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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reported): My 27, 2015

Cott Corporation

(Exact name of registrant as specified in its chaefr)

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

6525 Viscount Roac

Mississauga, Ontario, Canada L4V1H6
5519 West Idlewild Avenue

Tampa, Florida, United States 33634

(Address of Principal Executive Offices’ (Zip Code)

Registrant’s telephone number, including area cod (905) 671900
(813) 313-1800

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

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

O

O
O
O

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

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




Item 1.01 Entry into a Material Definitive Agreement

On May 27, 2015, Cott Corporation (the “Companyijezed into an underwriting agreement (the “Undéimg Agreement”)with
CIBC World Markets Inc. and Barclays Capital Canada as “Co-Lead Underwriters” representing thdemvriters named therein (the
“Underwriters”) for the sale of 14,100,000 of ther@pany’s common shares, no par value, for U.S.$8e2Share. In connection with the
offering, the Company has granted to the Underveriém option for 30 days to purchase an additigridl5,000 common shares to cover over-
allotments, if any. Delivery of the common shaesxpected to occur on or about June 3, 2015, auiojeustomary closing conditions. The
offering is being made in the United States purstma prospectus supplement dated May 27, 201%dmase prospectus filed with the
Company'’s effective registration statement on F8A3) (File No. 333-204450), and in each of the Rroes of Canada, except Quebec,
pursuant to a prospectus supplement dated May@5 @ the Company'’s short form base shelf prosigetated May 19, 2015.

The Company has agreed to indemnify and hold hastitee Underwriters and their affiliates and eddheir respective officers,
directors, shareholders, employees, controllingques, partners and agents against certain liasiliti respect of the offering.

The Company and the directors and certain offiokthe Company agreed not to, without the priottten consent of the Co-Lead
Underwriters on behalf of the Underwriters (suchsmnt not to be unreasonably withheld), creatagissell or otherwise lend, transfer or
dispose of any common shares or other securitiglsaggeable or convertible into common shares (@emgent for such) for a period of 90
days, other than as provided under the terms ofitirderwriting Agreement.

The foregoing summary of the Underwriting Agreemisrgualified in its entirety by reference to tleettof the Underwriting
Agreement, which is filed as Exhibit 1.1 to thisrfro3-K.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Description
1.1 Underwriting Agreement, dated May 27, 2015, among Corporation, CIBC World Markets Inc., Barclagapital Canada

Inc., Wells Fargo Securities, LLC, BMO Nesbitt Barimc. and RBC Dominion Securities It
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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’
May 29, 201¢
By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, General Counsel and Secre
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Inc., Wells Fargo Securities, LLC, BMO Nesbitt Barimc. and RBC Dominion Securities It



Exhibit 1.1
UNDERWRITING AGREEMENT
May 27, 201!
Cott Corporation
5519 W. Idlewild Avenue
Tampa, Florida
United States 33634

Attention: Mr. Jerry Fowden, Chief Executive Officer

We understand that Cott Corporation (th@édmpany ") desires to issue and sell to the Underwritessd@fined below) 14,100,000
common shares of the Companyddémmon Shares’) at a price of U.S.$9.25 per Common Share (tReifchased Shares).

We also understand that the Company desires td tiratunderwriters an over-allotment option (th@ver-Allotment Option ) for
the purpose of satisfying over-allotments, if aayg for market stabilization purposes by the Unditevs. The Over-Allotment Option shall
entitle the Underwriters to purchase up to an &l 2,115,000 Common Shares (each, @ption Share” and, collectively, the ‘Option
Shares”) at a price of U.S.$9.25 per Option Shar@®tion Share Purchase Price). The Over-Allotment Option may be exercised in
whole or in part at any time by the Co-Lead Undé@exs (as defined below), on behalf of the Undetevs, by providing the Company with
not less than two (2) Business Days’ (as definddvijenotice in writing, at any time prior to theydnat is 30 days from the Closing Date (as
defined below) (the Option Expiry Date ") specifying the number of Option Shares in respéaevhich the OvelAllotment Option is at suc
time being exercised. The Over-Allotment Optionsahg time (the ‘Option Closing Time ") shall be determined by the Co-Lead
Underwriters, on behalf of the Underwriters, bualshot be earlier than two (2) Business Days tarlthan five (5) Business Days after the
exercise of the Over-Allotment Option and, in amgm@, may not be earlier than the Closing Dated@&med below) and may not be later than
the Option Expiry Date.

The Purchased Shares and, to the extent that teAdotment Option is exercised, the applicablei@p Shares, are collectively
referred to as the Offered Shares” .

We further understand that the Company has fil€d@adian Shelf Prospectus (as defined below) ah&aBase Prospectus (as defi
below) relating tointer alia, the issuance of the Offered Shares and is prepared:
0] to authorize, issue and sell the Offered Shares

(i) to prepare and file, without delay, Prospecumpplements (as defined below) and all necesstated documents in
order to qualify the Offered Shares for distribatio each of the Qualifying Jurisdictions (as defirbelow).



