(7) any transaction between or among the CompamypRestricted Subsidiary and any Affiliate of empany or an Associate
or similar entity that would constitute an Affilafransaction solely because the Company or aiBestiSubsidiary owns an equity
interest in or otherwise controls such Affiliatesg®ociate or similar entity;

(8) issuances or sales of Capital Stock (other Biagualified Stock) of the Company or options, kaats or other rights to acquire
such Capital Stock and the granting of registratind other customary rights in connection therewithny contribution to capital of the
Company or any Restricted Subsidiary;

(9) transactions in which the Company or any Retgtri Subsidiary, as the case may be, deliverstd thstee a letter from an
Independent Financial Advisor stating that suchgaation is fair to the Company or such Restri§edsidiary from a financial point of
view or meets the requirements_of Section 3.8(3)(1)

(10) any purchases by the Company’s Affiliatesmafdbtedness or Disqualified Stock of the Compargngrof its Restricted
Subsidiaries the majority of which IndebtednesBisqualified Stock is purchased by Persons whaateéhe Company’s Affiliates;
provided that such purchases by the Company’s Affiliatesosréhe same terms as such purchases by such Persorare not the
Company’s Affiliates; and

(11) transactions entered into by an Unrestrictgosiliary, so long as not entered in contempladiciie redesignation as a
Restricted Subsidiary, with an Affiliate prior teet redesignation of any such Unrestricted Subgidiara Restricted Subsidiary as
described under Section 3.15
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SECTION 3.9 Change of Control

(a) If a Change of Control occurs, each Holderldteale the right to require the Issuer to repuretakor any part (equal to $2,000 or an
integral multiple of $1,000 in excess thereof)tadttHolder's Notes pursuant to a “ Change of Cdr@fter .” In the Change of Control Offer,
the Issuer shall offer a_* Change of Control Paytfiém cash equal to 101% of the aggregate princgmabunt of the Notes repurchased, plus
accrued and unpaid interest and Additional Intdiresteon, if any, to the date of purchase. Wittirdays following any Change of Control, the
Issuer will mail a notice to each Holder (with ggdo the Trustee), with the following informati¢provided , that to the extent that the
provisions of any securities laws or regulationsftict with the provisions of this Section 3.%he Issuer's compliance with such laws and
regulations shall not in and of itself cause a tineaf their obligations under this Section 3.9

(1) that a Change of Control Offer is being madespant to this Section 3,9nd that all Notes properly tendered and notiali
withdrawn pursuant to such Change of Control Offéirbe accepted for payment by the Issuer;

(2) the purchase price and the purchase date, wiilche no earlier than 30 days nor later thardé@s from the date such notice is
delivered (the “_ Change of Control Payment Date

(3) that any Note not properly tendered or validithdrawn will remain outstanding and continue ¢tcrae interest;

(4) that unless the Issuer defaults in the payroktite Change of Control Payment, all Notes acekfiie payment pursuant to the
Change of Control Offer will cease to accrue intgren the Change of Control Payment Date;

(5) that Holders electing to have any Notes puretigairsuant to a Change of Control Offer will bguieed to surrender such
Notes, with the form entitled “Option of Holder Edect Purchase” on the reverse of such Notes cdatpléo the Paying Agent specified
in the notice at the address specified in the rqiiior to the close of business on the third BessrDay preceding the Change of Control
Payment Date;

(6) that Holders will be entitled to withdraw thééndered Notes and their election to require $kadr to purchase such Notes;
provided that the Paying Agent receives, not later tharctbse of business on the second Business Daytpribe expiration date of the
Change of Control Offer, facsimile transmissionatter setting forth the name of the Holder of Nates, the principal amount of Notes
tendered for purchase, and a statement that sulcleHe withdrawing its tendered Notes and its tbecto have such Notes purchased,;

(7) that Holders whose Notes are being purchasbdimpart will be issued new Notes and such neweNavill be equal in
principal amount to the unpurchased portion ofNlo¢es surrendered. The unpurchased portion of ttes\must be equal to at least
$2,000 or any integral multiple of $1,000 in excet$2,000;

(8) if such natice is delivered prior to the ocemte of a Change of Control, stating that the CaarigControl Offer is conditional
on the occurrence of such Change of Control;

(9) describing the transaction or transactions ¢bastitute the Change of Control; and
(10) the other instructions, as determined by $iseér, consistent with this Section 3tBat a Holder must follow.
The Paying Agent will promptly mail to each Holdsrtendered the Change of Control Payment for Blaths, and the Trustee will
promptly authenticate and mail (or cause to besfeared by book-entry) to each Holder a new Notgakmp principal amount to any
unpurchased portion of the Notes surrendered yif provided that each such new Note will be in a minimum ppatiamount of $2,000 or an

integral multiple of $1,000 in excess thereof. T¢suer will publicly announce the results of thea@te of Control Offer on or as soon as
practicable after the Change of Control PaymenéeDat
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If the Change of Control Payment Date is on orradteinterest record date and on or before théelaterest payment date, any accrue
and unpaid interest will be paid on the relevatgrgst payment date to the Person in whose nanwdeaidNregistered at the close of busines
such record date, and no additional interest veilphyable to Holders whose Notes will be subjethéoChange of Control Payment by the
Issuer.

(b) The Issuer will not be required to make a CleaoigControl Offer upon a Change of Control if adtparty makes the Change of
Control Offer in the manner, at the times and atligg in compliance with the requirements set fantthis Indenture applicable to a Change of
Control Offer made by the Issuer and purchasesaits validly tendered and not withdrawn under sObhnge of Control Offer.

(c) In the event that Holders of not less than %% e aggregate principal amount of the outstapélntes accept a Change of Control
Offer and the Issuer purchases all of the Noted bglsuch Holders, the Issuer will have the rigippn not less than 10 nor more than 60 days
prior notice, given not more than 30 days followthg purchase pursuant to the Change of Contrar@fscribed in this Section 3.
redeem all of the Notes that remain outstandinigWiohg such purchase at a redemption price equidde¢dChange of Control Payment plus, to
the extent not included in the Change of Contrginfent, accrued and unpaid interest on the notésdh@ain outstanding, to, but not
including, the date of redemption (subject to flgbtrof holders of record on the relevant recortbda receive interest due on an interest
payment date that is on or prior to the redemptiate).

(d) While the Notes are in global form and the é&ssmakes an offer to purchase all of the Notesyaunsto the Change of Control Offe
Holder may exercise its option to elect for theghase of the Notes through the facilities of DTihject to its rules and regulations.

(e) On the Change of Control Payment Date, theetsaill, to the extent lawful:

(1) accept for payment all Notes or portions thepeoperly tendered pursuant to the Change of @bRiffer;

(2) deposit with the Paying Agent an amount equiséhé Change of Control Payment in respect of ateN or portions thereof so
tendered; and

(3) deliver or cause to be delivered to the TrustteeNotes so accepted together with an Officeestificate stating the aggregate
principal amount of Notes or portions thereof bgigchased by the Issuer.

SECTION 3.10 Reports

(a) Whether or not the Company is subject to tipeméng requirements of Section 13 or 15(d) of Exehange Act, so long as any Notes
are outstanding, the Company will furnish to thaskee:

(1) within 90 days after the end of each fiscalryaanual reports of the Company containing sulbisdnall of the financial
information that would have been required to bet@ioed in an Annual Report on Form KQinder the Exchange Act if the Company
been a reporting company under the Exchange Attoftly to the extent similar information is incldl the Offering Memorandum),
including (A) “Management’s Discussion and Analysig-inancial Condition and Results of Operatiormtl (B) audited financial
statements prepared in accordance with GAAP;

(2) within 45 days after the end of each of thstfihree fiscal quarters of each fiscal year, quirteports of the Company
containing substantially all of the financial infioation that would have been required to be contbime Quarterly Report on Form 10-Q
under the Exchange Act if the Company
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had been a reporting company under the Exchangdntiding (A) “Management’ Discussion and Analysis of Financial Conditiod
Results of Operations,” and (B) unaudited quartBnlgncial statements prepared in accordance WAG and

(3) within the time periods specified for filing @ant Reports on Form 8-K after the occurrenceachesvent that would have been
required to be reported in a Current Report on Féiunder the Exchange Act if the Company had kessporting company under the
Exchange Act, current reports containing substhydl of the information that would have been u@gd to be contained in a Current
Report on Form 8-K under the Exchange Act if thenany had been a reporting company under the Egehaant.

Notwithstanding the foregoing, such reports (A)lwit be required to comply with Section 302, Sat®06 or Section 404 of the
Sarbanes-Oxley Act of 2002, or related Items 3a¥ 208 of Regulation S-K promulgated by the SEQtem 10(e) of Regulation S-K (with
respect to any non-GAAP financial measures contiherein) and (B) will not be required to conttie separate financial information for
Guarantors or Subsidiaries whose securities adgptito secure the Notes contemplated by Rule & Rule 3-16 of Regulation S-X
promulgated by the SEC.

(b) At any time that any of the Subsidiaries of @@mpany that have been designated as Unrest@ethsidiaries have combined net
assets exceeding 10% of the Company’s consolidatdssets, then the quarterly and annual finamd@mation required by Section 3.10(a)
will include or be accompanied by a reasonablyitketaresentation of the financial condition angulés of operations of the Company and its
Restricted Subsidiaries separate from the finamciatlition and results of operations of the Unietd Subsidiaries of the Company.

(c) The Company shall furnish to Holders, prospectinvestors, brokedealers and securities analysts, upon their reqalegtinformatiol
required to be delivered pursuant to Rule 144A(d)y@Her the Securities Act so long as the notesiairéreely transferable under the Securitie:
Act.

(d) In the event that any parent of the Companybms a guarantor of the Notes, the Company magfgis obligations pursuant to tt
Section 3.1@ith respect to financial information relating teetCompany by furnishing financial information teig to such parenfprovided
that the same is accompanied by consolidating imhtion that explains in reasonable detail the diffees between the information relating to
such parent, on the one hand, and the informagiating to the Company and its Restricted Subselaon a standalone basis, on the other
hand.

(e) Notwithstanding anything in this Section 3td@he contrary, the Company will be deemed to Haugished such reports referred t
this Section 3.16o the Trustee and the Holders of the Notes ilGbepany has filed such reports with the SEC vieBD&AR filing system
and such reports are publicly availakgegvided, however , that the Trustee shall have no responsibility tatever to determine if such filing
has occurred. Delivery of such reports, informaaon documents to the Trustee is for informatigneiboses only and the Trustee’s receipt of
such shall not constitute constructive notice of mflormation contained therein or determinablerfrimformation contained therein, including
the Issuer’'s compliance with any of its covenartehnder (as to which the Trustee is entitled lpexrclusively on Officers’ Certificates).

SECTION 3.11 Maintenance of Office or Agencyhe Company will maintain an office or agency vehéhe Notes may be presented or
surrendered for payment, where, if applicable Nb&es may be surrendered for registration of tiemsf exchange. The corporate trust offic
the Agent, which initially shall be located at Welitargo Bank, National Association, as Trusteejd®&g and Transfer Agent, 7000 Central
Parkway, Suite 550 Atlanta, GA 30328, Attentionrf@wate Trust Services — Administrator for Cott Beages Inc., Phone: 770-551-5117,
shall be such office or agency of the Company,smthe Company shall designate and maintain sonee office or agency for one or more of
such purposes. The Company will give prompt writtetice to the Trustee and the Agent of any chamgee location of any such office or
agency. If at any time the Company shall fail to
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maintain any such required office or agency orldhdlto furnish the Trustee and the Agent witle tddress thereof, such presentations and
surrenders may be made or served at the corpousteoffice of the Agent, and the Company herelpoaqts the Agent as its agent to receive
all such presentations and surrenders.

The Company may also from time to time designate@mmore other offices or agencies where the No@sbe presented or
surrendered for any or all such purposes and neey fime to time rescind any such designation. Tom@any will give prompt written notice
to the Agent of any such designation or rescisaimhany change in the location of any such othezeobr agency.

SECTION 3.12 Corporate ExistencExcept as otherwise provided in this Article,lArticle IV and_Section 10.2(ljnd the ability of th
Company or a Restricted Subsidiary to convert ifoilar action) to another form of legal entity umdiee laws of the jurisdiction under which
the Company or the Restricted Subsidiary then £xise Company will do or cause to be done allghimecessary to preserve and keep in full
force and effect its corporate existence and thparate, partnership, limited liability companyather existence of each Restricted Subsidian
provided , however , that the Company shall not be required to presany such corporate, partnership, limited liapitiompany or other
existence of any Restricted Subsidiary if the respe Board of Directors or, with respect to a Rettd Subsidiary, senior management of the
Company determines that the preservation therewd isnger desirable in the conduct of the busioésse Company and each of its Restric
Subsidiaries, taken as a whole, and that the kegeof is not, and will not be, disadvantageousniy material respect to the Holders.

SECTION 3.13 Compliance Certificat& he Company shall deliver to the Trustee witH2@ tlays after the end of each fiscal year of the
Company an Officer’s Certificate, one of the signefwhich shall be the principal executive offigarincipal financial officer or principal
accounting officer of the Company, stating thathi& course of the performance by the signer obhtger duties as an Officer of the Company
he or she would normally have knowledge of any Diéfar Event of Default and whether or not the sigknows of any Default or Event of
Default that occurred during the previous fiscaryprovided that no such Officer’s Certificate shall be reqdifer any fiscal year ended prior
to the Issue Date. If such Officer does have suwkedge, the certificate shall describe the DéfauEvent of Default, its status and the
action the Company is taking or proposes to takk mispect thereto.

SECTION 3.14 Statement by Officers as to Defaililhe Company shall deliver to the Trustee and Agensoon as possible and in any
event within 30 days after the Company becomeseawithe occurrence of any Default or Event of Défaan Officer’'s Certificate setting
forth the details of such Event of Default or Défaits status and the actions which the Compartgtigig or proposes to take with respect
thereto.

SECTION 3.15 Designation of Restricted and Unretstd SubsidiariesThe Board of Directors of the Company may dedigiaay
Restricted Subsidiary to be an Unrestricted Subsydf that designation would not cause a Defdfili. Restricted Subsidiary is designated as
an Unrestricted Subsidiary, the aggregate fair etarklue of all outstanding Investments owned leyGlompany and its Restricted Subsidizc
in the Subsidiary designated as an Unrestrictedi8liatny will be deemed to be an Investment madaf éise time of the designation and will
reduce the amount available for Restricted Paynmmsuant to Section 38 under one or more clauses of the definitionerhittted
Investments, as determined by the Company. Thagmkson will only be permitted if the Investmenould be permitted at that time and if the
Restricted Subsidiary otherwise meets the defimitiban Unrestricted Subsidiary.

Any designation of a Subsidiary of the Companyrat/arestricted Subsidiary will be evidenced to Tmastee by filing with the Trustee
resolution of the Board of Directors of the Compajiwing effect to such designation and an Offic&#xtificate certifying that such
designation complies with the preceding conditiand was permitted hy Section 3.8, at any time, any Unrestricted Subsidiary wbfdil to
meet the preceding requirements as an Unrestri&itbdidiary, it will thereafter cease to be an Utnieted Subsidiary for purposes of this
Indenture and any Indebtedness of such Subsididirfpevdeemed to be incurred by a Restricted Sudsidf the Company as of such date i
if such Indebtedness is not permitted to be inclagof such date pursuant to Sectionh@iin, the Company will be in default of Sectiod .3
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The Board of Directors of the Company may at ametiesignate any Unrestricted Subsidiary to besdriReed Subsidiary of the
Company;provided that such designation will be deemed to be an necwe of Indebtedness by a Restricted Subsidiatyeo€ompany of any
outstanding Indebtedness of such Unrestricted 8iavgi and such designation will only be permitifed.) such Indebtedness is permitted
under_Section 3.2calculated on aro forma basis as if such designation had occurred at thmbiag of the applicable reference period; and
(2) no Default or Event of Default would be in dgisce before or after such designation. Any susigdation by the Board of Directors of the
Company shall be evidenced to the Trustee by filith the Trustee a certified copy of a resolutidrthe Board of Directors of the Company
giving effect to such designation and an Offic&stificate certifying that such designation coraplivith the preceding conditions.