CIBC World Markets Inc. (‘CIBC "), Barclays Capital Canada Inc.Barclays” and together with CIBC, theCo-Lead
Underwriters "), Wells Fargo Securities, LLC (Vells Fargo”), BMO Nesbitt Burns Inc. (BMO ") and RBC Dominion Securities Inc. (“
RBC " and together with CIBC, Barclays, Wells Fargo &MO, the“Underwriters” ), severally and not jointly (or jointly and seviéyl
offer to purchase from the Company, upon and stibjethe terms and conditions contained herein,tgnids acceptance hereof, and (i) the
Company agrees to issue and sell to the Underarigethe Closing Time (as defined below), the Rased Shares at an aggregate purchase
price of U.S.$130,425,000 (theGross Proceeds), and (ii) in the event and to the extent tha @o-Lead Underwriters, on behalf of the
Underwriters, shall exercise the Over-Allotment iOptthe Company agrees to issue and sell to thietriters, at the Option Closing Time,
the applicable Option Shares at the Option Shareh@se Price.

In consideration of the Underwriters’ agreemenpuochase the Offered Shares, which will result ftbemCompany’s acceptance of this
offer and in consideration of the services to belezed by the Underwriters in connection therewitbluding assisting in preparing
documentation relating to the Offered Shares, thiolgthe Prospectus Supplements, distributing tfier€d Shares to the public directly and
through other investment dealers and brokers arfdrp@ng administrative work in connection with thistribution of the Offered Shares,
Company agrees to pay to the Co-Lead Underwriterdehalf of the Underwriters, an underwriting fée “ Underwriting Fee ") equal to
4.0% of the Gross Proceeds and of the aggregaterC®hare Purchase Price, being an aggregate 1de5d$5,217,000 (if the Over-
Allotment Option is not exercised) and of U.S.$9850 (if the Over-Allotment Option is exercisedi).

The Offered Shares will be distributed in the Qyalg Jurisdictions by the Underwriters pursuanttte Canadian Prospectus
Supplement (as defined below) and pursuant to tSe Rrospectus (as defined below), and in jurigaiistother than the Qualifying
Jurisdictions (the Other Jurisdictions ") wherein the filing of a prospectus, registratstatement or any other notice or document with
respect to the distribution of the Offered Sharesuch Other Jurisdictions shall not be required.

Terms and Conditions

1  Definitions and Interpretation
1.1  Whenever used in this Agreeme
“ 1934 Act” or “ Exchange Act” means theSecurities Exchange Act of 1934, as amended,;

“ Agreement” means the agreement resulting from the accepthytiee Company and the Underwriters of the terfrikhis
underwriting agreement;

“ Aimia BAR " means the Company'’s business acquisition rejgsfited on SEDAR on May 11, 2015 in respect of dlequisition of
Aimia Foods Holdings Limited completed on May 3012;
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“ Annual Report " means the Company’s annual report on FornK1or the fiscal year ended January 3, 2015, fifelleu of an annui
information form, filed on SEDAR on March 4, 2015;

“ Amendment” means, as applicable, any amendment to the Ratjist Statement, U.S. Base Prospectus, the Can&tiielf
Prospectus, or any Prospectus Supplement, whidhistlade all documents subsequently filed by @@mpany with the SEC pursuant
to the 1934 Act that are deemed to be incorporayeference therein;

“ Applicable Time " means 9:35 a.m. (New York City time) May 27, 2015
“ Barclays” has the meaning ascribed thereto above;
“ Business Day means a day which is not a Saturday, a Sundaystatutory or legal holiday in Toronto or New Yprk

“ Canadian Prospectus Supplemeritmeans the prospectus supplement of the Compahby filed with the OSC to supplement the
Canadian Shelf Prospectus to qualify the Offereak&hfor distribution in the Qualifying Provincesluding the Documents
Incorporated by Reference;

“ Canadian Prospectus’ means the Canadian Shelf Prospectus and the @enRcbspectus Supplement and the documents
incorporated by reference therein;

“ Canadian Securities Laws’ means, collectively, and as the context may nexjuhe securities legislation, regulations andptbkcies
of the Canadian Securities Regulators includinghevit limitation, National Instrument 44-10Zhelf Distributions of the Canadian
Securities Administrators;

“ Canadian Securities Regulators means the applicable securities commission ourstses regulatory authority in each of the
Qualifying Provinces, and “Canadian Securities Ratgu’ means any one of them;

“ Canadian Shelf Prospectu$ means the (final) short form base shelf prospectithe Company dated May 19, 2015 filed with the
OSC, including the documents incorporated by refezeherein;

“ CIBC " has the meaning ascribed thereto above;
“ Claim " has the meaning ascribed thereto in Section 9.2;

“ Closing Date” means June 3, 2015 or such other date as the Cyrapdrthe Underwriters may mutually agree uponiiiting but, in
any event, not later than June 10, 2015;

“ Closing Time” means 8:00 a.m., Toronto time, on the ClosingeDat such other time on the Closing Date as theg2my and the
Underwriters may mutually agree upon in writing;
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“ Co-Lead Underwriters ” has the meaning ascribed thereto above;

“ Common Shares’ has the meaning ascribed thereto above;

“ Company” means Cott Corporation;

“Continuing Underwriters” has the meaning ascribed thereto in Section 12.2;

“ Cott’s Auditors " has the meaning ascribed thereto in Section 4.3.1

“ Delivery Date” means either the Closing Date or the date ofaption Closing Time, as the context requires.