SECTION 3.16 Suspension of Covenants on Achievemiemvestment Grade Status

(a) If, on any date following the Issue Date, i@ Notes have achieved Investment Grade Statuipnd Default or Event of Default
has occurred and is continuing under this Inden(tilne occurrence of the events described in thegfaing clauses (i) and (ii) being collectively
referred to as a* Covenant Suspension EVjertihen, beginning on that day, and continuinglidhte Reversion Date, as defined below, the

Indenture (collectively, the “ Suspended Covenamtisd each individually, a “ Suspended Coverignt

(b) If at any time the Notes cease to have suchdiment Grade Status or if a Default or Event dabi occurs and is continuing, then
the Suspended Covenants will thereafter be reetstad if such covenants had never been suspergetiReversion Dat® and be applicable
pursuant to the terms of this Indenture (includmgonnection with performing any calculation os@ssment to determine compliance with the
terms of this Indenture), unless and until the Natebsequently attain Investment Grade Status aizefault or Event of Default is in
existence (in which event the Suspended Covenaatsr® longer be in effect for such time that Nates maintain an Investment Grade St
and no Default or Event of Default is in existengepvided , however , that no Default, Event of Default or breach of &md shall be deemed
to exist under this Indenture, the Notes or theeN®tiarantees with respect to the Suspended Cosdpased on, and none of the Company or
any of its Subsidiaries shall bear any liabilitydenthis Indenture or the Notes for, any actiokemeor events occurring during the Suspension
Period (as defined below), or any actions takeamgttime pursuant to any contractual obligatioreesd into during the Suspension Period anc
not in contemplation of an impending Reversion Deggardless of whether such actions or eventsdvoave been permitted if the applicable
Suspended Covenants remained in effect during seicbd. The period of time between the Covenanp&uosion Event and the Reversion [
is referred to as the_* Suspension Period

On the Reversion Date, all Indebtedness Incurrethgthe Suspension Period shall be classifiedateteen Incurred pursuant to
Sections 3.2(ajr 3.2(b)(to the extent such Indebtedness would be permtittée Incurred thereunder as of the Reversion Bradeafter
giving effect to the Indebtedness Incurred prioth® Suspension Period and outstanding on the RiemeDate). To the extent such
Indebtedness would not be so permitted to be ledypursuant to Sections 3.2¢a)3.2(b)such Indebtedness will be deemed to have been
outstanding on the Issue Date, so that it is diasisas permitted under Section 3.2(b)(4)(Balculations made after the Reversion Date of
the amount available to be made as Restricted Ratgmeader Section 3shall be made as though Section 1388 been in effect since the
Issue Date and throughout the Suspension Paiodided , that, no Subsidiaries may be designated as Uintest Subsidiaries during the
Suspension Period. Accordingly, Restricted Paymeratde during the Suspension Period will reduceatheunt available to be made as
Restricted Payments under Section 3.3{)ring the Suspension Period, any future oblagatd grant further Note Guarantees shall be
suspended. All such further obligation to grantédNGuarantees shall be reinstated upon the Revebsitim

(c) The Company shall deliver promptly to the Tegsan Officer's Certificate notifying it of the comencement or termination of any
Covenant Suspension Event or any Reversion Dat TTinstee shall have no independent obligatioreterchine if a Suspension Period has
commenced or terminated, to notify the Holders rdigg the same or to determine the consequencesothe
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ARTICLE IV

SUCCESSOR COMPANY; SUCCESSOR PERSON

SECTION 4.1 Merger and Consolidation

(a) Neither the Company nor the Issuer will cordsatle with or merge with or into, or convey, tramsfelease all or substantially all its
assets to, any Person, unless:

(1) the resulting, surviving or transferee Perdbe ( Successor Compatywill be a Person organized and existing underléws
of the United States of America, any State of tinitédl States or the District of Columbia, Canadsit&rland, the United Kingdom, any
member of the European Union, or any state, prevordivision of any of the foregoing countries d@he Successor Company (if not the
Company or the Issuer, as the case may be) witlessfy assume, by supplemental indenture, exeeungdlelivered to the Trustee, all
the obligations of the Company or the Issuer, axctse may be under the Notes and this Inderuoeided that if such Successor
Company is not a corporation, a co-obligor of thadd that is a Restricted Subsidiary is a corpmmatirganized under such laws;

(2) immediately after giving effect to such trartsac (and treating any Indebtedness that becomebligation of the Successor
Company or any Subsidiary of the Successor Comparayresult of such transaction as having beenristby the Successor Company
or such Subsidiary at the time of such transaction)Default or Event of Default shall have occdramd be continuing;

(3) immediately after giving effect to such trartam, either (a) the Successor Company would be @bincur at least an additior
$1.00 of Indebtedness pursuant to Section 3¢&(&)) the Fixed Charge Coverage Ratio would ndbleer than it was immediately prior
to giving effect to such transaction; and

(4) the Company shall have delivered to the Truate®fficer's Certificate and an Opinion of Counsglch to the effect that such
consolidation, merger or transfer and such suppiéah@denture (if any) comply with this Indentwed an Opinion of Counsel to the
effect that such supplemental indenture (if any) I@en duly authorized, executed and deliveredsaadegal, valid and binding
agreement enforceable against the Successor Conpraniged that in giving an Opinion of Counsel, counsel maly on an Officer’s
Certificate as to any matters of fact, including@satisfaction of clauses (2) and (3) above.

(b) For purposes of this Section 4 the sale, lease, conveyance, assignment, traosfether disposition of all or substantially aflthe
properties and assets of one or more Subsidiafig® Company, which properties and assets, if hglthe Company instead of such
Subsidiaries, would constitute all or substantiallyof the properties and assets of the Comparng consolidated basis, shall be deemed to be
the transfer of all or substantially all of the pesties and assets of the Company.

(c) The Successor Company will succeed to, andibstisuted for, and may exercise every right anggyaf, the Company under this
Indenture but in the case of a lease of all ortsutthislly all its assets, the predecessor compahyet be released from its obligations under
this Indenture or the Notes.

(d) Notwithstanding the preceding clauses (a)@):3) and (a)(4) (which do not apply to transadiceferred to in this sentence), (i) any
Restricted Subsidiary of the Company may consdidatotherwise combine with, merge into or transfeor part of its properties and asse!
the Company and (ii) any Restricted Subsidiary m@ysolidate or otherwise combine with, merge inmtcransfer all or part of its properties
and assets to any other Restricted Subsidiary. ilwtanding the preceding clauses (a)(2) and (&){Bich do not apply to the transactions
referred to in this sentence), the Company mayala@ete or otherwise combine with or merge intoAdfiliate incorporated or organized for
the purpose of changing the legal domicile of tieenPany, reincorporating the Company in anothesgliction, or changing the legal form of
the Company.
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(e) The foregoing provisions (other than the rezpients of clause (a)(2)) shall not apply to thatioa of a new Subsidiary as a
Restricted Subsidiary of the Company.
(f) No Guarantor (other than the Company) may:
(1) consolidate with or merge with or into any Per,sor

(2) sell, convey, transfer or dispose of, all dostantially all its assets, in one transaction seres of related transactions, to, any
Person; or

(3) permit any Person to merge with or into the @uoor, unless
(a) the other Person is the Issuer or a Guarantoeaomes a Guarantor concurrently with the traisscor

(b) (A) either (x) a Guarantor is the continuing$®m or (y) the resulting, surviving or transfeRerson expressly assumes all
of the obligations of the Guarantor under its Gotea of the Notes; and

(B) immediately after giving effect to the transant no Default has occurred and is continuing; or
(c) the transaction constitutes a sale or othgxagigion (including by way of consolidation or mergof the Guarantor or the

sale or disposition of all or substantially all #ssets of the Guarantor (in each case other thidme tCompany or a Restricted
Subsidiary) otherwise permitted by this Indenture.

ARTICLE V

REDEMPTION OF SECURITIES

SECTION 5.1 Notices to Trustekthe Issuer elects to redeem Notes pursuantaghional redemption provisions of Section Bereof
it must furnish to the Trustee and the Paying Aganieast 30 days but not more than 60 days befoeglemption date, an Officer’s Certificate
setting forth:

(1) the clause of this Indenture pursuant to whichrésemption shall occu
(2) the redemption dat

(3) the principal amount of Notes to be redeemed;

(4) the redemption price

Any optional redemption referenced in such OffiseCertificate may be cancelled by the Issuer attimmg prior to notice of redemption
being sent to any Holder and thereafter shall beamd void.

SECTION 5.2 Selection of Notes To Be Redeemed octaised|f less than all of the Notes are to be redeemesdyaunt to Section 5Gr
purchased in an Asset Disposition Offer pursuai@dotion 3.%r a redemption pursuant to Section 5tlee Registrar will select Notes for
redemption or purchase (a) if the Notes are inglédrm, on a pro rata basis or by lot or such kEinthethod in accordance with the procedure
of DTC and (b) if the Notes are in definitive forom a pro rata basis (subject to adjustments totaiai the authorized Notes denomination
requirements) except:

(2) if the Notes are listed on any national se@giexchange, in compliance with the requiremehtseprincipal national securiti
exchange on which the Notes are listed; or
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(2) if otherwise required by law.

No Notes in an unauthorized denomination or of @2, aggregate principal amount or less shaledeemed in part. In the event of
partial redemption, the particular Notes to be eaded or purchased will be selected, unless othemrisvided herein, not less than 30 nor
more than 60 days prior to the redemption or pseltate by the Agent from the outstanding Notegprmtiously called for redemption or
purchase.

The Agent will promptly notify the Issuer in writjnof the Notes selected for redemption or purclaask in the case of any Note selectec
for partial redemption or purchase, the principabant thereof to be redeemed or purchased. Notepa@nions of Notes selected will be in
amounts of $2,000 or whole multiples of $1,000;emtchat if all of the Notes of a Holder are torbdeemed or purchased, the entire
outstanding amount of Notes held by such Holdeznef/not a multiple of $1,000, shall be redeemegdwchased. Except as provided in the
preceding sentence, provisions of this Indentuaé dpply to Notes called for redemption or purchase apply to portions of Notes called for
redemption or purchase.

SECTION 5.3 Notice of RedemptioAt least 30 days but not more than 60 days befoeglamption date, the Issuer will send or cause 1
be sent, by electronic delivery or by first claszilmpostage prepaid, a notice of redemption to ¢#mlder whose Notes are to be redeemed at
the address of such Holder appearing in the sgaerjistrar or otherwise in accordance with thecpdures of DTC, except that redemption
notices may be sent more than 60 days prior td@metion date if the notice is issued in connectiith a defeasance of the Notes or a
satisfaction and discharge of this Indenture purst@Articles VIl or XI hereof.

The notice will identify the Notes (including theJSIP or ISIN number) to be redeemed and will state:
(1) the redemption date;
(2) the redemption price;

(3) if such redemption or notice is subject tosfatition of one or more conditions precedent, swatlce shall state that, in the
Issuer’s discretion, the redemption date may bayeel until such time as any or all such conditisimall be satisfied (or waived by the
Issuer in its sole discretion), or such redempti@y not occur and such notice may be rescindeukeirtent that any or all such
conditions shall not have been satisfied (or waiwgdhe Issuer in its sole discretion) by the reggom date, or by the redemption date s
delayed.

(4) if any Note is being redeemed in part, theiparof the principal amount of such Note to be srded and that, after the
redemption date upon surrender of such Note, aN&te or Notes in principal amount equal to the desmed portion will be issued
upon cancellation of the original Note;

(5) the name and address of the Paying Agent;
(6) that Notes called for redemption must be suteeed to the Paying Agent to collect the redemppidce;

(7) that, unless the Issuer defaults in making sedemption payment, interest and Additional Irgeri any, on Notes called for
redemption ceases to accrue on and after the reaentate;
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(8) the paragraph of the Notes and/or Sectionisfltfdenture pursuant to which the Notes calledéoliemption are being
redeemed; and

(9) that no representation is made as to the dmess or accuracy of the CUSIP number, if anyedish such notice or printed on
the Notes.

At Issuer’s request, the Trustee will give the oetf redemption in the Issuer’'s name and at ifergeprovided , however , that the
Issuer has delivered to the Trustee, at least %5 plidor to the redemption date (or such shorteiodeas the Trustee may agree but in no even
less than 30 days), an Officer’s Certificate retjngshat the Trustee give such notice and seftintly the information to be stated in such
notice as provided in the preceding paragraph.

SECTION 5.4 Effect of Notice of Redemptiddnce notice of redemption is sent in accordanck $ction 5.Jhereof, Notes called for
redemption become irrevocably due and payable ®ngtiemption date at the redemption price. Notigedemption may, at the Issuer’s
option and discretion, be subject to one or moralitmns precedent, including, but not limited completion of an Equity Offering (in the ce
of redemption pursuant to Section 5.7fleyeof) or Change of Control (in the case of pusehaursuant to Section h@reof), as the case may
be.

SECTION 5.5 Deposit of Redemption or Purchase PHder to 10:00 a.m. Eastern Time on the redemptiopurchase date, the Issuer
will deposit with the Trustee or with the Payingeikg money sufficient to pay the redemption or pasehprice of and accrued interest and
Additional Interest, if any, on, all Notes to beleemed or purchased on that date. The Trustee étahing Agent will promptly return to the
Issuer any money deposited with the Trustee oPHyeng Agent by the Issuer in excess of the amawstessary to pay the redemption or
purchase price of, and accrued interest and Additimterest, if any, on, all Notes to be redeemepurchased.

If the Issuer complies with the provisions of theqeding paragraph, on and after the redemptiquiamhase date, interest and Additional
Interest, if any, will cease to accrue on the Natethe portions of Notes called for redemptiomporchase. If a Note is redeemed or purchase
on or after an interest record date but on or fddhe related interest payment date, then anguadcand unpaid interest shall be paid to the
Person in whose name such Note was registereé atdke of business on such record date. If theetsdelivers Global Notes to the Trustee
cancellation on a date that is after the record datl on or before the next interest payment tiae, interest shall be paid in accordance with
the procedures of DTC. If any Note called for reg&on or purchase is not so paid upon surrenderefdemption or purchase because of the
failure of the Issuer to comply with the precedpegagraph, interest shall be paid on the unpaittjpal, from the redemption or purchase dats
until such principal is paid, and to the extentflsven any interest not paid on such unpaid priakim each case at the rate provided in the
Notes and irSection 3.Ihereof.

SECTION 5.6 Notes Redeemed or Purchased in Bpan surrender of a Note that is redeemed or psezhin part, in the case of
Definitive Notes the Issuer will issue and, upoceipt of an Issuer Order, the Trustee will autteié for the Holder at the expense of the
Issuer a new Note equal in principal amount touimeedeemed or unpurchased portion of the Note rstkeredprovided , that each such new
Note will be in a minimum principal amount of $2(6r integral multiple of $1,000 in excess ther

SECTION 5.7 Optional Redemption.

(a) At any time prior to July 1, 2017, the Issueaymedeem the Notes in whole or in part, at itsooptupon not less than 30 nor more t
60 days’prior notice by electronic delivery or first classil, postage prepaid, with a copy to the Trustekthe Agent, to each Holder of No
to the address of such Holder appearing in the S\Rtgister, at a redemption price (expressed asmp@ges of principal amount of the Notes
to be redeemed) equal to 100.000% of the prin@paunt of Notes redeemed plus the relevant ApdicBbemium as of, and accrued and
unpaid interest and Additional Interest, if anyptd exlcuding the date of redemption (the * RediompDate”), subject to the rights of holders
of the Notes on the relevant record date to redetegest due on the relevant interest payment date
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(b) At any time and from time to time prior to July2017, the Issuer may, at its option, upon es$ than 30 nor more than 60 dgysor
notice by electronic delivery or first class maibstage prepaid, with a copy to the Trustee andgent, to each Holder of Notes to the add
of such Holder appearing in the Notes Registeeeatdup to 40% of the original aggregate principabant of Notes (including Additional
Notes) issued under this Indenture at a redemptime (expressed as percentages of principal anafuhe Notes to be redeemed) eque
105.375% of the aggregate principal amount theqdo§ accrued and unpaid interest and Addition@rest, if any, to but exlcuding the
applicable Redemption Date, subject to the rightoliders of record of the Notes on the relevanbrédate to receive interest due on the
relevant interest payment date, with the Net Caslededs received by the Company of one or moretfQiferings of the Companyirovided
that not less than 60% of the original aggregaitecjpal amount of Notes initially issued under thidenture (including Additional Notes, if
any) remains outstanding immediately after the oerice of each such redemption (excluding Noted bglthe Company or any of its
Restricted Subsidiarieg)rovided further that each such redemption occurs not later tharda8 after the date of closing of the related gqui
Offering. The Agent shall select the Notes to becpased in the manner described under Sectiorthimigh_ 5.6

(c) Except pursuant to clauses (a) and (b) ofSeistion 5.7 the Notes will not be redeemable at the Issumstn prior to July 1, 2017.

(d) At any time and from time to time on or aftehydl, 2017, the Issuer may redeem the Notes, bievbr in part, upon not less than 30
nor more than 60 days’ prior notice by electrorativeery or first class mail, postage prepaid, véthopy to the Trustee and the Agent to each
Holder of Notes to the address of such Holder agpipgén the Notes Register at the redemption priegpressed as percentages of principal
amount of the Notes to be redeemed) set forthdriahle below, plus accrued and unpaid interestalditional Interest thereon, if any, to but
exlcuding the applicable Redemption Date, subjethé right of Holders of record of the Notes oa thlevant record date to receive interest
due on the relevant interest payment date, if ie@eleduring the twelve-month period beginning ory dubf each of the years indicated in the
table below:

Perioc Percentac

2017 104.03%
2018 102.680%6
2019 101.34%%
2020 and thereaftt 100.00%

(e) Unless the Issuer defaults in the paymentefédemption price, interest will cease to accru¢he Notes or portions thereof called
for redemption on the applicable Redemption Date.

(f) Any redemption pursuant to this Section Shall be made pursuant to the provisions of Sestiohthrough_5.6
SECTION 5.8 Mandatory Redemptigfhe Issuer is not required to make mandatory rectiempayments or sinking fund payments with

respect to the Noteprovided; however , that under certain circumstances, the Issuerlmagquired to offer to purchase Notes under
Section 3.5and_Section 3.9The Company may at any time and from time to fouechase Notes in the open market or otherwise.
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ARTICLE VI

DEFAULTS AND REMEDIES

SECTION 6.1 _Events of DefaulEach of the following is an * Event of Defatiit

(1) default in any payment of interest or Additibhrgerest, if any, on any Note when due and pagjadnhd which default remains
uncured for 30 days;

(2) default in the payment of the principal amoofbr premium, if any, on any Note issued undes thilenture when due at its
Stated Maturity, upon optional redemption, uporuregfl repurchase, upon declaration or otherwise;

(3) failure to comply with the Compars/agreements or obligations contained in this Ihderfor 60 days after written notice by
Trustee on behalf of the Holders or by the Hol@g#r30% in principal amount of the outstanding Notes

(4) default under any mortgage, indenture or imsgnt under which there may be issued or by whiehetmay be secured or
evidenced any Indebtedness for money borrowed dZtimpany or any of its Restricted Subsidiariesiempayment of which is
Guaranteed by the Company or any of its RestriStdubidiaries), other than Indebtedness owed t€tmpany or a Restricted
Subsidiary, whether such Indebtedness or Guaraatweexists, or is created after the date hereoigtwtiefault:

(A) is caused by a failure to pay principal of slictlebtedness, at its stated final maturity (agieing effect to any applicable
grace periods) provided in such Indebtedness (fneay default); or

(B) results in the acceleration of such Indebtedpe®r to its stated final maturity (the * croscaleration provisiofi);

and, in each case, the principal amount of any fudébtedness, together with the principal amotiaing other such Indebtedness under
which there has been a payment default or the ihatfrwhich has been so accelerated, aggregate® $8illion or more;

(5) failure by the Company or any Significant Sudlieiy (or group of Restricted Subsidiaries thdtetatogether (as of the latest
audited consolidated financial statements for tbm@any and its Restricted Subsidiaries) would dtutsta Significant Subsidiary), to
pay final judgments aggregating in excess of $&illlon other than any judgments covered by inddmagiprovided by, or insurance
policies issued by, reputable and creditworthyassuwhich final judgments remain unpaid, undisghdrand unstayed for a period of
more than 60 days after such judgment becomes &indlin the event such judgment is covered byrarse, an enforcement proceeding
has been commenced by any creditor upon such jutstgpnelecree which is not promptly stayed (thedgment default provisio?); or

(6) any Guarantee of the Notes ceases to be ifofde and effect, other than in accordance wightéims of this Indenture or a
Guarantor denies or disaffirms its obligations uriteGuarantee of the Notes, other than in acecmelavith the terms of this Indenture or
upon release of such Guarantee in accordance higthnidenture;

(7) the Company or any Significant Subsidiary oy group of Restricted Subsidiaries that, taken tioggeas of the latest audited
consolidated financial statements for the Compamyld constitute a Significant Subsidiary pursuandr within the meaning of any
Bankruptcy Law:

(A) commences a voluntary case or proceeding;
(B) consents to the entry of an order for reliediagt it in an involuntary case or proceeding;

(C) consents to the appointment of a Custodiahaffor substantially all of its property;
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(D) makes a general assignment for the benefisafreditors;
(E) consents to or acquiesces in the institutioa b&ankruptcy or an insolvency proceeding agatnet i
(F) takes any comparable action under any foreigrs Irelating to insolvency; and

(8) a court of competent jurisdiction enters aneomt decree under any Bankruptcy Law that:

(A) is for relief against the Company or Signifit&ubsidiary or any group of Restricted Subsidatieat, taken together as
the latest audited consolidated financial statemfmtthe Company, would constitute a Significanb&diary, in an involuntary
case;

(B) appoints a Custodian of the Company, any Sicpmift Subsidiary or any group of Restricted Suldsids that, taken
together as of the latest audited consolidatedisd statements for the Company, would constituBignificant Subsidiary, for
substantially all of its property;

(C) orders the winding up or liquidation of the Quamy, any Significant Subsidiary or any group o$feted Subsidiaries
that, taken together as of the latest audited dimfaged financial statements for the Company, wadstitute a Significant
Subsidiary; or

(D) or any similar relief is granted under any igrelaws and the order, decree or relief remairggayed and in effect for 60
consecutive days.