“ distribution " means a ‘distribution ” or “ distribution to the public ” within the meaning of such terms under Securitia®s;

“ Documents Incorporated by Referencé means the (i) Annual Report, (ii) the Companyslided comparative consolidated financial
statements prepared in accordance with U.S. GAAR ard for the fiscal year ended January 3, 2@ether with the auditors’ report
thereon, re-filed on SEDAR on May 15, 2015; (fiptCompany’s management’s discussion and analf/§isancial condition and
results of operations as at and for the fiscal yealed January 3, 2015, filed on SEDAR on Marc®045; (iv) the Company’s
unaudited consolidated financial statements preparaccordance with U.S. GAAP as at and for theahmonths ended April 4, 2015,
filed on SEDAR on May 15, 2015; (v) the Company’amagement’s discussion and analysis of financiadlition and results of
operations as at and for the three months endeitl A[#015, filed on SEDAR on May 15, 2015; (vietManagement Proxy Circular;
(vi) the DSS Bar; (vii) the Aimia BAR, (viii) all mterial change reports and current reports of thaiany (other than confidential
reports) filed with the securities commissions threo regulatory bodies on or after the date ofabeve noted audited comparative
consolidated financial statements, and on or befeeClosing Time; and (ix) any other documentsinexgl or deemed to be
incorporated by reference in the Canadian Prosp&tipplement in accordance with applicable Candsiésnurities Laws;

“ DSS BAR” means the Company’s business acquisition refledt 6n SEDAR on February 24, 2015 in respect efabquisition of
DSS Group, Inc., parent company to DS Servicesmé#ca, Inc. on December 12, 2014;

“ DSS’s Auditors” has the meaning ascribed thereto in Section 4.3.2

“ Effective Date” means the date and time as of which the Registr&iatement became, or is deemed to have becofeetief by the
Commission in accordance with the rules and reuiatunder the Securities Act;

“ Equity Issuance Marketing Materials” means the document dated May 26, 2015 entitlagLitiht Treasury Offering of Common
Shares — Term Sheet” that constitutes the Templatsion of Marketing Materials that is requiredomfiled with the Canadian
Securities Regulators in accordance with Nationsfrument 44-102 shelf Distributions of the Canadian Securities Administrators;
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“ Environmental Laws ” has the meaning ascribed thereto in Section 8;1.4
“ Execution Time” means the date and time that this Agreementésed and delivered by the parties hereto;

“ Financial Information " means any financial statement, auditors’ rep@tsounting data and other numerical data contam#éuk
U.S. Base Prospectus, the Canadian ProspectuSupmemented Prospectus or any document incorgbbgteeference therein;

“ Free Writing Prospectus” shall mean a free writing prospectus, as defimefule 405 of the Securities Act;

“ Governmental Body” means any (i) multinational, federal, provincistate, municipal, local or other governmental uinljz
department, central bank, court, commission, bdartkau, agency or instrumentality, domestic ogifpr; (ii) any subdivision or
authority of any of the foregoing; (iii) any quagivernmental, self-regulatory organization or pvody exercising any regulatory,
expropriation or taxing authority under or for #ount of its members or any of the above; ordiw) arbitrator exercising jurisdiction
over the affairs of the applicable Person, assdigation or other matter;

“ Gross Proceeds has the meaning ascribed thereto above;

“ Hazardous Materials” has the meaning ascribed thereto in Section ;1.4

“ Indemnified Party ” has the meaning ascribed thereto in Section 9.1;

“ Indemnifying Party " has the meaning ascribed thereto in Section 9.1;

“ Issuer Free Writing Prospectus’ means each “issuer free writing prospectus” @#ned in Rule 433 under the Securities Act);
“Judgment Currency” has the meaning ascribed thereto in Section 23;

“ Law " means any and all laws, including all federabyincial, state and local statutes, codes, ordiesnguidelines, decrees, rules,
regulations and municipal by-laws and all judicabitral, administrative, ministerial, departmémaregulatory judgments, orders,
directives, decisions, rulings or awards or otleguirements of any Governmental Body, binding oaftecting the Person referred tc
the context in which the term is used;

“ Lien " means any mortgage, charge, pledge, hypothecat@murity interest, assignment, lien (statutorgtberwise), charge, title
retention agreement or arrangement, restrictivecanmt or other encumbrance of any nature, includingarrangement or condition
which, in substance, secures payment or performainae obligation;
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“ Lock-Up Agreements” has the meaning ascribed thereto in Section 15;

“ Management Proxy Circular” means the Company’s proxy circular dated MarchZZA.5 prepared in connection with the
Company’s annual and special meeting of shareowradson May 5, 2015, filed on SEDAR on March 2612,

“ Marketing Materials " has the meaning ascribed thereto in NI 41-101;
“ Material Adverse Effect” has the meaning ascribed thereto in Section 6(B)1
“ Material Subsidiaries” mean, collectively, Cott Beverages Inc., DSS Grduac., Cliffstar LLC; and Cott Beverages Limitgd.

“ NI 33-105” means National Instrument 33-10%JAderwriting Conflicts of the Canadian Securities Administrators and itetu
without limitation any successor national instrutnamnd companion policy to National Instrument 3%:10

“ NI 41-101” means National Instrument 41-10Xeneral Prospectus Requirements of the Canadian Securities Administrators;
“ NYSE " means the New York Stock Exchange;

“ OFAC " has the meaning ascribed thereto in Section 6;1.5

“ Offered Shares” has the meaning ascribed thereto above;

“Offering Jurisdictions” means the Qualifying Jurisdictions and the Otheisdictions;
“Option Closing Time” has the meaning ascribed thereto above;

“Option Expiry Date” has the meaning ascribed thereto above;

“Option Share Purchase Price”has the meaning ascribed thereto above;

“Option Shares” has the meaning ascribed thereto above;

“Other Jurisdictions” has the meaning ascribed thereto above;

“ OSC"” means the Ontario Securities Commission;

“Over-Allotment Option” has the meaning ascribed thereto above;

“ Owned Real Property” has the meaning ascribed thereto in Section 6;1.4
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“ Passport Procedures means, collectively, the procedures provideduioder Multilateral Instrument 11-102Rassport System and
National Policy 11-202 Process for Prospectus Reviews in Multiple Jurisdictions among the Canadian Securities Regulators in each of
the provinces and territories of Canada;

“ PCAOB " has the meaning ascribed thereto in Section 4.3.1

“ Permitted Liens” means (i) Liens for taxes and other obligationsng to Governmental Bodies and assessments nalugeor
delinquent or that are being contested in gooth tajtappropriate proceedings, (ii) Liens imposed &y and incurred in the ordinary
course for obligations not yet due or delinqueiii},l{iens in respect of pledges or deposits underkers’ compensation, social security
or similar Laws, (iv) easements, restrictions aggkrvations of record, if any, that do not mathridétract from the value of or
materially impair the use of the property affect@d building and zoning by-laws, Laws, ordinane@sl regulations that do not
materially detract from the value of or materiathypair the use of the property affected, (vi) Lissgguring indebtedness reflected in the
Financial Information, and (vii) other Liens or ienfections on property which are not material iroant and do not materially detract
from the value of or materially impair the existinge of the property affected by such Lien or irfgaions;

“ Person” or “ person” means any individual, partnership, limited parsiép, joint venture, sole proprietorship, company
corporation, trust, trustee, unincorporated orgaitn, a government or an agency or political suis@tin thereof;

“ Pricing Disclosure Packagé means, as of the Applicable Time, the U.S. Bassectus, together with the Issuer Free Writing
Prospectus included in Schedule “A” hereto andathgr Issuer Free Writing Prospectus filed or usethe Company on or before the
Applicable Time, other than a road show that issaner Free Writing Prospectus but is not requiodok filed under Rule 433 under 1
Securities Act;

“ Prospectus Supplements means together, the Canadian Prospectus Supptemdrhe U.S. Prospectus;
“ Purchased Share$ has the meaning ascribed thereto above;

“ Qualification Deadline” means 11:00 p.m. Toronto time on May 28, 201Suwh later date and time as the Company and the Co-
Lead Underwriters may mutually agree upon in wgin

“ Qualifying Jurisdictions " means the United States and the Qualifying Proasn
“ Qualifying Provinces” means each of the provinces of Canada, excepb€u@&nd excludes all the territories of Canada;

“Refusing Underwriter” has the meaning ascribed thereto in Section 12.2;
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“ Registration Statement” means the Company’s registration statement om 88, as amended as of the Effective Date, includiny
preliminary prospectus or the U.S. Prospectugxilibits to such registration statement and incigdhe information deemed by virtue
of Rule 430B under the Securities Act to be paduath registration statement as of the EffectiviePa

“ SEC” or * Commission” means the Securities Exchange Commission of thieetSitates;

“ Securities Act” means theSecurities Act of 1933, as amended,

“ Securities Laws” means collectively, and, as the context may megu@anadian Securities Laws and/or U.S. Secutitess;
“ Selling Firm(s) ” has the meaning ascribed thereto in Section 2.2;

“ Stock Exchanges means the TSX and the NYSE;

“ Supplementary Material ” means, collectively, all supplemental or addidbor ancillary material, information, evidenceturas,
reports, applications, statements or documenttertta the Canadian Shelf Prospectus, the U.S. Baspectus, the Prospectus
Supplements or any Amendment;

“ Supplemented Prospectu means collectively, the Canadian Shelf Prospe@ssupplemented by the Canadian Prospectus
Supplement and the U.S. Base Prospectus, as suppkedrby the U.S. Prospectus;

“ Tax Act " means théncome Tax Act (Canada) and the regulations promulgated thereunder
“ Template Version” has the meaning ascribed thereto in NI 41-101.

“ TMX Group " has the meaning ascribed thereto in Section 20;

“ TSX " means the Toronto Stock Exchange;

“ Transaction Documents’ means all documents executed or delivered oetexecuted or delivered pursuant to the distriloutibthe
Offered Shares and this Agreement;

“Underwriter Defaulted Shares” has the meaning ascribed thereto in Section 12.2;
“ Underwriters " has the meaning ascribed thereto above;

“ Underwriters’ Disclosure ” means disclosure relating solely to and provigtedriting by the Underwriters or any of them and/a
other disclosure provided in writing to the Compéyyor on behalf of the Underwriters for inclusiorthe applicable disclosure
document;
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“ Underwriting Fee ” has the meaning ascribed thereto above;

“ U.S. Base Prospectusmeans the U.S. base prospectus, dated May 26, 20htained in the Registration Statement at thecttion
Time;

“ U.S. GAAP” means generally accepted accounting principleseofunited States;

“ U.S. Prospectus means the final prospectus relating to the offer sale of the Offered Shares, as filed with the @dssion pursuai
to Rule 424(b) under the Securities Act;

“ U.S. Securities Laws means all applicable securities laws in the Whisates, including without limitation, the SedestAct, the
Exchange Act and the rules and regulations prontetbénereunder, and any applicable state seculdties

1.2  Whenever used in this Agreement, the termssociate’, “ misrepresentation”, “ material fact ”, and “ material change”
shall have the meanings given to such terms urgigicable Canadian Securities Laws, and the teraffillate ” and “
subsidiary " shall have the meanings given to such terms iiBusiness Corporations Act (Canada)