However, a default under clauses (3), (4) or (83haf Section 6.Will not constitute an Event of Default until theuBtee or the Holders
30% in principal amount of the outstanding Notesfpohe Company of the default and, with respectiauses (3) and (5) the Company does
not cure such default within the time specifiedlimuses (3) or (5), as applicable, of this Sedfidrafter receipt of such notice.

SECTION 6.2 Accelerationlf an Event of Default (other than an Event ofddt described in clause (7) or (8)_of Sectionwith
respect to the Company) occurs and is continuhwyTrustee by notice to the Company or the Holdeet least 30% in principal amount of
the outstanding Notes by written notice to the Canypand the Trustee, may, and the Trustee at theest of such Holders shall, declare the
principal of, and accrued and unpaid interestnyf,an all the Notes to be due and payable anda@xtent such Event of Default arises from
the failure to pay the redemption price that imtbae and not subject to any conditions in conpaatiith an optional redemption, the premium
then due with respect to such optional redemptioalbthe Notes to be due and payable. Upon sutdckration, the principal of and accrued
and unpaid interest, if any, on the Notes will e dnd payable immediately together with any premdue with respect to an optional
redemption.

In the event of a declaration of acceleration ef Motes because of an Event of Default specifieddanse (4) of Section 6Has occurred
and is continuing, the declaration of acceleratibthe Notes shall be automatically annulled anithetit any action by the Trustee or the
Holders, if within 30 days after such declaratidracceleration arose:

(1) (x) the Indebtedness that gave rise to sucmtEsfeDefault shall have been discharged in full; o

(y) the holders thereof have rescinded or waivedsitceleration, notice or action (as the case raggiking rise to such
Event of Default; or
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(2) if the default that is the basis for such Evefnbefault has been cured; and

(2) (a) the annulment of the acceleration of théeavould not conflict with any judgment or decode court of competent
jurisdiction; and

(b) all existing Events of Default, except nonpawtnaf principal, premium or interest including Atddnal Interest, if any, on the
Notes that became due solely because of the aatielepf the Notes, have been cured or waived.

If an Event of Default described in clause (7)&rdf Section 6.1ith respect to the Company occurs and is contutime principal of,
and accrued and unpaid interest, if any, on ahefNotes will become and be immediately due arnyépla without any declaration or other act
on the part of the Trustee or any Holders.

SECTION 6.3 Other Remedie#f an Event of Default occurs and is continuititgg Trustee may pursue any available remedy by
proceeding at law or in equity to collect the paptna principal of, or premium, if any, or intera@stluding Additional Interest, if any, on the
Notes or to enforce the performance of any promisibthe Notes or this Indentul

The Trustee may maintain a proceeding even ifésdwot possess any of the Notes or does not pra@shycef them in the proceeding. A
delay or omission by the Trustee or any Holdendereising any right or remedy accruing upon an Ewémefault shall not impair the right or
remedy or constitute a waiver of or acquiescendharEvent of Default. No remedy is exclusive of ather remedy. All available remedies
are cumulative.

Notwithstanding any other provision of this Indemetuthe sole remedy for an Event of Default retatimthe failure to comply with the
reporting obligations in Section 3.h@reunder and for any failure to comply with thguieements of Section 314(a) of the TIA, if any|lior
the 60 days after the occurrence of such an Evidbefault consist exclusively of the right to regeiAdditional Interest on the principal
amount of the Notes at a rate equal to 0.25% pauranThis Additional Interest will be payable irethame manner and subject to the same
terms as other interest payable under this Indenfithis Additional Interest will accrue on all aiatsding Notes from and including the date or
which an Event of Default relating to a failurecmmply with the reporting obligations in Sectiod@hereunder or Section 314(a) of the TIA
first occurs, if applicable, to but excluding thetlé day thereafter (or such earlier date on whiehBvent of Default relating to such reporting
obligations is cured or waived). If the Event off@dt resulting from such failure to comply withetheporting obligations is continuing on st
60th day, such Additional Interest will cease torae and the Notes will be subject to the othereies provided under this Article VI

SECTION 6.4 Waiver of Past Defaulihe Holders of a majority in aggregate principabamt of the then outstanding Notes by written
notice to the Trustee may, on behalf of all of Heders, (a) waive, by their consent (includingtheiut limitation, consents obtained in
connection with a purchase of, or tender offenahange offer for, Notes), an existing Default ekt of Default and its consequences under
this Indenture except (i) a Default or Event of &6f in the payment of the principal of, or premijufrany, or interest including Additional
Interest, if any, on a Note or (ii) a Default orel of Default in respect of a provision that un8ection 9.Zannot be amended without the
consent of each Holder affected and (b) rescindaaagleration with respect to the Notes and itsequences if (1) such rescission would not
conflict with any judgment or decree of a courtofmpetent jurisdiction, (2) all existing Eventsiiéfault have been cured or waived except
nonpayment of principal, premium, if any, interestiuding Additional Interest, if any, that has bew due solely because of the acceleration,
(3) to the extent the payment of such interestwgful, interest on overdue installments of interésiditional Interest, if any, premium, if any,
and overdue principal, which has become due otlserthian by such declaration of acceleration, has paid, (4) the Company has paid the
Trustee and Agent their respective compensatiorr@intbursed the Trustee and Agent for their respeceasonable expenses, disbursement
and advances and (5) in the event of the cure arewaf an Event of Default of the type describedliause (4) of Section 6,the Trustee sh
have received an Officer’'s Certificate and an Qpindf Counsel stating that such
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Event of Default has been cured or waived. No sashission shall affect any subsequent Defaulinpir any right consequent thereto. Wher
a Default or Event of Default is waived, it is demhtured, but no such waiver shall extend to abgeguent or other Default or Event of
Default or impair any consequent right.

SECTION 6.5 Control by MajorityThe Holders of a majority in principal amount oé thutstanding Notes may direct the time, method
and place of conducting any proceeding for any thnavailable to the Trustee or of exercising angttior power conferred on the Trustee.
However, the Trustee may refuse to follow any dicgcthat conflicts with law or this Indenture dretNotes or, subject to Sections &@rid 7.2,
that the Trustee determines is unduly prejudicahe rights of other Holders or would involve ffreistee in personal liabilitygrovided ,
however , that the Trustee may take any other action degirauker by the Trustee that is not inconsistent sitch direction. Prior to taking
any such action hereunder, the Trustee shall bteeinto indemnification satisfactory to it agaimditfees, losses and expenses (including
attorney’s fees and expenses) caused by takingtdaking such action.

SECTION 6.6 Limitation on SuitSubject to Sections 6ahd_7.2, a Holder may not pursue any remedy with respethis Indenture or
the Notes unless:

(1) such Holder has previously given the Trustedtevr notice that an Event of Default is continying
(2) Holders of at least 30% in principal amountted outstanding Notes have requested in writindTtlustee to pursue the remedy;

(3) such Holders have offered in writing the Tressecurity or indemnity satisfactory to the Trusigainst any loss, liability or
expense;

(4) the Trustee has not complied with such requékin 60 days after the receipt of the writtenuest and the offer of security or
indemnity; and

(5) the Holders of a majority in principal amouifittee outstanding Notes have not given the Truategitten direction that, in the
opinion of the Trustee, is inconsistent with suefuest within such 60-day period.

A Holder may not use this Indenture to prejudiaerilyhts of another Holder or to obtain a prefeeeocpriority over another Holder (it
being understood that the Trustee does not hawdfiamative duty to ascertain whether or not suctioms or forbearances are unduly
prejudicial to such Holders).

SECTION 6.7_Rights of Holders To Receive PaymBliotwithstanding any other provision of this Indewt(including, without
limitation, Section 6.6, the right of any Holder to receive payment dhpipal of, premium, if any, or interest, includidgiditional Interest, if
any, on the Notes held by such Holder, on or dfterespective due dates expressed or provided fhe Notes, or to bring suit for the
enforcement of any such payment on or after sugppeictive dates, shall not be impaired or affectigout the consent of such Holder.

SECTION 6.8 Collection Suit by Trustdéan Event of Default specified in clauses (1)®y of Section 6.bccurs and is continuing, the
Trustee may recover judgment in its own name artcasee of an express trust against the Compartppéowvhole amount then due and owing
(together with interest and Additional Interestaiify, on any unpaid interest to the extent landnll the amounts provided for_in Section.7.7

SECTION 6.9 Trustee May File Proofs of Claifte Trustee may file such proofs of claim and offegrers or documents as may be
necessary or advisable in order to have the clairtise Trustee (including any claim for the reasl@a@ompensation, expenses, disbursemen
and advances of the Trustee, its agents and cQuamkthe Holders allowed in any judicial procegdinelative to the Company, its
Subsidiaries or its or their respective creditarproperties and, unless prohibited by law or agalie regulations, may be entitled and
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empowered to participate as a member of any officimmittee of creditors appointed in such mattet may vote on behalf of the Holders in
any election of a trustee in bankruptcy or othas@e performing similar functions, and any Custadiaany such judicial proceeding is hert
authorized by each Holder to make payments to thet&e and the Agent and, in the event that thet@euor the Agent shall consent to the
making of such payments directly to the Holdergdyp to the Trustee or the Agent any amount dfar the compensation, expenses,
disbursements and advances of the Trustee or thatAids respective agents and its respective euasd any other amounts due the Trustee
or the Agent under Section 7.7

No provision of this Indenture shall be deemeduttarize the Trustee to authorize or consent @coept or adopt on behalf of any
Holder any plan of reorganization, arrangementstdient or composition affecting the Notes or tghts of any Holder thereof or to author
the Trustee to vote in respect of the claim of Hyder in any such proceeding.

SECTION 6.10Q Priorities
(a) If the Trustee collects any money or propetgspant to this Article V] it shall pay out the money or property in thddaling order:
FIRST: to the Trustee and Agent, as applicableafoounts due to them under this Indenture;

SECOND: to Holders for amounts due and unpaid erNbtes for principal of, or premium, if any, amderest and Additional
Interest, if any, ratably, without preference dopty of any kind, according to the amounts dud payable on the Notes for principal of,
or premium, if any, and interest (including Addita Interest), respectively; and

THIRD: to the Issuer, or to the extent the Trustekects any amount for any Guarantor, to such &uiar.

(b) The Trustee may fix a record date and paymatd fibr any payment to Holders pursuant to thigi®e6.10. At least 15 days before
such record date, the Issuer shall send or cause $ent to each Holder and the Trustee a notitestates the record date, the payment dat
amount to be paid.

SECTION 6.11 Undertaking for Costs.any suit for the enforcement of any right or egty under this Indenture or in any suit agains
Trustee or Agent for any action taken or omittedttas Trustee or Agent, a court in its discretioay require the filing by any party litigant in
the suit of an undertaking to pay the costs ofsiie and the court in its discretion may asseasarable costs, including reasonable attorneys
fees and expenses, against any party litigantarstiit, having due regard to the merits and goitld & the claims or defenses made by the
party litigant. This Section 6.1does not apply to a suit by the Trustee or Agestjiaby the Issuer, a suit by a Holder pursuai@dotion 6. 6r
a suit by Holders of more than 10% in outstandiriggipal amount of the Notes.

ARTICLE VII
TRUSTEE

SECTION 7.1 Duties of Trustee

(a) If an Event of Default has occurred and is g, the Trustee shall exercise the rights anagrs vested in it by this Indenture and
use the same degree of care and skill in its eseias a prudent Person would exercise or use theleircumstances in the conduct of such
person’s own affairs.
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(b) Except during the continuance of an Event ofaDk:

(1) the Trustee undertakes to perform such dutidsoaly such duties as are specifically set famtthis Indenture and no implied
covenants or obligations shall be read into thifehiture against the Trustee; and

(2) in the absence of bad faith on its part, theste@e may conclusively rely, as to the truth ofdtatements and the correctness of
the opinions expressed therein, upon certificaipmions or orders furnished to the Trustee andararing to the requirements of this
Indenture or the Notes, as the case may be. Howevitre case of any such certificates or opiniwhi&h by any provisions hereof are
specifically required to be furnished to the Trestie Trustee shall examine such certificatesogiions to determine whether or not
they conform to the requirements of this Indenturéhe Notes, as the case may be (but need ndtroor investigate the accuracy of
mathematical calculations or other facts statecethg

(c) The Trustee may not be relieved from liabifity its own grossly negligent action, its own gigssegligent failure to act or its own
willful misconduct, except that:

(2) this paragraph does not limit the effect oftiec7.1(b);

(2) the Trustee shall not be liable for any ermjjudgment made in good faith by a Trust Officetags it is proved that the Trustee
was negligent in ascertaining the pertinent facts;

(3) the Trustee shall not be liable with respecrg action it takes or omits to take in good féitlaccordance with a direction
received by it pursuant to Section 6&nd

(4) No provision of this Indenture or the Noteslsteqquire the Trustee or Agent to expend or riskoiwn funds or otherwise incur
financial liability in the performance of any o§itluties hereunder or thereunder or in the exeofiaay of its rights or powers, if it shall
have reasonable grounds to believe that repaynfienich funds or adequate indemnity against su&horidiability is not reasonably
assured to it.

(d) Every provision of this Indenture that in angywrelates to the Trustee is subject to paragrémhgb) and (c) of this Section 7.1
(e) The Trustee shall not be liable for interesaag money received by it except as the Trusteeagase in writing with the Issuer.
(f) Money held in trust by the Trustee need noségregated from other funds except to the extepined by law.

(g) Every provision of this Indenture relating beetconduct or affecting the liability of or affondj protection to the Trustee shall be
subject to the provisions of this Section @rd to the provisions of the TIA.

SECTION 7.2 Rights of Truste8ubject to Section 7.1

(a) The Trustee may conclusively rely on and shalfully protected in acting or refraining from iact upon any resolution, certificate,
statement, instrument, opinion, report, noticeusst, direction, consent, order or other papeooudhent (whether in its original or facsimile
form) reasonably believed by it to be genuine anlave been signed or presented by the properrRéree Trustee need not investigate any
fact or matter stated in the document. The Trushedl receive and retain financial reports andcest&nts of the Company as provided herein,
but shall have no duty to review or analyze sugors or statements to determine compliance witlecants or other obligations of the
Company.
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(b) Before the Trustee acts or refrains from actingay require an Officer’s Certificate and/or@pinion of Counsel. The Trustee shall
not be liable for any action it takes or omitsdket in good faith in reliance on an Officer's Cliztite or Opinion of Counsel.

(c) The Trustee may execute any of the trusts ameeps hereunder or perform any duties hereundeeredtirectly by or through its
attorneys and agents and shall not be responsibted misconduct or negligence of any agent aratty appointed with due care by it
hereunder.

(d) The Trustee shall not be liable for any aciidakes or omits to take in good faith which itibees to be authorized or within its rigl
or powers conferred upon it by this Indenture.

(e) The Trustee or Agent may consult with couns$éisesselection, and the advice or opinion of calmslating to this Indenture or the
Notes shall be full and complete authorization pratection from liability in respect of any actitaken, omitted or suffered by it hereunde
under the Notes in good faith and in accordanck thi¢ advice or opinion of such counsel.

() The Trustee shall not be deemed to have nofieay Default or Event of Default or whether amyity or group of entities constitutes
a Significant Subsidiary unless a Trust Officethsf Trustee has actual knowledge thereof or umleisn notice of any event which is in fact
such a Default or of any such Significant Subsidiareceived by the Trustee at the corporate tifite of the Trustee specified in
Section 3.11 and such notice references the Notes and thentnde.

(g) The rights, privileges, protections, immuniteesd benefits given to the Trustee and Agent, dholy, without limitation, their
respective right to be indemnified, are extende@dmal shall be enforceable by, the Trustee and tAigezach of their respective capacities
hereunder, and to the Agent, each other agenpaiast and other Person employed to act hereunder.

(h) The Trustee shall be under no obligation ta@se any of the rights or powers vested in itliig tndenture or the Notes at the reqt
order or direction of any of the Holders pursuanttie provisions of this Indenture, unless suchdeld shall have offered to the Trustee
security or indemnity satisfactory to the Trustgaiast the costs, expenses and liabilities which beincurred therein or thereby.

(i) The Trustee shall not be deemed to have knaydexf any fact or matter unless such fact or matactually known to a Trust Officer
of the Trustee.

() Whenever in the administration of this Indertar the Notes the Trustee shall deem it desitthlaliea matter be proved or established
prior to taking, suffering or omitting any actioereunder or thereunder, the Trustee (unless ottiderece be herein specifically prescribed)
may, in the absence of negligence or willful misbect on its part, conclusively rely upon an OffiseCertificate.