1.3  Any reference to theU.S. Prospectus” shall be deemed to refer to and include any damitmincorporated by reference therein
pursuant to Form S-3 under the Securities Act dhetlate of the U.S. Prospectus. Any referenemyoamendment or
supplement to the U.S. Prospectus shall be deeonedier to and include any document filed underikehange Act, after the
date of the U.S. Prospectus, and before the dateabf amendment or supplement and incorporatedfbyence in the U.S.
Prospectus; and any reference to any amendmeme fRegistration Statement shall be deemed to iecimg document filed wi
the Commission pursuant to Section 13(a) or 15{the@Exchange Act after the Effective Date andbethe date of such
amendment that is incorporated by reference irRibgistration Statemer

1.4  Any reference in this Agreement to a designatgdction”, “ Paragraph” or other subdivision refers to the designatedisag
paragraph or other subdivision of this Agreem

1.5 The words herein” and “hereunder” and other words of similar import refer to thig@@ement as a whole and not to any
particular section or other subdivision of this Agment

1.6  The word ‘including ", when following any general statement, term otterais not to be construed to limit such general
statement, term or matter to the specific itemmatters set forth immediately following such wordmsimilar items or matters,
whether or not non-limiting language (such asgithout limitation ” or “ but not limited to ” or words of similar import) is used
with reference thereto but rather refers to aleoitems or matters that could reasonably fall inithe broadest possible scope of
such general statement, term or ma
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1.7 Any reference to a statute includes and, unlessraike specified herein, is a reference to suditstand to the regulations mi
pursuant thereto, with all amendments made thersdan force from time to time, and to any statuteegulations that may be
passed which have the effect of supplementing perseding such statute or such regulat

1.8 Any reference t party ” or“ parties” means the Company, the Underwriters, or both, @sdhtext require:
1.9 The headings in this Agreement are for convenierficeference only and do not affect the interpretadf this Agreemen

1.10 Whenever used in this Agreement, words impgrtie singular number only shall include the gdlarad vice versa and words
importing the masculine gender shall include theiféne gender

1.11 All references to monetary amounts in this Agreenaea to the lawful money of the United Sta

2 Covenants of the Underwriters

Each of the Underwriters, severally and not joirfdyjointly and severally), represents, warrantsjenants and agrees with the
Company that:

2.1  except as disclosed in the Canadian ProspabtiSompany is not a “related issuer” or “connedéssuer” of any Underwriter;
and each Underwriter, any “related issuer” of sucdlderwriter or the directors, officers or partnefsuch Underwriter or of any
“related issuer” of such Underwriter is not a persmwhich the Company or any “related issuer’ref Company, or with which
the Company or any “related issuef'the Company has any other relationship for whiigtlosure in the Canadian Prospectt
required under NI :-105 (“related issu¢’ and“connected issu” have the meanings ascribed thereto in M105);

2.2 they may offer the Offered Shares for saldéogublic in the Qualifying Jurisdictions on behalithe Company, directly
(including through any affiliate of an Underwritemd through other investment dealers and brokieesl{nderwriters, together
with such other investment dealers and brokersiedegred to herein as theSelling Firms ™), only as permitted by and in
accordance with applicable Securities Laws, upertéhms and conditions set forth in the SupplenteRtespectus and in this
Agreement and that each of them and the Sellimp$=will not, directly or indirectly, offer Offerefihares for sale in any
jurisdiction, other than the Qualifying Jurisdict® that would require the filing of a prospectegjistration statement, offerir
memorandum or similar document or would resulhig
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2.3

2.4

2.5

Company having any reporting or other obligatiosuech jurisdiction; it shall ensure that each 8gllrirm, prior to its
appointment as such, has delivered to the Undemsré representation to the effect that the Commangt a “related issuer” of
such Selling Firm, and that each Selling Firm, &ejated issuer” of such Selling Firm and the diogs, officers or partners of
such Selling Firm and of any “related issuer” ofls®elling Firm, is not a person to which the Comypar any “related issuedf
the Company owes any indebtedness or with whiclCtrapany or any “related issuer” of the Companydrasother
relationship, unless the Underwriters and the Comeave agreed that the Company is not a “relasuakir” or a “connected
issuer” of such Selling Firm. For the purposeshef preceding sentence, “related issuer” and “cdedédssuer” have the
meanings ascribed thereto in NI 33-105. The Undeerershall be entitled to assume that the Off&kdres are qualified for
distribution in each of the Qualifying Provincesi@ler Passport Procedures) where (i) a receiptatasidocument for the
Canadian Shelf Prospectus has been obtained fremptblicable securities regulatory authority foliogvthe filing of the
Canadian Shelf Prospectus under Passport Procednik§i) the Canadian Prospectus Supplement éas filed under Passport
Procedures, unless the Underwriters receive writtgite to the contrary from the Company or theliapple securities
commission or other similar securities regulatartharity in any of the Qualifying Jurisdiction

from the date of commencement of distributibthe Common Shares to the date such distributt@ses, they will: (i) not
provide to any potential investors of the Commoargh any “green sheet” relating to the Offeringuoy Marketing Materials
without the prior approval by the Company of thenpéate Version of such Marketing Materials, sucpragal to be evidenced
by a written agreement between the Company an@dhieead Underwriters on behalf of the Underwritgngivided, for greater
certainty, that the Equity Issuance Marketing Matsrwere approved by the Company and CIBC on lhefisthe Underwriters
pursuant to a written agreement on May 26, 2018;(&nprovide a copy of the Canadian Shelf Prosgeto each potential
investor of the Common Shares who receives any istx Materials and to each potential investohef ©ffered Shares that
expresses an interest in acquiring Offered Sh.

any offer by such Underwriter or any of itslaffes of Offered Shares in the United States béllmade in accordance with all
applicable Laws

they will complete and will use their commellgiaeasonable efforts to cause their Selling Firihany, to complete the
distribution of the Offered Shares as promptly @ssjble after the Closing Time, or the Option Qigstime, as applicable, and
the Co-Lead Underwriters, on behalf of the Undetevsi, will notify the Company when, in their opiniadhe distribution of the
Offered Shares shall have ceased and provide &dmea of the number of Offered Shares distributedach Qualifying
Province where suc
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2.6

2.7

2.8

2.9

breakdown is required for the purpose of calcutptees payable to, or reimbursable by, Canadianr@es Regulators;
provided, however, that such breakdown shall beigeal no later than 30 days following the date drich the distribution of tk
Offered Shares shall have ceas

they will not make any representations or wares with respect to the Company or the Offeredr&hother than as set forth in
this Agreement or the Supplemented Prospectusherwise with the written approval of the Compa

provided that they are satisfied, in the Undgens’ sole discretion, acting reasonably, thaythre required to do so, the
Underwriters will execute and deliver to the Comptire certificate required to be executed by itermapplicable Securities
Laws in connection with the Supplemented Prospesntdsany Amendmen

such Underwriter shall not include any “issuormation” (as defined in Rule 433 under the S&ims Act) in any Free Writing
Prospectus used or referred to by such Underwitiout the prior consent of the Company (any sssher information with
respect to whose use the Company has given itenogrifPermitted Issuer Informatior’); provided that (i) no such consent
shall be required with respect to any such issuferination contained in any document filed by the@any with the
Commission prior to the use of such Free Writingspectus, and (ii) “issuer informatiords used in this Section 2.8, shall no
deemed to include information prepared by or oralfeif such Underwriter on the basis of or derifen issuer information;
and

(i) no Marketing Materials in respect of then@oon Shares that would be required to be incorpdray reference into the U.S.
Base Prospectus, the Canadian Shelf ProspectuBrdspectus Supplements or any Amendment haveeeitled by it or its
representatives to any potential investors of tam@on Shares prior to the execution of this Agragm(@) other than the
Equity Issuance Marketing Materials (or such otheterials as are required to be delivered to anpiaténvestor under
applicable Canadian Securities Laws), no other legtamkg Materials in respect of the Common Sharekheilprovided by it or its
representatives to any potential investors of tam@on Shares without the prior written agreemerthefCompany and the Co-
Lead Underwriters, on behalf of the Underwriteppraving the Template Version of such additionarkéting Materials; and
(iii) no “standard term sheet” (as defined in NF4@1) in respect of the Common Shares will be mtediby it or its
representatives to any potential investors of tam@on Shares without the prior written consenthef€ompany and the Co-
Lead Underwriters

3  Covenants of the Company

The Company covenants and agrees with the Underaititat:

3.1

the Offered Shares will be duly and validlyatesl, authorized and issued on the payment thesefbsuch Offered Shares will
have attributes corresponding in all material resp#o the descriptions thereof in this Agreemertt the Supplemented
Prospectus
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3.2

3.3

3.4

3.5

3.6

it has filed a Canadian Shelf Prospectus ih @athe Qualifying Provinces, omitting only suctidrmation as is permitted to be
omitted for such documents pursuant to the Seearitaws, and has obtained a receipt or similasg@tdocument under the
Passport Procedures for the Canadian Shelf Praspexstidencing a receipt (actual or deemed) thdreof each of the Canadii
Securities Regulator

it shall have, by not later than the QualificatDeadline, prepared and filed the Canadian Rrisis Supplement, in a form
approved by the Underwriters, acting reasone

it shall fulfil to the satisfaction of the Undleiters, acting reasonably, all legal requiremeéatbe fulfilled by it to enable the
Offered Shares to be offered for sale and soltiégublic in the Qualifying Jurisdictions by orahigh the Selling Firms who
comply with all applicable Securities Laws in eathhe Qualifying Jurisdictions; the Company wileuits commercially
reasonable efforts to fulfil all legal requiremetdse fulfilled by it to permit the distributiorf the Offered Shares in each
Qualifying Jurisdiction as soon as possible budrig event not later than the Qualification Deadlgech fulfilment shall includs
without limiting the generality of the foregoingyropliance with all applicable Securities Laws irtthg, without limitation,
compliance with all requirements with respect td #re preparation and filing of the Prospectus &rmppnts in each of the
Qualifying Jurisdictions

until the completion of the distribution of tdéfered Shares, it shall allow and assist the Wndters to participate fully in the
preparation of the Prospectus Supplements and amnédment and shall allow the Underwriters to cohdli¢due diligence”
investigations which the Underwriters may reasopaddjuire to fulfil the Underwriters’ obligations anderwriters and to enable
the Underwriters responsibly to execute any cedté required to be executed by the UnderwritetsérProspectus Supplement
and any Amendmen

it will comply with Section 57 of thgecurities Act (Ontario) and with the other comparable provisiohthe applicable Securiti
Laws in each of the Qualifying Provinces and dutimg period from the date hereof to the completibdistribution of the
Offered Shares, will promptly inform the Underwrién writing of the full particulars of any matakichange (for greater
certainty, material in the context of all assatdilities (contingent or otherwise), capital, owstdp of the Company or proposed
ownership of the Company, considered togetherlahcanticipated or threatened, in the operatimgnicial or physical conditic
of the assets of the Company or any of them, d@nérbusiness of the Company or of any change imzatgrial
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3.7