(k) The Trustee shall not be bound to make anystigation into the facts or matters stated in agplution, certificate, statement,
instrument, report, notice, request, direction,samt, order, bond, debenture, coupon or other papdwcument, but the Trustee, in its
discretion, may make such further inquiry or inigegion into such facts or matters as it may seeafid, if the Trustee shall determine to make
such further inquiry or investigation, it shall dstitled to examine, during business hours and upasonable notice, the books, records and
premises of the Company and the Restricted Subigsjgersonally or by agent or attorney at the sobkt of the Company and shall incur no
liability or additional liability of any kind by @son of such inquiry or investigation.

(I) The Trustee shall not be required to give aagdor surety in respect of the performance gbatwers and duties hereunder.
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(m) The Trustee may request that the Issuer dslizerOfficer’s Certificate setting forth the nanoé#ndividuals and/or titles of officers
authorized at such time to take specified actiamsymnt to this Indenture or the Notes.

(n) In no event shall the Trustee or Agent be éablany Person for special, punitive, indirechsarjuential or incidental loss or damage
of any kind whatsoever (including, but not limitex lost profits), even if the Trustee has beerisatl/of the likelihood of such loss or damage

(o) Unless otherwise specifically provided in thidenture, any demand, request, direction or ndtara the Issuer shall be sufficient if
signed by one Officer of the Issuer.

(p) The Trustee and Agent may employ a custodigenta nominee or delegate to transact or conctrairsacting any business and to do
or concur in doing any acts required to be don#hbyTrustee and Agent (including the receipt andrgnt of money) and shall not be
responsible for the misconduct or negligence of sugh agent appointed with due care.

(q) Neither the Trustee nor the Agent shall beaasible or liable for the computation of any insrnpayments or redemption amounts.

SECTION 7.3 Individual Rights of Trustee and Agéfrite Trustee in its individual or any other capaaiigry become the owner or
pledgee of Notes and may otherwise deal with theedls the Guarantors or their Affiliates with ttaere rights it would have if it were not
Trustee. Any Paying Agent, Registrar, co-registraco-paying agent may do the same with like rigH®wvever, the Trustee must comply with
Sections 7.1@nd_7.11 In addition, the Trustee or Agent shall be petenito engage in transactions with the Isspewided , however , that if
the Trustee acquires any conflicting interest urtderTIA, the Trustee must (i) eliminate such cizhfivithin 90 days of acquiring such
conflicting interest, (ii) apply to the SEC for pgission to continue acting as Trustee or (iii) gesi

SECTION 7.4 Trustés DisclaimerThe Trustee shall not be responsible for and makegpresentation as to the validity or adequacy ¢
this Indenture or the Notes, shall not be accodatils the Issuer’s use of the proceeds from the sthe Notes, shall not be responsible for
the use or application of any money received byRanying Agent other than the Trustee or any moréy {o the Issuer pursuant to the terms
of this Indenture and shall not be responsibleafor statement of the Issuer in this Indenture @mniyp document issued in connection with the
sale of the Notes or in the Notes other than thest€e’s certificate of authentication.

SECTION 7.5 Notice of Default#f. a Default or Event of Default occurs and is éoning and if a Trust Officer has actual knowledge
thereof, the Trustee shall send by electronic dejivr first class mail to each Holder at the adsliget forth in the Notes Register notice of the
Default or Event of Default within 60 days afteisitactually known to a Trust Officer. Except iretbase of a Default or Event of Default in
payment of principal of, or premium, if any, orén¢st (including Additional Interest, if any) onyaNote (including payments pursuant to the
optional redemption or required repurchase prowsiof such Note), the Trustee may withhold theasoifiand so long it in good faith
determines that withholding the notice is in thieiasts of Holders.

SECTION 7.6 Reports by Trustee to Hold&ksthin 60 days after each March 31 beginning Ma&8th2014, the Trustee shall mail to
each Holder a brief report dated as of such Mafcthat complies with TIA Section 313(a) if and e textent required thereby. The Trustee
also shall comply with TIA Section 313(c).

A copy of each report at the time of its mailing-Holders shall be filed with the SEC and each s@athange (if any) on which the Notes
are listed. The Issuer agrees to notify the Trugteenptly in writing whenever the Notes becomeelison any stock exchange and of any
delisting thereof and the Trustee shall comply wWith Section 313(d).
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SECTION 7.7_Compensation and Indemnitie Issuer shall pay, jointly and severally, to Tmastee and each Agent from time to time
compensation for its services hereunder and uh@eXbtes as the Issuer and the Trustee and eaatt slgal from time to time agree in
writing. The Trustee’s and each Agent’'s compensatitall not be limited by any law on compensatiba trustee of an express trust. The
Issuer shall reimburse the Trustee and each Agmnt tequest for all reasonable out-of-pocket exgemscurred or made by it, including, but
not limited to, costs of collection, costs of prepg reports, certificates and other documentstscolpreparation and mailing of notices to
Holders. Such expenses shall include the reasocabipensation and expenses, disbursements andcadwvaifithe agents, counsel, accoun
and experts of the Trustee and each Agent. Thedshall indemnify, jointly and severally, the Tiess and its respective officers, directors,
employees, representatives and agents from andsagaiy and all loss, liability, damages, claimgxpense, including taxes (other than taxes
based upon the income of the Trustee) (includiagorable attorneys’ and agents’ fees and expeimsesjed by it without willful misconduct
or gross negligence, as determined by a courtmfebent jurisdiction, on its part in connectiontwiihe administration of this trust and the
performance of its duties hereunder and under tites\l including the costs and expenses of enfotbisgndenture (including this
Section 7.7 and the Notes and of defending itself againstadains (whether asserted by any Holder, the Issuetherwise). The Trustee
shall notify the Issuer promptly of any claim fohieh it may seek indemnity of which it has receiveitten notice. Failure by the Trustee tc
notify the Issuer shall not relieve the Issuertefobligations hereunder. The Issuer shall defeadkaim and the Trustee shall provide
reasonable cooperation at the Issuer’s expenseiddfense. The Trustee may have one separateet@masthe Issuer shall pay the fees and
expenses of such counsel.

To secure the Issuer’s payment obligations in3gistion 7.7 the Trustee shall have a lien prior to the Natesll money or property
held or collected by the Trustee other than momgya@perty held in trust to pay principal of andkeirest on particular Notes. Such lien shall
survive the satisfaction and discharge of this inide2, of the appointment of any successor Tru3tee.Trustee’s right to receive payment of
any amounts due under this Sectionshall not be subordinate to any other liabilityrmdebtedness of the Issuer.

The Issuer’s payment and other obligations purstaattitis Section 7.8hall survive the discharge of this Indenture amgrasignation or
removal of the Trustee under Section A8ithout prejudice to any other rights availaldahe Trustee under applicable law, when the Teuste
incurs fees, expenses or renders services aftexctharence of a Default specified in clause (73lause (8) of Section 6,1he expenses
(including the reasonable fees and expenses obitssel) are intended to constitute expenses oirdsination under any Bankruptcy Law.

SECTION 7.8 Replacement of Trust@ée Trustee may resign at any time by so notifgimgissuer in writing not less than 30 days prio
to the effective date of such resignation. The dddbf a majority in principal amount of the Noteay remove the Trustee by so notifying the
removed Trustee in writing not less than 30 dayer po the effective date of such removal and mggoant a successor Trustee with the
Issuer’s written consent, which consent will notumeeasonably withheld. The Issuer shall removeTtstee if:

(1) the Trustee fails to comply wiSection 7.1(hereof;
(2) the Trustee is adjudged bankrupt or insolv
(3) areceiver or other public officer takes chargéhef Trustee or its property;

(4) the Trustee otherwise becomes incapable of ac

If the Trustee resigns or is removed by the Issuday the Holders of a majority in principal amowfithe Notes and such Holders do not
reasonably promptly appoint a successor Trusteessibed in the preceding paragraph, or if a viecarists in the office of the Trustee for
any reason (the Trustee in such event being reféorberein as the retiring Trustee), the Issuell gihomptly appoint a successor Trustee.

A successor Trustee shall deliver a written aceeaf its appointment to the retiring Trustee tmthe Issuer. Thereupon the
resignation or removal of the retiring Trustee Ehatome effective, and the successor

-83-



Trustee shall have all the rights, powers and duifahe Trustee under this Indenture. The succdssstee shall mail a notice of its succes
to Holders. The retiring Trustee shall, at the exgeeof the Issuer, promptly transfer all propewridtby it as Trustee to the successor Trustee,
subject to the lien provided for in Section 7ahd the recognition thereof by the successortg&eus

If a successor Trustee does not take office wiirlays after the retiring Trustee resigns ornsaeed, the retiring Trustee or the
Holders of at least 10% in principal amount of ates may petition, at the Issuer’'s expense, anyt@ competent jurisdiction for the
appointment of a successor Trustee.

If the Trustee fails to comply with Section 7.10nless the Trustee’s duty to resign is stayeut@gded in TIA Section 310(b), any
Holder, who has been a bona fide holder of a Nataf least six months, may petition any courtahpetent jurisdiction for the removal of 1
Trustee and the appointment of a successor Trustee.

Notwithstanding the replacement of the Trusteeymntto this Section 7.8&he Issuer’s obligations under Section §hall continue for
the benefit of the retiring Trustee. The predeceFsastee shall have no liability for any actionimaiction of any successor Trustee.

SECTION 7.9 Successor Trustee by Mergithe Trustee consolidates with, merges or casveto, or transfers all or substantially all
its corporate trust business or assets to, anotirporation or banking association, the resultigyiving or transferee corporation without any
further act shall be the successor Trustee.

In case at the time such successor or successongtger, conversion or consolidation to the Trustesl succeed to the trusts created b
this Indenture, any of the Notes shall have bedinemticated but not delivered, any such successiiet Trustee may adopt the certificate of
authentication of any predecessor trustee, andatediich Notes so authenticated; and in case it any of the Notes shall not have been
authenticated, any successor to the Trustee magmtitate such Notes either in the name of anygmeskor hereunder or in the name of the
successor to the Trustqepvided that the right to adopt the certificate of autheation of any predecessor Trustee or authenticatedNn the
name of any predecessor Trustee shall only apptg successor or successors by merger, consolidaticonversion.

SECTION 7.10 Eligibility; Disqualification This Indenture shall always have a Trustee thidfees the requirements of TIA Section 310
(2)(1), (2) and (5) in every respect. The Trusteslfhrave a combined capital and surplus of at I8880 million as set forth in its most recent
published annual report of condition. The Trusteslcomply with TIA Section 310(bjrovided , however , that there shall be excluded from
the operation of TIA Section 310(b)(1) any indertar indentures under which other securities difttes of interest or participation in ot}
securities of the Issuer are outstanding if theliregnents for such exclusion set forth in TIA Sext810(b)(1) are met.

SECTION 7.11 Preferential Collection of Claims Augtithe IssuerThe Trustee shall comply with TIA Section 311@)¢luding any
creditor relationship listed in TIA Section 311(B) Trustee who has resigned or been removed sbalbject to TIA Section 311(a) to the
extent indicated.

SECTION 7.12 Trustée Application for Instruction from the IssueAny application by the Trustee or Agent for weittinstructions
from the Issuer may, at the option of the TrusteAgent, set forth in writing any action proposedt taken or omitted by the Trustee or A
under this Indenture and the date on and/or aftéciwsuch action shall be taken or such omissiaii ble effective. The Trustee or Agent shall
not be liable for any action taken by, or omissifnthe Trustee or Agent in accordance with a psapacluded in such application on or after
the date specified in such application (which dduall not be less than three Business Days agedale any Officer of the Issuer actually
receives such application, unless any such Offibail have consented in writing to any earlier Jatdess prior to taking any such action (or
the effective date in the case of an omission);ttustee or Agent shall have received written ircttons in response to such application
specifying the action to be taken or omitted.
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ARTICLE VIII

LEGAL DEFEASANCE AND COVENANT DEFEASANCE

SECTION 8.1 Option To Effect Legal Defeasance ovéPant Defeasance; Defeasan@ée Issuer may, at its option and at any time,
elect to have either Section &28.3hereof be applied to all outstanding Notes uponpi@nce with the conditions set forth below in this
Article VIII .

SECTION 8.2 Legal Defeasance and Dischardpon the Issuer’s exercise under Sectiorh@reof of the option applicable to this
Section 8.2 the Issuer and each of the Guarantors will, sultjethe satisfaction of the conditions set fartisection 8.shereof, be deemed to
have been discharged from their obligations wiipeet to all outstanding Notes (including the Gotees) on the date the conditions set forth
below are satisfied (hereinafter, * Legal Defeagdhcror this purpose, Legal Defeasance means ligalssuer and the Guarantors will be
deemed to have paid and discharged the entire tediegss represented by the outstanding Notes dingjihe Guarantees), which will
thereafter be deemed to be “outstanding” only iergurposes of Section &hi&reof and the other Sections of this Indenturerredl to in
clauses (1) and (2) below, and to have satisfiledfdheir other obligations under such Notes, Gw@arantees and this Indenture (and the Tr
or Agent, on written demand of and at the expemsleeolssuer, shall execute such instruments reddpmequested by the Issuer
acknowledging the same) and to have cured all &xesting Events of Default, except for the follogiprovisions which will survive until
otherwise terminated or discharged hereunder:

(2) the rights of Holders of Notes issued undes thdenture to receive payments in respect of timeeipal of, premium, if any, and
interest and Additional Interest, if any, on thet&owhen such payments are due solely out of tis¢ teferred to in Section 8hereof;

(2) the Issuer’s obligations with respect to thadsainder Article 1l concerning issuing temporamtés$, registration of such Notes,
mutilated, destroyed, lost or stolen Notes andi&e&.11hereof concerning the maintenance of an officegenay for payment and
money for security payments held in trust;

(3) the rights, powers, trusts, duties and immanibf the Trustee and the Issuer’s or Guarantdtigations in connection
therewith; and

(4) this_Article VIII with respect to provisions relating to Legal Defeas.

SECTION 8.3 Covenant Defeasandgpon the Issuer’s exercise under Sectiorh@reof of the option applicable to this Section,8t8
Issuer and each of the Guarantors will, subjethécsatisfaction of the conditions set forth int®ec8.4hereof, be released from each of their

Section 4.1(a)(1and_(a)(2) hereof with respect to the outstanding Notesmmhafter the date the conditions set forth in $&c8.4hereof are
satisfied (hereinafter, * Covenant Defeasat)cand the Notes will thereafter be deemed notstanding” for the purposes of any direction,
waiver, consent or declaration or act of Holdersl(the consequences of any thereof) in connectittnsuch covenants, but will continue to
deemed “outstandingor all other purposes hereunder. For this purp@seenant Defeasance means that, with respecetoutstanding Note
and Guarantees, the Issuer and the Guarantors miayoocomply with and shall have no liability iegpect of any term, condition or limitation
set forth in any such covenant, whether directlindirectly, by reason of any reference elsewherein to any such covenant or by reason of
any reference in any such covenant to any othesigiom herein or in any other document and suchssion to comply shall not constitute a
Default or an Event of Default under Section Beteof, but, except as specified above, the remaioftthis Indenture and such Notes and
Guarantees will be unaffected thereby. In additiggon the Issuer’s exercise under Sectiorh@rkof of the option applicable to this

Section 8.3 subject to the satisfaction of the conditionsfegh in_Section 8.hereof,_Sections 6.1(3pther than with respect to Section 4.1(a)
(1) and_(a)(2), 6.1(4), 6.1(5), 6.1(6), 6.1(7)(with respect only to the Issuer and any Significambsidiary), and 6.1(&ith respect only to
the Issuer and any Significant Subsidiary) herbaflsiot constitute Events of Default.
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SECTION 8.4 Conditions to Legal or Covenant Defeasdn order to exercise either Legal Defeasance ore@ant Defeasance under
either Section 8.2r 8.3hereof:

(1) the Issuer must irrevocably deposit with thastee, in trust, for the benefit of the Holdershca U.S. dollars, U.S. Governmi
Obligations, or a combination thereof, in such amsas will be sufficient, in the opinion of a matally recognized firm of independent
public accountants, to pay the principal of andwpeen, if any, interest and Additional Interestaify, due on the Notes issued under this
Indenture on the stated maturity date or on thdieadge redemption date, as the case may be, anidsler must specify whether such
Notes are being defeased to maturity or to a pdaticedemption date;

(2) in the case of Legal Defeasance the Issuel Ishe¢ delivered to the Trustee an Opinion of Celirsthe United States
confirming that, subject to customary assumptions exclusions;

(A) the Issuer has received from, or there has peétished by, the United States Internal Reverargi€e a ruling; or
(B) since the issuance of such Notes, there has #ebange in the applicable U.S. federal incoméata;

in either case to the effect that, and based thesaoh Opinion of Counsel in the United Statesl stwaifirm that, subject to customary
assumptions and exclusions, the Holders will ncbgaize income, gain or loss for U.S. federal inedax purposes as a result of such
Legal Defeasance and will be subject to U.S. fddecame tax on the same amounts, in the same mamdeat the same times as would
have been the case if such Legal Defeasance haxtowtred;

(3) in the case of Covenant Defeasance, the Ishadrhave delivered to the Trustee an Opinionaifirizel in the United States
confirming that, subject to customary assumptians exclusions, the Holders will not recognize ineomain or loss for U.S. federal
income tax purposes as a result of such CovendetBance and will be subject to U.S. federal inctareon the same amounts, in the
same manner and at the same times as would handl®eease if such Covenant Defeasance had notredgu

(4) no Default or Event of Default (other than thegulting from borrowing funds to be applied tok@auch deposit and the
granting of Liens in connection therewith) shalVéaccurred and be continuing on the date of seglosit;

(5) such Legal Defeasance or Covenant Defeasaadlensih result in a breach or violation of, or ctinge a default under the Cre
Facilities or any other material agreement or ims&nt (other than this Indenture) to which, theiésor any Guarantor is a party or by
which the Issuer or any Guarantor is bound;

(6) the Issuer shall have delivered to the Truate®pinion of Counsel to the effect that, as ofdhge of such opinion and subjec
customary assumptions and exclusions followingdidq@osit, the trust funds will not be subject to ¢fffect of Sections 547 and 548 of
Title 11 of the United States Code, as amendedngapplicable bankruptcy, insolvency, reorganaatr similar laws affecting
creditors’ rights generally under any applicabl&\federal or state law;

(7) the Issuer shall have delivered to the Truate®fficer’s Certificate stating that the depositsmot made by the Issuer with the
intent of defeating, hindering, delaying, defraupar preferring any creditors of the Issuer; and
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(8) the Issuer shall have delivered to the Truate®fficer’s Certificate and an Opinion of Coun@&ehich Opinion of Counsel may
be subject to customary assumptions and exclusieash stating that all conditions precedent peyitbr or relating to the Legal
Defeasance or the Covenant Defeasance, as thenegdee, have been complied with.