fact contained or referred to in the Supplementedactus or any Amendment or Supplementary Matheaeto or any
document incorporated by reference therein, artdeéxistence of any material fact which is, or rhayof such a nature as to
render the Canadian Shelf Prospectus, the U.S. Baspectus, the Supplemented Prospectus or anpdinent or
Supplementary Material thereto, untrue, false ai@aiding in a material respect or result in a rpigeentation. The Company
shall, to the satisfaction of the Underwriters &meir counsel, acting reasonably, promptly compiyall applicable filing and
other requirements under Securities Laws in eacheoQualifying Provinces as a result of such clkeaitne Company shall, in
good faith, first discuss with the Co-Lead Undetens any change in circumstances (actual or prapegthin the Company’s
knowledge) which is of such a nature that thereasonable doubt whether notice need be giveretttiderwriters pursuant to
this Section 3.6 and, in any event, prior to makdng filing referred to in this Section 3.6. Foegter certainty, it is understood
and agreed that during the period between thehdatof to the date of completion of the distribntad the Offered Shares, if the
Co-Lead Underwriters reasonably determine, aftesattation with the Company, that a material chamgehange in a material
fact has occurred which makes untrue or misleadimgstatement of a material fact contained in tingp&mented Prospectus or
any Amendment or Supplementary Material theretaylich may result in a misrepresentation, the Campeill:

3.6.1 prepare and file promptly any Amendment whiichs opinion, acting reasonably, may be necgssaadvisable,
after consultation with the (-Lead Underwriters; an

3.6.2 contemporaneously with filing the Amendment undher applicable laws of the Qualifying Jurisdictiodsliver to the
Underwriters:

3.6.2.1 a copy of the Amendment, originally signed as regpliby the Securities Law

3.6.2.2 a copy of all documents relating to theppsed distribution of the Offered Shares and filétth the
Amendment under the applicable Securities Laws;

3.6.2.3  such other documents as the Underwriters shalbrnediy require

it shall use reasonable efforts to qualify @feered Shares for sale under the securities ldvgsich jurisdictions as the
Underwriters reasonably designate (other than tbeimce of Québec) and to continue such qualifaratiin effect so long as
required for the distribution of the Offered Shameecept that the Company shall not be requiresbimection therewith to
qualify as a foreign corporation or as a dealesgiaurities in any jurisdiction in which it is nat qualified, to execute a general
consent to service of process in any state orltgestiitself to taxation in respect of doing busisié any jurisdiction in which it
is not otherwise subjec
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3.8

3.9

3.10

3.11

3.12

it and its subsidiaries will comply in all mea# respects with the applicable provisions of $asbanes Oxley Act , including,
without limitation, maintaining such controls antther procedures designed to ensure that informagiquired to be disclosed by
the Company in the reports that it files or submiitder the 1934 Act is (i) recorded, processednsanized and reported within
the time periods specified in the SEC's rules amthé and (ii) accumulated and communicated to hmgany’s management to
ensure that material information relating to themPany and its subsidiaries is made known to themthgrs within those
entities;

it will prepare the U.S. Prospectus in a foppraved by the Chead Underwriters and file such U.S. Prospectusyamnt to Rul
424(b) under the Securities Act not later than@benmission’s close of business on the second bssigy following the
execution and delivery of this Agreement; makeurther amendment or any supplement to the Redgmtr&tatement or the
U.S. Prospectus prior to the last Delivery Dateegx@s provided herein; advise the Co-Lead Undeswgtipromptly after it
receives notice thereof, of the time when any amesrd or supplement to the Registration Statemetiteol).S. Prospectus has
been filed and furnish the Co-Lead Underwriterdweibpies thereof; advise the Co-Lead Underwrifgramptly after it receives
notice thereof, of the issuance by the Commissfanyg stop order or of any order preventing or sasling the use of the U.S.
Prospectus or any Issuer Free Writing Prospecfubgeasuspension of the qualification of the Ofte&hares for offering or sale
in any jurisdiction, of the initiation or threateni of any proceeding or examination for any suatppse or of any request by the
Commission for the amending or supplementing ofRbgistration Statement, the U.S. Prospectus otsauer Free Writing
Prospectus or for additional information; and,Hia event of the issuance of any stop order or pioader preventing or
suspending the use of the U.S. Prospectus or aogi$ree Writing Prospectus or suspending any gualification, use
promptly its best efforts to obtain its withdraw

it will furnish promptly to each of the Qead Underwriters and to counsel for the Underwsitesigned copy of the Registrat
Statement as originally filed with the Commissiand each amendment thereto filed with the Commissnzluding all consent
and exhibits filed therewitt

it will pay the applicable Commission filingefs relating to the Offered Shares with respeetth Delivery Date within the time
required by Rule 456(b)(1) under the Securitieswithhout regard to the proviso there

if the delivery of a prospectus is requiredmt time after the date hereof in connection withoffering or sale of the Offered
Shares or any other securities relating theretafaatdsuch time any events shall have occurrea @sult of which the U.S.
Prospectus as then amended or supplem
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3.13