SECTION 8.5 Deposited Money and U.S. Governmenigahbbns To Be Held in Trust; Other Miscellaneouswsions. Subject to
Section 8.6hereof, all money and U.S. Government Obligatidnslding the proceeds thereof) deposited withTthestee or the Paying Agent
(or other qualifying trustee, collectively for puges of this Section 8,3he “ Truste€) pursuant to Section 8Hereof in respect of the
outstanding Notes will be held in trust and appligdhe Trustee or the Paying Agent, in accordavitethe provisions of such Notes and this
Indenture, to the payment, either directly or tlytoany Paying Agent (including the Issuer acting?aging Agent) as the Trustee may
determine, to the Holders of such Notes of all sdoms and to become due thereon in respect of pahgiremium, and interest and Additional
Interest, if any, but such money need not be segeedgrom other funds except to the extent requisetaw.

The Issuer will pay and indemnify the Trustee aachePaying Agent against any tax, fee or othergghanposed on or assessed against
the cash or U.S. Government Obligations depositegyant to Section 8Hereof or the principal and interest received speet thereof other
than any such tax, fee or other charge which byisafer the account of the Holders of the outstagdilotes.

Notwithstanding anything in this Article VItb the contrary, the Trustee or the Paying Agelitdeliver or pay to the Issuer from time to
time upon the request of the Issuer any money 8t Government Obligations held by it as provide8dution 8./ereof which, in the opinic
of a nationally recognized firm of independent priblccountants expressed in a written certificatiwreof delivered to the Trustee or the
Paying Agent (which may be the opinion deliveredemSection 8.4(1)ereof), are in excess of the amount thereof thatdvthen be required
to be deposited to effect an equivalent Legal Dsgfaee or Covenant Defeasance.

SECTION 8.6 Repayment to the Issudny money deposited with the Trustee or any Payiggnt, or then held by the Issuer, in trust
the payment of the principal of, premium or inté@sAdditional Interest, if any, on, any Note amednaining unclaimed for two years after s
principal, premium or interest or Additional Intstgif any, has become due and payable shall lietpdhe Issuer on their written request
unless an abandoned property law designates arfegneon or (if then held by the Issuer) will bectisrged from such trust; and the Holder of
such Note will thereafter be permitted to look otdythe Issuer for payment thereof unless an ab@tiproperty law designates another
Person, and all liability of the Trustee or suclyiR@ Agent with respect to such trust money, ahdadility of the Issuer as trustee thereof, \
thereupon ceaserovided , however , that the Trustee, before being required to malyesaich repayment, shall at the expense of thelssu
cause to be published once, in the New York TirmesTehe Wall Street Journal (national edition), oetihat such money remains unclaimed
and that, after a date specified therein, whichmat be less than 30 days from the date of sutificaiion or publication, any unclaimed
balance of such money then remaining will be repaithe Issuer.

SECTION 8.7 _Reinstatementf the Trustee or Paying Agent is unable to afaly money or U.S. dollars or U.S. Government
Obligations in accordance with Section 8r28.3hereof, as the case may be, by reason of any orgedgment of any court or Governmental
Authority enjoining, restraining or otherwise prbiing such application, then the Issuer's and@o@rantors’ obligations under this Indenture
and the Notes and the Guarantees will be revived@instated as though no deposit had occurredipot$o_Section 8.8r 8.3hereof until
such time as the Trustee or Paying Agent is pegthith apply all such money in accordance with $adi2or 8.3hereof, as the case may be;
provided , however , that, if the Issuer makes any payment of prinagpremium, or interest or Additional Interetany, on, any Note
following the reinstatement of its obligations, tksuer will be subrogated to the rights of thedé¢os of such Notes to receive such payment
from the money or U.S. Government Obligations hmsidhe Trustee or Paying Agent.
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ARTICLE IX
AMENDMENTS

SECTION 9.1 Without Consent of HolderBlotwithstanding Section 9df this Indenture, the Issuer and the Trustee magmal or
supplement any Note Documents:

(1) to cure any ambiguity, omission, mistake, degfewor or inconsistency, conform any provisioratty provision under the
heading “Description of Notes” in the Offering Merandum or reduce the minimum denomination of th&eelto

(2) to provide for the assumption by a successmdpeof the obligations of the Company under anjeN@ocument;
(3) to provide for uncertificated Notes in additianor in place of certificated Notes;

(4) to add to the covenants or provide for a Guamafor the benefit of the Holders or to surreratgr right or power conferred ug
the Company or any Restricted Subsidiary;

(5) to make any change that does not adverselgtdffe rights of any Holder in any material respect

(6) make such provisions as necessary (as detedririrgnod faith by the Company) for the issuanc&xithange Notes and
Additional Notes;

(7) to provide for any Restricted Subsidiary toypde a Guarantee in accordance with Section &2dd Guarantees with respec
the Notes, to add security to or for the benefithef Notes, or to confirm and evidence the rele@smination, discharge or retaking of
any Guarantee or Lien with respect to or secutiiegNotes when such release, termination, disctargetaking is provided for under t|
Indenture;

(8) at the Company’s election, comply with any riegiment of the SEC in connection with the qualifiea of this Indenture under
the TIA, if such qualification is required;

(9) to evidence and provide for the acceptanceagpdintment under this Indenture of a successat@eupursuant to the
requirements hereof or to provide for the acceskiothe Trustee to any Note Document; or

(10) to make any amendment to the provisions aflildlenture relating to the transfer and legendingotes as permitted by this
Indenture, including, without limitation, to faddite the issuance and administration of Nqtesvided , however , that (i) compliance
with this Indenture as so amended would not résilotes being transferred in violation of the S&@s Act or any applicable securities
law and (ii) such amendment does not materiallyahcersely affect the rights of Holders to trandetes.

Subject to Section 9.2upon the request of the Issuer accompanied hyaadBResolution authorizing the execution of arghsamended
or supplemental indenture, and upon receipt byf'thstee of the documents described in Sectionar®d5l2.ehereof, the Trustee will join wit
the Issuer and the Guarantors in the executionaf amended or supplemental indenture unless suehded or supplemental indenture
affects the Trustee’s own rights, duties, lial@ktior immunities under this Indenture or otherwiiseyhich case the Trustee may in its
discretion, but will not be obligated to, entemisuch amended or supplemental Indenture.
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After an amendment or supplement under this Se@&ibhecomes effective, the Issuer shall mail to Holdenstice briefly describing
such amendment or supplement. The failure to gieh siotice to all Holders, or any defect therelallsnot impair or affect the validity of an
amendment or supplement under this Section 9.1

SECTION 9.2 With Consent of Holdeisxcept as provided below in this Section StRe Issuer, the Guarantors and the Trustee may
amend, supplement or otherwise modify this Indentany Guarantee and the Notes issued hereundethgitonsent of the Holders of at leas
a majority in aggregate principal amount of the@sahen outstanding and issued under this Inderitaleding, without limitation, consents
obtained in connection with a purchase of, or tewdfer or exchange offer for, Notes, and, subjecections 6.4nd_6.7hereof, any existing
Default or Event of Default (other than a Defaul&vent of Default in the payment of the principglpremium, if any, or interest, if any, and
Additional Interest, on the Notes, except a paynaefidult resulting from an acceleration that haanbescinded) or compliance with any
provision of this Indenture, the Notes and the @aosres may be waived with the consent of the Hsldea majority in aggregate principal
amount of the then outstanding Notes issued umdeiridenture (including consents obtained in cotioe with a purchase of or tender offer
or exchange offer for Notes). Section Be&¥eof and Section 12&reof shall determine which Notes are consideydmbt outstanding” for the
purposes of this Section 9.2

Upon the request of the Issuer accompanied bycdutés of its Board of Directors authorizing theeeution of any such amended or
supplemental indenture, and upon the filing with Tiustee of evidence of the consent of the HoldEMotes as aforesaid, and upon receir.
the Trustee of the documents described in Secfdisnd_12.6hereof, the Trustee will join with the Issuer ahd Guarantors in the execution
of such amended or supplemental indenture unledsamended or supplemental indenture affects thstde’s or Agent’s own rights, duties,
liabilities or immunities under this Indenture dherwise, in which case the Trustee may in itsrdigen, but will not be obligated to, enter into
such amended or supplemental Indenture.

Without the consent of each Holder of Notes affécésn amendment, supplement or waiver may not, igpect to any Notes issued
thereunder and held by a nonconsenting Holder:

(1) reduce the principal amount of such Notes whtslelers must consent to an amendment;

(2) reduce the stated rate of or extend the statedlfor payment of interest on any such Note (othan provisions relating to
Section 3.5and_Section 3.9

(3) reduce the principal of or extend the Stateduvity of any such Note;

(4) reduce the premium payable upon the redempti@my such Note or change the time at which aw $iote may be redeemed,
in each case as set forth_in Section;5.7

(5) make any such Note payable in money other thainstated in such Note;

(6) impair the right of any Holder to receive payrhef principal of and interest on such Holder'stéoon or after the due dates
therefor or to institute suit for the enforcemehaioy such payment on or with respect to such Halddotes;

(7) waive a Default or Event of Default with resperthe nonpayment of principal, premium, inter@sAdditional Interest (except
pursuant to a rescission of acceleration of theeBlby the Holders of at least a majority in aggiegaincipal amount of such Notes an
waiver of the payment default that resulted fromisacceleration); or

(8) make any change in the amendment or waiverigions which require the Holders’ consent describetthis Section 9.2
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It shall not be necessary for the consent of thieléte under this Indenture to approve the partidialan of any proposed amendment,
supplement or waiver, but it shall be sufficienguich consent approves the substance thereof. #enbto any amendment, supplement or
waiver under this Indenture by any Holder of thed$agiven in connection with a tender or excharfgrioh Holder's Notes will not be
rendered invalid by such tender or exchange.

After an amendment or supplement under this Se&idhecomes effective, the Issuer shall mail to Holdenstice briefly describing
such amendment or supplement. The failure to gieh siotice to all Holders, or any defect therelglisnot impair or affect the validity of an
amendment or supplement.

SECTION 9.3 Revocation and Effect of Consents amiMdfs.Until an amendment, supplement or waiver beconfestéfe, a consent
it by a Holder of a Note is a continuing consenthy Holder of a Note and every subsequent HoltlarMote or portion of a Note that
evidences the same debt as the consenting Holdet&s even if notation of the consent or waivanas made on any Note. However, any such
Holder of a Note or subsequent Holder of a Note neapke the consent or waiver as to such Holdedgt®Nr portion of its Note if the Trustee
receives written notice of revocation before thieedhe amendment, supplement or waiver becomestigtie An amendment, supplement or
waiver becomes effective in accordance with itsteand thereafter binds every Holder.

The Issuer may, but shall not be obligated toafiecord date for the purpose of determining thielets entitled to give their consent or
take any other action described above or requirgeomitted to be taken pursuant to this Indentifr@ record date is fixed, then
notwithstanding the immediately preceding paragrépiise Persons who were Holders at such recoed(datheir duly designated proxies),
and only those Persons, shall be entitled to giel sonsent or to revoke any consent previouslgrgiw to take any such action, whether or
not such Persons continue to be Holders after sadrd date. No such consent shall be valid octffe for more than 120 days after such
record date.

SECTION 9.4 Notation on or Exchange of NofElse Trustee may place an appropriate notation aaoaimendment, supplement or
waiver on any Note thereafter authenticated. Thedsin exchange for all Notes may issue and thst&e shall, upon receipt of an Issuer
Order, authenticate new Notes that reflect the amemt, supplement or waiver.

Failure to make the appropriate notation or issneva Note will not affect the validity and effedtsuch amendment, supplement or
waiver.

SECTION 9.5 Trustee Sign Amendmeriihe Trustee shall sign any amended or supplemigrttahture authorized pursuant to this
Article IX if the amendment or supplement does not adversiggtdhe rights, duties, liabilities or immunitie§ the Trustee. In executing any
amended or supplemental indenture, the Trusteérsicaive and (subject to Sections @rid_7.2hereof) shall be fully protected in conclusively
relying upon, in addition to the documents requivgdsection 12./hereof, an Officer’s Certificate and an OpinionGifunsel stating that the
execution of such amended or supplemental indergwaethorized or permitted by this Indenture andallid, binding and enforceable against
the Issuer and the Guarantors in accordance \gitierins.

ARTICLE X
GUARANTEE

SECTION 10.1 GuaranteeSubject to the provisions of this Article,Xeach Guarantor hereby fully, unconditionally émelvocably
guarantees, as primary obligor and not merely estysointly and severally with each other Guaocanto each Holder of the Notes, and the
Trustee and the Agent the full and punctual paymdren due, whether at maturity, by acceleratiomdagemption or otherwise, of the
principal of, premium, if any, and interest (incingl Additional Interest) on the Notes and all otbbligations and liabilities of the Issuer under
this Indenture (including without limitation inteste(including Additional Interest) accruing afteetfiling of any
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petition in bankruptcy, or the commencement of @splvency, reorganization or like proceeding, tiafato the Issuer or any Guarantor
whether or not a claim for post-filing or post-pietn interest is allowed in such proceeding andadbiégations under Section 7)7and the
Registration Rights Agreement (all the foregoinqgehereinafter collectively called the * Guaramté@bligations’). Each Guarantor agrees
that the Guaranteed Obligations will rank equallyight of payment with other Indebtedness of sBalarantor, except to the extent such othe
Indebtedness is subordinate to the Guaranteed &@ioligs, in which case the obligations of the Guamanunder the Guarantees will rank sel

in right of payment to such other Indebtedness.

To evidence its Guarantee set forth in this Sectidd, each Guarantor hereby agrees that this Indeshakbe executed on behalf of
such Guarantor by an Officer of such Guarantor.

Each Guarantor hereby agrees that its Guarantdertietn this_Section 10.&¢hall remain in full force and effect notwithstamglithe
absence of the endorsement of any notation of Guetrantee on the Notes.

If an Officer whose signature is on this Indentmoelonger holds that office at the time the Trustethenticates the Note, the Guarantee
shall be valid nevertheless.

Each Guarantor further agrees (to the extent ptthity law) that the Guaranteed Obligations magtiended or renewed, in whole o
part, without notice or further assent from it, ahat it will remain bound under this Article notwithstanding any extension or renewal of any
Guaranteed Obligation.

Each Guarantor waives presentation to, demandyheat from and protest to the issuer of any ofGaranteed Obligations and also
waives notice of protest for nonpayment. Each Guaravaives notice of any default under the Notethe Guaranteed Obligations.

Each Guarantor further agrees that its Guarantesgrheonstitutes a Guarantee of payment when ctr{at a Guarantee of collection)
and waives any right to require that any resottd by any Holder to any security held for payndrthe Guaranteed Obligations.

Except as set forth in Section 10.the obligations of each Guarantor hereunder sivalbe subject to any reduction, limitation,
impairment or termination for any reason (othentpayment of the Guaranteed Obligations in fulijuding any claim of waiver, release,
surrender, alteration or compromise, and shalbeatubject to any defense of setoff, countercle@rgupment or termination whatsoever or by
reason of the invalidity, illegality or unenforcéélp of the Guaranteed Obligations or otherwisdthut limiting the generality of the
foregoing, the Guaranteed Obligations of each Guarderein shall not be discharged or impairedtberwise affected by (a) the failure of
any Holder to assert any claim or demand or torerfany right or remedy against the Company oraihgr person under this Indenture, the
Notes or any other agreement or otherwise; (b)eaagnsion or renewal of any thereof; (c) any resoig waiver, amendment or modificati
of any of the terms or provisions of this Indentuhe Notes or any other agreement; (d) the relefiany security held by any Holder for the
Guaranteed Obligations; (e) the failure of any ol exercise any right or remedy against anyragharantor; (f) any change in the
ownership of the Company; (g) any default, failaralelay, willful or otherwise, in the performanathe Guaranteed Obligations, or (h) any
other act or thing or omission or delay to do atheoact or thing which may or might in any manoeto any extent vary the risk of any
Guarantor or would otherwise operate as a dischafrgech Guarantor as a matter of law or equity.

Each Guarantor agrees that its Guarantee herdinretmain in full force and effect until paymentfull of all the Guaranteed Obligations
or such Guarantor is released from its Guaranteernpliance with Section 10,Article VIII or Article XI . Each Guarantor further agrees-
its Guarantee herein shall continue to be effeaiivie reinstated, as the case may be, if at amy payment, or any part thereof, of principa
premium, if any, interest or Additional Interegtany, on any of the Guaranteed Obligations isinelex or must otherwise be restored by any
Holder upon the bankruptcy or reorganization ofldseier or otherwise.
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In furtherance of the foregoing and not in limitexiof any other right which any Holder has at lavincbequity against any Guarantor by
virtue hereof, upon the failure of the Issuer tg pay of the Guaranteed Obligations when and asadhee shall become due, whether at
maturity, by acceleration, by redemption or othemyieach Guarantor hereby promises to and willp upceipt of written demand by the
Trustee, forthwith pay, or cause to be paid, imgcésthe Holders or the Trustee on behalf of tiddErs an amount equal to the sum of (i) the
unpaid amount of such Guaranteed Obligations tlheenathd owing and (ii) accrued and unpaid inteiastyding Additional Interest) on such
Guaranteed Obligations then due and owing (but tmthie extent not prohibited by law) (includingdrest accruing after the filing of any
petition in bankruptcy or the commencement of arsplivency, reorganization or like proceeding raegtio the Issuer or any Guarantor whe
or not a claim for post-filing or post-petition @rest is allowed in such proceeding).

Each Guarantor further agrees that, as betweenGualtantor, on the one hand, and the Holders, @otter hand, (x) the maturity of t
Guaranteed Obligations guaranteed hereby may ledesiated as provided in this Indenture for the pses of its Guarantee herein,
notwithstanding any stay, injunction or other pltion preventing such acceleration in respechefGuaranteed Obligations guaranteed
hereby and (y) in the event of any such declaraifoarcceleration of such Guaranteed Obligationsh sbuaranteed Obligations (whether or no
due and payable) shall forthwith become due andlgayby the Guarantor for the purposes of this Gutae.

Each Guarantor also agrees to pay any and alldests and expenses (including attorneys’ feesapdnses) incurred by the Trustee,
Agent or the Holders in enforcing any rights untlés Section.

SECTION 10.2 Limitation on Liability; TerminatioiRelease and Discharge

(a) Any term or provision of this Indenture to ttentrary notwithstanding, the obligations of eaakaantor hereunder will be limited to
the maximum amount as will, after giving effectlbother contingent and fixed liabilities of suGuarantor and after giving effect to any
collections from or payments made by or on behadiny other Guarantor in respect of the obligatiohsuch other Guarantor under its
Guarantee or pursuant to its contribution obligagiander this Indenture, result in the obligatiohsuch Guarantor under its Guarantee not
constituting a fraudulent conveyance or fraudutearisfer under federal, foreign or state law andotioerwise being void or voidable under
similar laws affecting the rights of creditors geaily.

(b) Any Guarantee of a Guarantor shall terminatenup

(1) a sale or other disposition (including by wdonsolidation or merger) of the Capital Stoclsoth Guarantor (after which su
Guarantor is no longer a Restricted Subsidiaryhersale or disposition of all or substantiallyth# assets of the Guarantor (other than t
the Company or a Restricted Subsidiary) otherweenfited by this Indenture;

(2) the designation in accordance with this Indentf the Guarantor as an Unrestricted Subsidiathe@occurrence of any event
after which the Guarantor is no longer a Restri@absidiary;

(3) defeasance or discharge of the Notes pursoahticle VIII or Article XI ;

(4) to the extent that such Guarantor is not an dtenial Subsidiary solely due to the operationlafise (i) of the definition of
“Immaterial Subsidiary,” upon the release of tharmguntee referred to in such clause; or

(5) to the extent such Guarantor is also a guaramtborrower under the Credit Agreement and, atitne of release of its
Guarantee, (x) has been released from its guaraftaed all pledges and security, if any, grariteconnection with the Credit
Agreement, (y) does not Guarantee any Indebtedsighe Company or any of the other Guarantors,(@hthere is no Indebtedness
outstanding that was Incurred by such Guarantoeu8eéction 3.2(a) its status as a Guarantor.
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SECTION 10.3 Right of Contributioftach Guarantor hereby agrees that to the extehatiyaGuarantor shall have paid more than its
proportionate share of any payment made on thgatiins under the Guarantees, such Guarantortshalhtitled to seek and receive
contribution from and against the Issuer or angofBuarantor who has not paid its proportionateeshfisuch payment. The provisions of this
Section 10.3hall in no respect limit the obligations and lldlgis of each Guarantor to the Trustee and theletsland each Guarantor shall
remain liable to the Trustee and the Holders ferfthl amount guaranteed by such Guarantor hergunde

SECTION 10.4 No SubrogatiarNotwithstanding any payment or payments madesloi €&uarantor hereunder, no Guarantor shall be
entitled to be subrogated to any of the rightdhefTrustee or any Holder against the Issuer oo#mgr Guarantor or any collateral security or
guarantee or right of offset held by the Trustearor Holder for the payment of the Guaranteed @bibgs, nor shall any Guarantor seek or be
entitled to seek any contribution or reimbursenfeoth the Issuer or any other Guarantor in respepagments made by such Guarantor
hereunder, until all amounts owing to the Trustee the Holders by the Issuer on account of the 8utaed Obligations are paid in full. If any
amount shall be paid to any Guarantor on accousticti subrogation rights at any time when all ef@uaranteed Obligations shall not have
been paid in full, such amount shall be held byhgBaarantor in trust for the Trustee and the Haldsegregated from other funds of such
Guarantor, and shall, forthwith upon receipt bytsGuarantor, be turned over to the Trustee in xiaeteform received by such Guarantor (duly
indorsed by such Guarantor to the Trustee, if regl)j to be applied against the Guaranteed Obtigsti

ARTICLE XI

SATISFACTION AND DISCHARGE

SECTION 11.1 Satisfaction and Dischardehis Indenture will be discharged and will cetsbe of further effect as to all Notes issued
hereunder, when:

(a) either:

(1) all Notes that have been authenticated andeteld (except lost, stolen or destroyed Notes amtéd\for which provision
for payment was previously made and thereaftefuithds have been released to the Issuer) have letigared to the Trustee for
cancellation; or

(2) all such Notes not theretofore delivered toThestee for cancellation (i) have become due aydiple by reason of the
making of a notice of redemption or otherwise gryill become due and payable within one yeahairtStated Maturity or (iii) ar
to be called for redemption within one year undearagements satisfactory to the Trustee for thangief notice of redemption by
the Trustee, in the name, and at the expense dsher;

(b) the Issuer has irrevocably deposited or catsde deposited with the Trustee as trust fundeust solely for the benefit of the
Holders, cash in U.S. dollars, U.S. Government @ttions, or a combination thereof, in such amoastwill be sufficient, in the opinion
of a nationally recognized firm of public accourtmmwithout consideration of any reinvestment eéiast, to pay and discharge the entir
Indebtedness on such Notes not previously deliverdide Trustee for cancellation, for principakemium, if any, and interest (including
Additional Interest, if any) to the date of depdsitthe case of Notes that have become due arabjey or to the Stated Maturity or
redemption date, as the case may be;

(c) no Default or Event of Default (other than thedulting from borrowing funds to be applied tok@auch deposit and the
granting of Liens in connection therewith) withpest to this Indenture or the Notes issued herausttl have occurred and be
continuing on the date of such deposit or shalloes a result of such deposit and such depogitwailresult in a breach or violation of,
or constitute a default under the Credit Facilibesny other material agreement or instrumentg(othan this Indenture) to which the
Company or any Guarantor is a party or by whichlgiseer or any Guarantor is bound;
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(d) the Issuer has paid or caused to be paid alisquayable by the Issuer under this Indenture; and

(e) the Issuer has delivered irrevocable instrostim the Agent to apply the deposited money towlsedayment of such Notes
issued hereunder at maturity or the redemption, datéhe case may be.

In addition, the Issuer shall deliver an Offie€Certificate and an Opinion of Counsel to the feestating that all conditions preceder
satisfaction and discharge have been satisfied.

Notwithstanding the satisfaction and dischargenisf iIndenture, if money has been deposited wittRbgistrar pursuant to clause (a)(2)
of this Section 11.1the provisions of Sections 11afd_8.6hereof will survive.

SECTION 11.2 Application of Trust Mone8ubject to the provisions of Section 8&reof, all money deposited with the Trustee or the
Paying Agent pursuant to Section 1hereof shall be held in trust and applied by ita@eordance with the provisions of the Notes aigl th
Indenture, to the payment, either directly or tlgloany Paying Agent (including the Issuer actingsaaewn Paying Agent) as the Trustee may
determine, to the Persons entitled thereto, optiveipal (and premium) and interest and Additiomaérest, if any, for whose payment such
money has been deposited with the Trustee or th@dAgent; but such money need not be segregabed dther funds except to the extent
required by law.

If the Trustee or the Paying Agent is unable toyappy money or U.S. Government Obligations in adeace with Section 11 Hereof
by reason of any legal proceeding or by reasomgfosder or judgment of any court or Governmentath®rity enjoining, restraining or
otherwise prohibiting such application, the Isssi@nd any Guarantor’s obligations under this Ingdenénd the Notes shall be revived and
reinstated as though no deposit had occurred pursoi&ection 11.hereof;provided that if the Issuer has made any payment of princpa
premium or interest or Additional Interest, if aimyp, any Notes because of the reinstatement obltgations, the Issuer shall be subrogated tc
the rights of the Holders of such Notes to recsiveh payment from the money or U.S. Governmentgabtins held by the Trustee or the
Paying Agent.

ARTICLE XII

MISCELLANEOUS

SECTION 12.1 NoticesAny notice, request, direction, consent or comication made pursuant to the provisions of thisehitdre or th
Notes shall be in writing and delivered in persdeljvered by commercial courier service, sent lgifaile or mailed byfirst-class mail,
postage prepaid, addressed as follows:

if to the Issuer or to any Guarantor:

Cott Corporation

5519 W. Idlewild Avenue
Tampa, Florida 33634
Attention: Jason Ausher
Facsimile: (813) 881-1870
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with a copy to:

Kirkland & Ellis LLP

601 Lexington Ave

New York, New York 10022
Attention: Christian O. Nagler
Facsimile: (212) 446-6460

if to the Trustee, at its corporate trust officdieh corporate trust office for purposes of thiddnture is at the date hereof located at:

Wells Fargo Bank, National Association

7000 Central Parkway, Suite 550

Atlanta, GA 30328

Attention: Corporate Trust Services — AdministratmrCott Beverages Inc.
Phone: 770-551-5117

if to the Agent, at its corporate office, which porate office for purposes of this Indenture ithatdate hereof located at:

Wells Fargo Bank, National Association

7000 Central Parkway, Suite 550

Atlanta, GA 30328

Attention: Corporate Trust Services — AdministrdtarCott Beverages Inc.
Phone: 770-551-5117

The Issuer, the Trustee or the Agent by writtericeaio the other may designate additional or différaddresses for subsequent notice
communications.

Any notice or communication to the Issuer or theafantors shall be deemed to have been given or asmdethe date so delivered if
personally delivered or if delivered electronicallyhen receipt is acknowledged, if telecopied; seen calendar days after mailing if sent by
registered or certified mail, postage prepaid (pktieat a notice of change of address shall naldeened to have been given until actually
received by the addressee). Any notice or commtinit#o the Trustee or the Agent shall be deeméigeded upon receipt.

Any notice or communication sent to a Holder shallelectronically delivered or mailed to the Holdethe Holdeis address as it appe
in the Notes Register and shall be sufficientlyegivf so sent within the time prescribed.

Failure to mail a notice or communication to a Hwldr any defect in it shall not affect its suféioty with respect to other Holders. If a
notice or communication is sent in the manner ptediabove, it is duly given, whether or not theradsee receives it, except that notices t
Trustee and the Agent shall be effective only upmeipt.

Notwithstanding any other provision of this Indestor any Note, where this Indenture or any Notejoies for notice of any event
(including any notice of redemption or purchased tdolder of a Global Note (whether by mail or ethise), such notice shall be sufficiently
given if given to DTC (or its designee) pursuantte standing instructions from DTC or its designee

SECTION 12.2 Communication by Holders of Notes v@ttiner Holders of NotesHolders may communicate pursuant to TIA
Section 312(b) with other Holders with respectieirt rights under this Indenture or the Notes. Hsaer, the Trustee, the Registrar and an
else shall have the protection of TIA Section 3).2(c
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SECTION 12.3 Certificate and Opinion as to Condisi®recedentUpon any request or application by the Issueanyrof the Guaranta
to the Trustee to take or refrain from taking antian under this Indenture, the Issuer or such &utar, as the case may be, shall furnish to th
Trustee:

(1) an Officer’s Certificate in form satisfactony the Trustee (which shall include the statemeett$osth in_Section 12.6ereof)
stating that, in the opinion of the signers, alhditions precedent, if any, provided for in thisiémture relating to the proposed action t
been satisfied; and

(2) an Opinion of Counsel in form satisfactorytie Trustee (which shall include the statementfostt in Section 12.5ereof)
stating that, in the opinion of such counsel, alrsconditions precedent have been satisfied drdwetnants have been complied with.

SECTION 12.4 Statements Required in Certificat®pinion. Each certificate or opinion with respect to coiapte with a covenant or
condition provided for in this Indenture (otherntecertificate provided pursuant to TIA Sectiod@)(4)) shall comply with the provisions of
TIA Section 314(e) and shall include:

(1) a statement that the individual making suchifazate or opinion has read such covenant or domdi

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

(3) a statement that, in the opinion of such irdligl, he has made such examination or investigaias necessary to enable hin
express an informed opinion as to whether or nch swvenant or condition has been complied witld; an

(4) a statement as to whether or not, in the opiniosuch individual, such covenant or conditios baen complied with.
In giving such Opinion of Counsel, counsel may m@&yto factual matters on an Officer’s Certificaten certificates of public officials.

SECTION 12.5 When Notes Disregarddd determining whether the Holders of the recqaimggregate principal amount of Notes have
concurred in any direction, waiver or consent, Natened by the Issuer, any Guarantor or any Aféliaf them shall be disregarded and
deemed not to be outstanding, except that, foptipose of determining whether the Trustee shafirbeected in conclusively relying on any
such direction, waiver or consent, only Notes wlacfrust Officer of the Trustee actually knows soeowned shall be so disregarded. Also,
subject to the foregoing, only Notes outstandinthattime shall be considered in any such detertioima

SECTION 12.6 Rules by Trustee, Paying Agent and$®eg. The Trustee may make reasonable rules for abgioor at meetings of,
Holders. The Registrar and the Paying Agent mayama&sonable rules for their functions.

SECTION 12.7 Legal HolidaysA “ Legal Holiday” is a Saturday, a Sunday or other day on whichroengial banking institutions are
authorized or required to be closed in New YorkwNéork or the state of the place of payment. liagmpent date is a Legal Holiday, payment
shall be made on the next succeeding day thattia hegal Holiday, and no interest shall accruelfierintervening period (unless otherwise
required). If a regular record date is a Legal Hi&fi, the record date shall not be affected.

SECTION 12.8 Governing LawTHIS INDENTURE, THE NOTES AND THE GUARANTEES SHALBE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATGF NEW YORK.

SECTION 12.9 JurisdictionThe Issuer and the Guarantors agree that anyastiibn or proceeding against the Issuer or argr&ior
brought by any Holder, the Trustee or the Agertiilagi out of or based upon this Indenture, the Guaees or the Notes may be instituted in
state or Federal court in the Borough of Manhattew York, New York, and any appellate court frony éhereof, and each of them
irrevocably submits to the
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non-exclusive jurisdiction of such courts in anyt,saction or proceeding. The Issuer and the Guararirrevocably waive, to the fullest extent
permitted by law, any objection to any suit, actionproceeding that may be brought in connectidh this Indenture, the Guarantees or the
Notes, including such actions, suits or proceediefging to securities laws of the United StateAmerica or any state thereof, in such col
whether on the grounds of venue, residence or dienicon the ground that any such suit, actioproceeding has been brought in an
inconvenient forum. The Issuer and the Guarantgmseathat final judgment in any such suit, actiopmceeding brought in such court shal
conclusive and binding upon the Issuer or the Guara, as the case may be, and may be enforcet inaurt to the jurisdiction of which the
Issuer or the Guarantors, as the case may beulbjecsby a suit upon such judgment.

SECTION 12.10Q Conversion of Currencyhe Company covenants and agrees that the foltppsiovisions shall apply to conversion of
currency in the case of its Guarantee and thisnue:

(a) If for the purposes of obtaining judgment ingaforcing the judgment of, any court in any coynit becomes necessary to convert
into any other currency (the “ judgment curreficgn amount due in United States Dollars, thencitveversion shall be made at the rate of
exchange prevailing on the Business Day befor@#lyeon which the judgment is given or the ordeembrcement is made, as the case may &
(unless a court shall otherwise determine). Iféhisra change in the rate of exchange prevailimgden the Business Day before the day on
which the judgment is given or an order of endormsgnis made, as the case may be (or such otheadgl@eourt shall determine), and the date
of receipt of the amount due, the Company will pagh additional (or, as the case may be, suchrjems®unt, if any, as may be necessary so
that the amount paid in the judgment currency wdtaverted at the rate of exchange prevailing orddte of receipt will produce the amount
in United States Dollars originally due;

(b) In the event of the windingp of the Company at any time while any amountamages owing under its Guarantee and this Inde|
or any judgment or order rendered in respect tligsball remain outstanding, the Company shall indiéy and hold the Holders of Notes and
the Trustee harmless against any deficiency arisingsulting from any variation in rates of exchartetween (1) the date as of which the
equivalent of the amount in United States Dollars dr contingently due under the Notes and thisrihate (other than under this Subsection
calculated for the purposes of such winding-up @)dhe final date for the filing of proofs of alaiin such winding-up. For the purpose of this
Subsection (b) the final date for the filing of pfe of claim in the winding-up of the Company shmlthe date fixed by the liquidator or
otherwise in accordance with the relevant provisiohapplicable law as being the latest practicdbale as at which liabilities of the Company
may be ascertained for such winding-up prior tonpagt by the liquidator or otherwise in respect ¢ter

(c) The obligations contained in Subsections (&) @) of this_ Section 12.1dhall constitute separate and independent obligatd the
Company from its other obligations under its Gutgarand this Indenture, shall give rise to sepamateindependent causes of action against
the Company, shall apply irrespective of any wameextension granted by any Holder or the Trust@a time to time and shall continue in
full force and effect notwithstanding any judgmenbrder or the filing of any proof of claim in teénding-up of the Company for a liquidated
sum in respect of amounts due hereunder (othernthder Subsection (b) above) or under any suchneag or order. Any such deficiency as
aforesaid shall be deemed to constitute a lossmdfby the Holders or the Trustee, as the casebmagnd no proof or evidence of any actual
loss shall be required by the Company or its ligtod. In the case of Subsection (b) above, the ataiuisuch deficiency shall not be deeme
be reduced by any variation in rates of exchangeming between the said final date and the datngfliquidating distribution; and

(d) The term “ rate(s) of exchangjehall mean the rate of exchange quoted by thea@ian Imperial Bank of Commerce at its central
foreign exchange desk in its main office in Toroatd 2:00 noon (Toronto time) on the relevant datgurchases of United States dollars with
the judgment currency other than United Statesdb®lleferred to in Subsections (a) and (b) aboddrariudes any premiums and costs of
exchange payable.
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SECTION 12.11 Waivers of Jury TriaTHE ISSUER, THE GUARANTORS, THE TRUSTEE AND THE AGE NT HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULL EST EXTENT PERMITTED BY APPLICABLE LAW, ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL ACTION  OR PROCEEDING ARISING OUT OF OR RELATING TO
THIS INDENTURE, THE NOTES OR THE GUARANTEES AND FOR ANY COUNTERCLAIM THEREIN.

SECTION 12.12 USA PATRIOT Act Section 326 Custonuemtification Program The parties hereto acknowledge that in ordeetp h
the United States government fight the fundingeofdrism and money laundering activities, purstaritederal regulations that became
effective on October 1, 2003 (Section 326 of theAWRTRIOT Act) all financial institutions are reqad to obtain, verify, record and update
information that identifies each person establighirelationship or opening an account. The patti¢sis Indenture agree that they will
provide to the Trustee and Agent such informati®it enay request, from time to time, in order floe fTrustee and Agent to satisfy the
requirements of the USA PATRIOT Act, including Imdt limited to the name, address, tax identificatmmber and other information that\
allow it to identify the individual or entity whea iestablishing the relationship or opening the aetand may also ask for formation document:
such as articles of incorporation or other idemtifydocuments to be provided.

SECTION 12.13 No Recourse Against Otheo director, officer, employee, incorporator,citibolder or shareholder of the Compan'
any of its Subsidiaries or Affiliates, as such @stthan the Issuer and the Guarantors), shall aaydiability for any obligations of the Issuer
the Guarantors under the Note Documents or forckaign based on, in respect of, or by reason of sintigations or their creation. Each
Holder by accepting a Note waives and releasesialt liability. The waiver and release are pathefconsideration for issuance of the Notes.
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it isvibw of the SEC that such a waiver is against
public policy.

SECTION 12.14 Successarall agreements of the Issuer and each Guarantthis Indenture and the Notes shall bind theipeetve
successors. All agreements of the Trustee in tiderture shall bind its successors. All agreemaftise Agent in this Indenture shall bind its
SUCCesSOrs.

SECTION 12.15 Multiple OriginalsThe parties may sign any number of copies ofltidenture. Each signed copy shall be an original,
but all of them together represent the same agneembe exchange of copies of this Indenture arglgfature pages by facsimile or PDF
transmission shall constitute effective executind delivery of this Indenture as to the partiessteeand may be used in lieu of the original
Indenture for all purposes. Signatures of the paiftiereto transmitted by facsimile or PDF shalié&emed to be their original signatures for all
purposes.

SECTION 12.16 Qualification of Indentur@he Trustee shall be entitled to receive fromiiseier any such Officer’s Certificates,
Opinions of Counsel or other documentation as § neasonably request in connection with any sudlifigation of this Indenture under the
TIA.

SECTION 12.17 Table of Contents; Headind$e table of contents, cross-reference tablehaadings of the Articles and Sections of
this Indenture have been inserted for conveniehceference only, are not intended to be considarpdrt hereof and shall not modify or
restrict any of the terms or provisions hereof.

SECTION 12.18 Force Majeurdn no event shall the Trustee or Agent be resptmsr liable for any failure or delay in the pemhance
of its obligations hereunder arising out of or @by, directly or indirectly, forces beyond itswwl, including, without limitation, strikes,
work stoppages, accidents, acts of war or terrqrggwil or military disturbances, nuclear or nafuratastrophes or acts of God, and
interruptions, loss or malfunctions of utilitiegnamunications or computer (software and hardwas)ices, it being understood that the
Trustee and Agent shall use reasonable best efftiith are consistent with accepted practicesénbnking industry to resume performance
as soon as practicable under the circumstances.
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SECTION 12.19 Severabilityln case any provision in this Indenture or in Netes shall be invalid, illegal or unenforcealbies validity,
legality and enforceability of the remaining prowiss shall not in any way be affected or impaiteet€by.

[Signature on following pages]
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IN WITNESS WHEREOF, the parties have caused thdgmture to be duly executed all as of the dateyaad first written above.

COTT BEVERAGES INC

By:  /s/Jason Ausher

Name: Jason Aushe
Title: Treasure

156775 CANADA INC.
2011438 ONTARIO LIMITED
804340 ONTARIO LIMITED
967979 ONTARIO LIMITED
CAROLINE LLC

CLIFFSTAR LLC

COTT ACQUISITION LLC
COTT CORPORATION
COTT HOLDINGS INC.
COTT U.S. ACQUISITION LLC
COTT VENDING INC.
INTERIM BCB, LLC

STAR REAL PROPERTY LLC

By: /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

CALYPSO SOFT DRINKS LIMITED
COOKE BROS HOLDINGS LIMITEL
COOKE BROS. (TATTENHALL). LIMITED
COTT DEVELOPMENTS LIMITED

COTT VENTURES LIMITED

COTT VENTURES UK LIMITED

MR FREEZE (EUROPE) LIMITEL

TT CALCO LIMITED

By: /s/ Jason Ausher

Name: Jason Aushe
Title: Director

[ Signature Page to the Indenture]



COTT (NELSON) LIMITED

COTT BEVERAGES LIMITED

COTT EUROPE TRADING LIMITED
COTT LIMITED

COTT NELSON (HOLDINGS) LIMITED
COTT PRIVATE LABEL LIMITED
COTT RETAIL BRANDS LIMITED

By: /s/ Gregory Leiter

Name; Gregory Leitel
Title: Director

[ Signature Page to the Indenture]



COTT USA FINANCE LLC

By: /s/ Ceaser Gonzalez

Name: Ceaser Gonzale
Title: Presiden

[ Signature Page to the Indenture]



COTT LUXEMBOURG S.AR.L.

By: /s/ Joanne Lloyd-Davies

Name; Joanne Lloy-Davies
Title: Class A Manage

COTT ACQUISITION LIMITED
COTT UK ACQUISITION LIMITED

By: /s/ Joanne Lloyd-Davies

Name; Joanne Lloy-Davies
Title: Director

[ Signature Page to the Indenture]



WELLS FARGO BANK, NATIONAL
ASSOCIATION,
as Trustee

By: /s/ Stefan Victory

Name: Stefan Victory
Title: Vice Presiden

[ Signature Page to the Indenture]



WELLS FARGO BANK, NATIONAL
ASSOCIATION,

as Paying Agent, Registrar, Transfer Agent anc
Authenticating Agent

By: /s/ Stefan Victory

Name: Stefan Victory
Title: Vice Presiden

[ Signature Page to the Indenture]



No. [

EXHIBIT A

[FORM OF FACE OF GLOBAL RESTRICTED NOTE]
[Applicable Restricted Notes Legend]
[Depository Legend, if applicable]

] Principal Amount $[ ] [as revised by tBehedule of Increases and
Decreases in Global Note attached herl
CUSIP NO.

COTT BEVERAGES INC.
5.375% Senior Notes due 2022

Cott Beverages Inc., a Georgia corporation (thestiér’) promise to pay to [Cede & Co.], or its registmssigns, the principal sum of
Dollars, [as revised by the Schedultnofeases and Decreases in Global Note attachetbheon July 1, 2022.

Interest Payment Dates: January 1 and July 1, cewimg on January 1, 2015
Record Dates: December 15 and June 15

Additional provisions of this Note are set forththe other side of this Note.

Insert in Global Notes onl
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Dated:

COTT BEVERAGES INC.

By:

Name:
Title:

This Note is one of the 5.375% Senior Notes due26ferred to in the within-mentioned Indenture.

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee

By:
Name:
Title:

Dated:
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[FORM OF REVERSE SIDE OF NOTE]
COTT BEVERAGES INC.
5.375% SENIOR NOTES DUE 2022

Capitalized terms used herein and not defined hdrave the meanings ascribed thereto in the Indentu

1. Interest

The Issuer promises to pay interest (including Aiddal Interest, if any) on the principal amountlos Note at 5.375% per annum from
June 24, 2014 until maturity. The Issuer will paterest semi-annually in arrears every JanuarydlJaty 1 of each year, or if any such day is
not a Business Day, on the next succeeding Busbaggeach, an " Interest Payment Djtdnterest on the Notes shall accrue from thetmos
recent date to which interest has been paid og ihterest has been paid, from the date of issyg@novided , that the first Interest Payment
Date shall be January 1, 2015. The Issuer shaliniayest on overdue principal at the rate spetifierein, and they shall pay interest (inclu
post-petition interest in any proceeding under BRagkruptcy Law) on overdue installments of inte@stluding Additional Interest) (without
regard to any applicable grace period) at the sameeto the extent lawful. Interest on the Notelslvé computed on the basis of a 360-day yece
comprised of twelve 30-day months.

In addition to the rights provided to Holders o tNotes under the Indenture, Holders of Registr8bleurities (as defined in the
Registration Rights Agreement) shall have all igéet forth in the Registration Rights Agreemeated as of June 24, 2014, among the Issue
the Guarantors named therein and the other paxtie®d on the signature pages thereto (the " Rati@irRights Agreemeri}, including the
right to receive Additional Interest pursuant te tRegistration Rights Agreement in certain circemses. If applicable, Additional Interest
payable pursuant to the Registration Rights Agredrsieall be paid to the same Persons, in the saam@en and at the same times as regular
interest.

2. Method of Paymer

By no later than 10:00 a.m. (New York City time) thie date on which any principal of, premium, ifaimterest and Additional Interest,
if any, on any Note is due and payable, the Isshall deposit with the Paying Agent a sum suffitiarimmediately available funds to pay
such principal, premium, interest (including Addital Interest, if any) when due. Interest and Adddl Interest, if any, on any Note which is
payable, and is timely paid or duly provided fam,any Interest Payment Date shall be paid to thedhdén whose name such Note (or one or
more predecessor Notes) is registered at the ofdsesiness on the preceding December 15 and Juatthe office or agency of the Issuer
maintained for such purpose pursuant to Sectioft3e Indenture. The principal of (and premiumarify) and interest and Additional Intert
if any, on the Notes shall be payable at the officagency of Paying Agent or Registrar designhtethe Issuer maintained for such purpose
(which shall initially be the office of the Agentaimtained for such purpose), or at such other e@fficagency of the Issuer as may be
maintained for such purpose pursuant to Sectiofti3e Indentureprovided , however , that each installment of interest and Additional
Interest, if any, may be paid (i) at the optiortred Paying Agent, by check mailed to addresselseoPersons entitled thereto as such addresse
shall appear on the Notes Register or (ii) by wiaasfer to an account located in the United Stat@imitained by the payee, subject to the last
sentence of this paragraph. Payments in respétbtafs represented by a Global Note (including ppig¢ premium, if any, interest and
Additional Interest, if any) will be made by winahsfer of immediately available funds to the actsspecified by The Depository Trust
Company or any successor depository. Paymentspece of Notes represented by Definitive Noteslitiag principal, premium, if any,
interest and Additional Interest, if any) held bidalder of at least $1,000,000 aggregate prin@pabunt of Notes represented by Definitive
Notes will be made in accordance with the Notesi®Reg or by wire transfer to a U.S. dollar accomnatintained by the payee with a bani
the United States if such Holder elects paymenwiog transfer by giving written notice to the Trestor the Paying Agent to such effect
designating such account no later than 15 days diatedy preceding the relevant due date for payrf@nsuch other date as the Trustee may
accept in its discretion). If an Interest Paymeatelis a Legal Holiday, payment shall be made em#xt succeeding day that is not a Legal
Holiday, and no interest shall accrue for the wdaing period. If a regular record date is a Légliday, the record date shall not be affected.
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3. Paying Agent and Registr

The Issuer initially appoints Wells Fargo Bank, idaal Association as Registrar, Transfer Agent Baging Agent for the Notes. The
Trustee initially appoints Wells Fargo Bank, NatibAssociation as Authenticating Agent for the NofEhe Issuer may change any Registrar,
Transfer Agent or Paying Agent without prior nottoethe Holders. The Issuer or any Guarantor maaa®aying Agent, Registrar or Transfet
Agent.

4. Indenture

The Issuer issued the Notes under an Indenture datef June 24, 2014 (as it may be amended ofesuppted from time to time in
accordance with the terms thereof, the “ Indentyramong the Issuer, the Guarantors, the Agentthadrustee. The terms of the Notes
include those stated in the Indenture and thoseerpad of the Indenture by reference to the Tnodéhture Act of 1939, as amended (15
U.S.C. Sections 77aaa-77bbbb) as in effect ondbe af the Indenture (the “ A€t The Notes are subject to all terms and provisiof the
Indenture, and Holders are referred to the Inderdnd the Act for a statement of those terms. &@#tent any provision of this Note conflicts
with the express provisions of the Indenture, tftvigions of the Indenture shall govern and be ralitig.

The Notes are senior obligations of the Issuer.aggregate principal amount of Notes that may bieemticated and delivered under the
Indenture is unlimited. This Note is one of the?™% Senior Notes due 2022 referred to in the IndenfThe Notes include (i) $525,000,000
aggregate principal amount of the Issuer’s 5.37&@& Notes due 2022 issued under the Indentudriona 24, 2014 (the_“ Initial Noté&}

(i) if and when issued, additional Notes that nbayissued from time to time under the Indenturessgbent to June 24, 2014 (the “ Additional
Notes”) as provided in Section 2.1(aj the Indenture and (iii) if and when issued, ggier's 5.375% Senior Notes due 2022 that may be
issued from time to time under the Indenture inhexgye for Initial Notes or Additional Notes in affieo registered under the Securities Act as
provided in the Registration Rights Agreement (lrecalled “ Exchange Not€3. The Initial Notes, the Additional Notes and tBrchange
Notes shall be considered collectively as a siolgles for all purposes of the Indenture. The Ing@nimposes certain limitations on 1
incurrence of indebtedness, the making of resttipgyments, the sale of assets, the incurrencerts#ic liens, the making of payments for
consents, the entering into of agreements thaieedtstribution from restricted subsidiaries,rsactions with affiliates and the consummation
of mergers and consolidations. The Indenture aigwses requirements with respect to the provisidimancial information and the provision
of guarantees of the Notes by certain subsidiaries.

5. Guarantee

To guarantee the due and punctual payment of theipal, premium, if any, interest and Additionatérest, if any (including post-filing
or post-petition interest in any proceeding undeniBuptcy Law) on the Notes and all other amouaigple by the Issuer under the Indenture
and the Notes when and as the same shall be dysagable, whether at maturity, by accelerationtbeawvise, according to the terms of the
Notes and the Indenture, the Guarantor will unciborally guarantee (and future guarantors, joiattgl severally with the Guarantor, will ful
and unconditionally Guarantee) such obligationa @enior basis pursuant to the terms of the Indentu

6. Redemptior

(a) At any time prior to July 1, 2017, the Issueaymedeem the Notes in whole or in part, at itsooptupon not less than 30 nor more t
60 days’prior notice by electronic delivery or first classil, postage prepaid, with a copy to the Trustekthe Agent, to each Holder of No
to the address of such Holder appearing in the S\Rtgister, at a redemption price (expressed asmp@ges of principal amount of the Notes
to be
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redeemed) equal to 100% of the principal amoumMaits redeemed plus the relevant Applicable Prenaisiof, and accrued and unpaid
interest and Additional Interest, if any, to butlkexiing the date of redemption (the “ RedemptioelDR subject to the rights of holders of the
Notes on the relevant record date to receive istaehee on the relevant interest payment ¢

(b) At any time and from time to time prior to July2017, the Issuer may, at its option, upon ess than 30 nor more than 60 dgysor
notice electronic delivery or first class mail, tagge prepaid, with a copy to the Trustee and thenfgo each Holder of Notes to the address c
such Holder appearing in the Notes Register, redgeito 40% of the original aggregate principal antaf Notes issued under this Indenture
at a redemption price (expressed as percentageioipal amount of the Notes (including Additiordtes) to be redeemed) equal to
105.375% of the aggregate principal amount theydo§ accrued and unpaid interest and Additionirist, if any, thereon, if any, to but
excluding the applicable Redemption Date, subjeté right of Holders of record of the Notes oa thlevant record date to receive interest
due on the relevant interest payment date, withNisteCash Proceeds received by the Company of omoe Equity Offerings of the
Company;provided that not less than 60% of the original aggregaitecjpral amount of Notes initially issued under thdenture remains
outstanding immediately after the occurrence ohearh redemption (excluding Notes held by the Camgpor any of its Restricted
Subsidiaries)provided further that each such redemption occurs not later tharda86 after the date of closing of the related ggDifering.
The Agent shall select the Notes to be purchas#ueimanner described under Sectionsrdugh_5.60f the Indenture.

(c) Except pursuant to clauses (a) and (b) ofghisgraph 7, the Notes will not be redeemableeatssuer’s option prior to July 1, 2017.

(d) At any time and from time to time on or aftetyJl, 2017, the Issuer may redeem the Notes, wlevbr in part, upon not less than 30
nor more than 60 days’ prior notice by electrorativeery or first class mail, postage prepaid, vétbopy to the Trustee and the Agent, to each
Holder of Notes to the address of such Holder afppg#n the Notes Register at the redemption pr{egpressed as percentages of principal
amount of the Notes to be redeemed) set forthdrdhle below, plus accrued and unpaid interestatuitional Interest, if any, thereon, to but
excluding the applicable Redemption Date, subjettié right of Holders of record of the Notes oa thlevant record date to receive interest
due on the relevant interest payment date, if ie@eleduring the twelve-month period beginning ory Jubf each of the years indicated in the
table below:

Perioc Percentac

2017 104.03%
2018 102.680%
2019 101.349
2020 and thereaft 100.00%

(e) Unless the Issuer defaults in the paymenteféidemption price, interest will cease to accrughe Notes or portions thereof called
for redemption on the applicable Redemption Date.

(H Any redemption pursuant to this paragraph Aldfeamade pursuant to the provisions of Sectiafigfsough_5.60f the Indenture.

Except as set forth in paragraph 5 above, the 1gsumt required to make mandatory redemptionirddisg fund payments with respect
the Notes.

7. Repurchase Provisiol

If a Change of Control occurs, each Holder will &dlve right to require the Issuer to repurchasma feach Holder all or any part (equal to
$2,000 or an integral multiple of $1,000 in exciéseof) of such Holder’s Notes at a purchase prigash equal to 101% of the aggregate
principal amount thereof plus accrued and unpdet@st and Additional Interest, if any, to but extthg the date of purchase, subject to the
right of Holders of record on the relevant recoatlecto receive interest due on the relevant int@@gment date as provided in, and subject to
the terms of, the Indenture.
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Upon certain Asset Dispositions, the Issuer mageleired to use the Excess Proceeds from such Bssggositions to offer to offer to
purchase the maximum aggregate principal amouNbtés (that is $2,000 or an integral multiple ofGRID in excess thereof) and, at the
Issuer’s option, Pari Passu Indebtedness that mauithased out of the Excess Proceeds at anpoiterin cash in an amount equal to 100%
of the principal amount thereof, plus accrued amphid interest, to the date fixed for the closihguch offer, in accordance with the
procedures set forth in Section 2u3d in_Article Vof the Indenture.

8. Denominations; Transfer; Exchan

The Notes shall be issuable only in fully registef@m in minimum denominations of principal amoofit$2,000 and any integral
multiple of $1,000 in excess thereof. A Holder niansfer or exchange Notes in accordance withritleriture. The Registrar may require a
Holder, among other things, to furnish appropretdorsements or transfer documents and to pay &sfiitient to cover any tax and fees
required by law or permitted by the Indenture. Regyistrar need not register the transfer of or argk of any Note (A) for a period beginning
(1) 15 days before the mailing of a notice of dferofo repurchase or redeem Notes and ending aidse of business on the day of such
mailing or (2) 15 days before an Interest Paymeaateand ending on such Interest Payment Date aralB)d for redemption, except the
unredeemed portion of any Note being redeemedrin pa

9. Persons Deemed Owne

The registered Holder of this Note may be treatetha owner of it for all purposes.

10. Unclaimed Money

If money for the payment of principal, premiumaify, interest or Additional Interest, if any, remmunclaimed for two years, the Trus
or Paying Agent shall pay the money back to thedsat its written request unless an abandonedeprolaw designates another Person to
receive such money. After any such payment, Holdetiled to the money must look only to the Issaued not to the Trustee for payment as
general creditors unless an abandoned propertgésignates another person for payment.

11. Discharge and Defeasan

Subject to certain exceptions and conditions g¢h fio the Indenture, the Issuer at any time mayiteate some or all of its obligations
under the Notes and the Indenture if the Issueosiepwith the Agent money or U.S. Government Ciilins or a combination thereof for the
payment of principal, premium, if any and interastl Additional Interest, if any, on the Notes tdamption or maturity, as the case may be.

12. Amendment, Supplement, Waiv

Subject to certain exceptions contained in thentute, the Indenture and the Notes may be amendedDefault thereunder may be
waived, with the consent of the Holders of a m&jan aggregate principal amount of the outstandiioges. Without notice to or the consen
any Holder, the Issuer, the Guarantors, the Agedtthe Trustee may amend or supplement the Indeanad the Notes as provided in the
Indenture.

13. Defaults and Remedit

If an Event of Default (other than an Event of Défaelating to certain events of bankruptcy, ingoicy or reorganization of the
Company) occurs and is continuing, the Trusteediice to the Issuer, or the Holders of at least 30#rincipal amount of the outstanding
Notes by notice to the Issuer and the Trustee, aray the Truste
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(subject to the provisions of the Indenture) atrérguest of such Holders shall, declare the praia@f premium, if any, and accrued and unj
interest (including Additional Interest, if anyhdany other monetary obligations on all the Nadelse due and payable immediately. Upon thi
effectiveness of such declaration, such principamium, interest, Additional Interest, if any, asttier monetary obligations will be due and
payable immediately. If a bankruptcy, insolvencyewrganization of the Issuer occurs and is comtgthe principal of, premium, if any, and
accrued and unpaid interest (including Additiomaétest, if any) and any other monetary obligationsll the Notes will become and be
immediately due and payable without any declaradioather act on the part of the Trustee or anydeid. Under certain circumstances, the
Holders of a majority in principal amount of thetstanding Notes may rescind any such acceleratitmrespect to the Notes and its
consequences.

14. Trustee and Agent Dealings with the Iss

Subject to certain limitations set forth in the émture, the Trustee or Agent in its individual oy ather capacity may become the owner
or pledgee of Notes and may otherwise deal witHgbeer, Guarantors or their Affiliates with thergarights it would have if it were not
Trustee or Agent. In addition, the Trustee or Agahdll be permitted to engage in transactions thighlssuerprovided , however , that if the
Trustee acquires any conflicting interest underTit#fg the Trustee must (i) eliminate such confligthin 90 days of acquiring such conflicting
interest, (ii) apply to the Commission for permigsto continue acting as Trustee or (iii) resign.

15. No Recourse Against Othe

No director, officer, employee, incorporator or felder of the Company or any of its Subsidiadesffiliates, as such (other than the
Issuer and the Guarantors), shall have any ligldidit any obligations of the Issuer or the Guaresmt;mder the Notes, the Guarantees or the
Indenture or for any claim based on, in respecbohy reason of such obligations or their creattesch Holder by accepting a note waives an
releases all such liability. The waiver and releasepart of the consideration for issuance oiNb&es. Such waiver may not be effective to
waive liabilities under the federal securities laamsl it is the view of the SEC that such a waigeagainst public policy.

16. Authentication

This Note shall not be valid until an authorizegihsitory of the Trustee (or an authenticating agetihg on its behalf) manually signs the
certificate of authentication on the other sidéhi Note.

17. Abbreviations

Customary abbreviations may be used in the namaeHuflder or an assignee, such as TEN COM (= teriamsmmon), TEN ENT (=
tenants by the entirety), JT TEN (= joint tenanifhwights of survivorship and not as tenants imawon), CUST (= custodian) and U/G/M/A
(= Uniform Gift to Minors Act).

18. CUSIP and ISIN Numbel

The Issuer has caused CUSIP and ISIN numberspliicaple, to be printed on the Notes and has dirktite Trustee and Agent to use
CUSIP and ISIN numbers, if applicable, in noticéseslemption or purchase as a convenience to Hald\a representation is made as to the
accuracy of such numbers either as printed on tited\br as contained in any notice of redemptiopuochase and reliance may be placed
on the other identification numbers placed thereon.

19. Governing Law
This Note shall be governed by, and construed ¢om@ance with, the laws of the State of New York.
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The Issuer will furnish to any Holder upon writtesguest and without charge to the Holder a cogh@indenture and the Registration
Rights Agreement. Requests may be made to:

Cott Corporation

5519 W. Idlewild Avenue
Tampa, Florida 33634
Attention: Jason Ausher
Facsimile: 813-881-1870
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ASSIGNMENT FORM
To assign this Note, fill in the form below:

| or we assign and transfer this Note to:

(Print or type assignee’s name, address and zig)cod

(Insert assignee’s social security or tax I.D. No.)

and irrevocably appoint agent to transfer this Note on the books of thedssThe agent may substitute another to act for hi

Date: Your Signature:

Signature Guarantee:

(Signature must be guarante:

Sign exactly as your name appears on the otheio$ithés Note.

The signature(s) should be guaranteed by an eigibarantor institution (banks, stockbrokers, sgvisnd loan associations and credit unions
with membership in an approved signature guaramgaallion program), pursuant to Exchange Act Raladt15.

The undersigned hereby certifies thdflit is /[0 is not an Affiliate of the Issuer and that, tokteowledge, the proposed transfefge is /
O is not an Affiliate of the Issuer.

In connection with any transfer or exchange of ahtghe Notes evidenced by this certificate occugpmior to the date that is one year
after the later of the date of original issuancewth Notes and the last date, if any, on whiclh $mtes were owned by the Issuer or any
Affiliate of the Issuer, the undersigned confirrhattsuch Notes are being:

CHECK ONE BOX BELOW:

(1) O acquired for the undersigr’s own account, without transfer;

(2) O transferred to the Issuer;

) O transferred pursuant to and in compliance with Ri4léA under the Securities Act of 1933, as ameifthed”
Securities Ac”); or

(4) O transferred pursuant to an effective registratiatesnent under the Securities Act;

(5) O transferred pursuant to and in compliance with Retgan S under the Securities Act;

(6) O transfgrrgd pursuant to another available exemftwn the registration requirements of the Seaesithct of 1933, as
amende

Unless one of the boxes is checked, the Trustdeefilse to register any of the Notes evidencethis/certificate in the name of any person
other than the registered Holder therguévided , however , that if box (5) or (6) is
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checked, the Issuer may require, prior to registeainy such transfer of the Notes, in its solerdi#mn, such legal opinions, certifications and
other information as the Issuer may reasonablyastpo confirm that such transfer is being madsymmt to an exemption from, or in a
transaction not subject to, the registration rezraints of the Securities Act of 1933, as amendexh as the exemption provided by Rule 144
under such Act.

Signature

Signature Guarante

(Signature must be guarante: Signature

The signature(s) should be guaranteed by an eigibarantor institution (banks, stockbrokers, sgvisnd loan associations and credit unions
with membership in an approved signature guaramgeggllion program), pursuant to Exchange Act Rulaédt15.

TO BE COMPLETED BY PURCHASER IF BOX (1) OR (3) AB@®S CHECKED.

The undersigned represents and warrants thapitrshasing this Note for its own account or an aotavith respect to which it exercises
sole investment discretion and that it and any swdount is a “qualified institutional buyer” withthe meaning of Rule 144A under the
Securities Act of 1933, as amended, and is awaitetlle sale to it is being made in reliance on R4KA and acknowledges that it has rece
such information regarding the Issuer as the unglezd has requested pursuant to Rule 144A or hasndimed not to request such information
and that it is aware that the transferor is relyipgn the undersigned’s foregoing representatiomsder to claim the exemption from
registration provided by Rule 144A.

Dated:
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[TO BE ATTACHED TO GLOBAL NOTES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTES

The following increases or decreases in this Glblme have been made:

Amount of decreas Principal Amount o Signature o
in Principal Amount of increas this Global Note \ authorized signatory
Amount of this in Principal Amount following such of Trustee or Notes
Date of Exchanc Global Note of this Global Note decrease or increa Custodiar
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OPTION OF HOLDER TO ELECT PURCHASE
If you elect to have this Note purchased by thadspursuant to Section 306 3.90f the Indenture, check either box:
Section 3.5 0 Section 3.900
If you want to elect to have only part of this Npierchased by the Issuer pursuant to Section33B9of the Indenture, state the amount
in principal amount (must be in denominations of08® or an integral multiple of $1,000 in excessr¢of): $ and specify the
denomination or denominations (which shall notdssithan the minimum authorized denomination) ®MNbtes to be issued to the Holder for

the portion of the within Note not being repurctthfa the absence of any such specification, ol dlote will be issued for the portion not
being repurchased):

Date: Your Signatt,

(Sign exactly amiy name appears on the other side of the M

Signature Guarante

(Signature must be guarante

The signature(s) should be guaranteed by an aigjbarantor institution (banks, stockbrokers, sgavisind loan associations and credit unions
with membership in an approved signature guaramgeggllion program), pursuant to Exchange Act Rulaédt15.
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EXHIBIT B

Form of Supplemental Indenture to Add Guarantors

SUPPLEMENTAL INDENTURE, (this “ Supplemental Inden¢”) dated as of | ], by and among thetiparthat are signatories hereto
as Guarantors (the “ Guaranteeing Subsidigr¢ott Beverages Inc., a Georgia corporation (thssuer”), the other Guarantors (as defined in
the Indenture referred to herein), Wells Fargo Badtional Association, as Trustee under the Ingtenteferred to below, Paying Agent,
Registrar, Transfer Agent and Authenticating Agéme “ Agent”).

WITNESSETH:

WHEREAS, the Issuer, each of the Guarantors, thst€e and the Agent have heretofore executed divémel an indenture dated as of
June 24, 2014 (as amended, supplemented, waivatiemvise modified, the * Indentut® providing for the issuance of an aggregate prin
amount of $525,000,000 of 5.375% Senior Notes 22 2f the Issuer (the_* Not&s

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shatlg&eand deliver to the Truste
supplemental indenture to which the Guaranteeirgsiiary shall unconditionally guarantee, on atj@ind several basis with the other
Guarantors, all of the IssusrObligations under the Notes and the Indenturtherterms and conditions set forth herein and utideindentur
(the “ Guarante#); and

WHEREAS, pursuant to Section i the Indenture, the Issuer, any Guarantor, thest€e and the Agent are authorized to execute and
deliver a supplemental indenture to add additi@asrantors, without the consent of any Holder;

NOW, THEREFORE, in consideration of the foregoimgl #or other good and valuable consideration, #ueipt of which is hereby
acknowledged, the Guaranteeing Subsidiary, theetssine other Guarantors, the Trustee and the Agentally covenant and agree for the
equal and ratable benefit of the Holders of theeNats follows:

ARTICLE |
DEFINITIONS

SECTION 1.1, Defined TermsAs used in this Supplemental Indenture, termiddfin the Indenture or in the preamble or resitaret:
are used herein as therein defined. The words ithérereof” and “hereby” and other words of siarlimport used in this Supplemental
Indenture refer to this Supplemental Indenture ab@le and not to any particular section hereof.

ARTICLE Il
AGREEMENT TO BE BOUND; GUARANTEE

SECTION 2.1_Agreement to be Bount@ihe Guaranteeing Subsidiary hereby becomes 1 foattie Indenture as a Guarantor and as suc
will have all of the rights and be subject to ditlee obligations and agreements of a Guarantoewtigd Indenture.

SECTION 2.2, Guarante€The Guaranteeing Subsidiary agrees, on a jothsameral basis with all the existing Guarantarsully,
unconditionally and irrevocably Guarantee to eackder of the Notes and the Trustee and the AgenGiharanteed Obligations pursuant to
Article X of the Indenture on a senior basis.
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ARTICLE Il
MISCELLANEOUS

SECTION 3.1. NoticesAll notices and other communications to the Gotmashall be given as provided in the Indenturtheo
Guarantor, at its address set forth below, witb@ydo the Issuer as provided in the Indenturenfiices to the Issuer.

[INSERT ADDRESS]
SECTION 3.2_Merger and Consolidatiomhe Guaranteeing Subsidiary shall not sell oentiise dispose of all or substantially all of its

assets to, or consolidate with or merge with ay aniother Person (other than the Company, therisswy Restricted Subsidiary that is a
Guarantor or becomes a Guarantor concurrently tvgltransaction) except in accordance with Seetid(f) of the Indenture.

SECTION 3.3._Release of Guarantékhis Guarantee shall only be released in accaosdwmith_Section 10.8f the Indenture.

SECTION 3.4, PartiesNothing expressed or mentioned herein is intermateshall be construed to give any Person, firrmasporation,
other than the Holders, the Trustee and the Agemtlegal or equitable right, remedy or claim unalein respect of this Supplemental
Indenture or the Indenture or any provision heagitherein contained.

SECTION 3.5, Governing LawThis Supplemental Indenture shall be governedbg,construed in accordance with, the laws of the
State of New York.

SECTION 3.6._Severabilityln case any provision in this Supplemental Indemshall be invalid, illegal or unenforceable, dadidity,
legality and enforceability of the remaining praweiss shall not in any way be affected or impaiteetéby and such provision shall be
ineffective only to the extent of such invaliditjegality or unenforceability.

SECTION 3.7._Benefits Acknowledged he Guaranteeing Subsidiary’s Guarantee is stitjedbe terms and conditions set forth in the
Indenture. The Guaranteeing Subsidiary acknowlettgast will receive direct and indirect benefitem the financing arrangements
contemplated by the Indenture and this Supplemémdainture and that the guarantee and waivers imadgpursuant to this Guarantee are
knowingly made in contemplation of such benefits.

SECTION 3.8_Ratification of Indenture; Suppleméinaentures Part of Indenturé&xcept as expressly amended hereby, the Indeis
in all respects ratified and confirmed and all tdwens, conditions and provisions thereof shall ienmafull force and effect. This Supplemental
Indenture shall form a part of the Indenture fopakposes, and every Holder of Notes heretoforleeoeafter authenticated and delivered shall
be bound hereby.

SECTION 3.9, The Trustee and the AgeBfch of the Trustee and the Agent makes no reptation or warranty as to the validity or
sufficiency of this Supplemental Indenture or wiglspect to the recitals contained herein, all otivinecitals are made solely by the other
parties hereto.

SECTION 3.10. CounterpartSThe parties hereto may sign any number of capfi¢isis Supplemental Indenture. Each signed copyl sh
be an original, but all of them together represkatsame agreement. The exchange of copies dstipplemental Indenture and of signature
pages by facsimile or PDF transmission shall ctrtstieffective execution and delivery of this Sgppéntal Indenture as to the parties hereto
and may be used in lieu of the original Supplemdntienture for all purposes. Signatures of thaipahereto transmitted by facsimile or PDF
shall be deemed to be their original signaturesfigpurposes.
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SECTION 3.11. Execution and Deliveriffhe Guaranteeing Subsidiary agrees that the Gigsrahall remain in full force and effect
notwithstanding any failure to endorse on each Matetation of any such Guarantee.

SECTION 3.12, HeadingsThe headings of the Articles and the SectiorthimmSupplemental Indenture are for convenienaeference
only and shall not be deemed to alter or affecihtie@ning or interpretation of any provisions hereof
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf #se date first above
written.

COTT BEVERAGES INC.

By:

Name:
Title:

[EXISTING GUARANTORS],
as a Guarantc

By:

Name:
Title:

[GUARANTYING SUBSIDIARY]

By:

Name:
Title:

[ Sgnature Page to Supplemental Indenture]
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WELLS FARGO BANK, NATIONAL
ASSOCIATION,
as Trustet

By:

Name:
Title:

[ Sgnature Page to Supplemental Indenture]
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Exhibit 4.3

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT, dated June 2814 (the “ Agreemeri), is entered into by and among Cott Beverages
Inc., a Georgia corporation (the * Compdiythe guarantors listed in Schedule 1 hereto {tBearantors) and Merrill Lynch, Pierce,
Fenner & Smith Incorporated, as representative“(fRepresentativé) of the several initial purchasers named in Scitedito the Purchase
Agreement (the “ Initial Purchasels

The Company, the Guarantors and the Initial Pueisagre parties to the Purchase Agreement dated23yr2014 (the " Purchase
Agreement), which provides for the sale by the Companytte Initial Purchasers of $525,000,000 aggregatejpal amount of 5.375%
Senior Notes due 2022 of the Company (the “ Saeafi, which will be guaranteed on an unsecured senids igseach of the Guarantors.
an inducement to the Initial Purchasers to entertime Purchase Agreement, the Company and theaGoas have agreed to provide to the
Initial Purchasers and their direct and indireahsiferees the registration rights set forth in ffgseement. The execution and delivery of this
Agreement is a condition to the closing under thecRase Agreement.

In consideration of the foregoing, the parties teegjree as follows:
1. Definitions . As used in this Agreement, the following terms khale the following meanings:

“ Additional Guarantof shall mean any subsidiary of the Company that eesca Subsidiary Guarantee under the Indenturetaéelat
of this Agreement.

“ Agreement’ shall have the meaning set forth in the preamble.

“ Business Day shall mean any day that is not a Saturday, Sumdather day on which commercial banks in The GitjNew York are
authorized or required by law to remain closed.

“ Closing Date” shall mean the date of this Agreement.
“ Company” shall have the meaning set forth in the preanallé shall also include any successor entity.

“ Consummaté shall mean the occurrence of (i) the fil