3.14

3.15

3.16

3.17

would include an untrue statement of a material da©mit to state any material fact necessarydento make the statements
therein, in the light of the circumstances undeicWithey were made when such U.S. Prospectusiigeded, not misleading, or,
if for any other reason it shall be necessary teraror supplement the U.S. Prospectus in ordesrgpty with the Securities
Act, to notify the Co-Lead Underwriters and, upbait request, to file such document and to prepadfurnish without charge
to each Underwriter and to any dealer in securdagemany copies as the Cead Underwriters may from time to time reason:
request of an amended or supplemented U.S. Praospibett will correct such statement or omissiorféect such complianc

it will file promptly with the Commission ammendment or supplement to the Registration Stattardhe U.S. Prospectus that
may, in the judgment of the Company or the Co-Léaderwriters, be required by the Securities Aategjuested by the
Commission

prior to filing with the Commission any amereithor supplement to the Registration Statemenhet).S. Prospectus, any
document incorporated by reference in the U.S.g&msis or any amendment to any document incorpgbtateeference in the
U.S. Prospectus, it will furnish a copy thereoftie Co-Lead Underwriters and counsel for the Undéavs; provided that prior
to filing any such amendment or supplement the €aeLUnderwriters shall not have reasonably objectediting and such
amendment or supplement is in compliance with Ajgllie Securities Law:

it will not to make any offer relating to tdfered Shares that would constitute an Issuer Bfetng Prospectus without the
prior written consent of the (-Lead Underwriters

it will comply with all applicable requiremesntf Rule 433 under the Securities Act with respeemny Issuer Free Writing
Prospectus. If at any time after the date herepfeaents shall have occurred as a result of whighlssuer Free Writing
Prospectus, as then amended or supplemented, wonilict with the information in the RegistratiomaBment, the most recent
U.S. preliminary prospectus or the U.S. Prospeatwsould include an untrue statement of a matéaietl or omit to state any
material fact necessary in order to make the seésitherein, in the light of the circumstancesanwdhich they were made, not
misleading, or, if for any other reason it shallneeessary to amend or supplement any Issuer Friti@y\Prospectus, to notify
the Cc-Lead Underwriters and, upon their request, tosfileh documen

as soon as practicable after the Effective fiibeing understood that the Company shall hanii at least 405 days or, if the
fourth quarter following the fiscal quarter thatlmdes the Effective Date is the last fiscal quanfehe Company’s fiscal year,
440 days after the end of the Comg’s current fiscal quarter), it will make generalisadable to its security holders and
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deliver to the Co-Lead Underwriters an earninggestant of the Company and its subsidiaries (whieddmot be audited)
complying with Section 11(a) of the Securities Aot the rules and regulations thereunder (inclydihthe option of the
Company, Rule 158

3.18 it will apply the net proceeds from the sdl¢the Offered Shares being sold by the Companytanbally in accordance with the
description as set forth in the U.S. Prospectugutite captior* Use of Procee(’;

3.19 it and its affiliates will not take, directly indirectly, any action designed to or that hasstituted or that reasonably would be
expected to cause or result in the stabilizatiomanipulation of the price of any security of thentpany in connection with the
offering of the Offered Shares; a

3.20 it will do and perform all things requiredregcessary to be done and performed under this Agmeeby it prior to each Delivery
Date, and to satisfy all conditions precedent eolWmderwriter’ obligations hereunder to purchase the Offered Sh

Deliveries

The Company shall cause to be delivered to the twriers:

4.1

4.2

4.3

as soon as they are available to the Compapyes of the Supplemented Prospectus, the Registi@tatement, any
Amendments, as required by the Securities Lawsaagdssuer Free Writing Prospectus, in each case@sas available to the
Company and in such quantities as the Underwnitexg from time to time reasonably reque

contemporaneously with or prior to the filinfitiee Supplemented Prospectus and any Amendmemthétsecurities
commissions or other securities regulatory autlesrin the Qualifying Jurisdictions: (i) a copyafy other document required to
be filed by the Company under the Securities Lawsonnection with the Offering; and (ii) evidenadisfactory to the
Underwriters that application for the approvallwé tisting and posting for trading on the Stock liaages of the Offered Shares
has been mad

at each of (i) the Execution Time and (ii) eachhaf Closing Time and Option Closing Tin

4.3.1 PricewaterhouseCoopers LLP, as auditorhCompany (‘Cott’s Auditors "), shall have delivered one or more
letters, in form and substance satisfactory taGbd.ead Underwriters, addressed to the Underwrdadsdated, as
applicable, the date hereof, (i) confirming thattare independent public accountants within thanimg of the
Securities Act and the U.S. Public Company Accaygh®versight Board (PCAOB ") and are in compliance with
the applicable requirements relating to the quadifon of accountants under Ru-01
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4.4

4.5

4.3.2

4.3.3

of Regulation SX of the SEC, and (ii) stating, (or, with respexitatters involving changes or developments sine
respective dates as of which specified financi@rimation is given in the most recent U.S. Prospeaind the
Canadian Prospectus, as of a date not more the@ dtays prior to such date), the conclusions amtinfiys of such
firm with respect to the financial information ¢fet Company (other than as contemplated by Sect®2 4nd
Section 4.3.3 below) and other matters ordinalyered by accountants’ “comfort letters” to undeters in
connection with registered public offeriny

PricewaterhouseCoopers LLP, as auditors 88 Broup, Inc. (DSE<'s Auditors "), shall have delivered one or mc
letters, in form and substance satisfactory tdthderwriters, addressed to the Underwriters anedjats applicable,
the date hereof, (i) confirming that they are inglggent public accountants within the meaning of3beurities Act
and are in compliance with the applicable requinetsieclating to the qualification of accountantsi@emRule 2-01 of
Regulation S-X of the Commission, and (ii) statifa, with respect to matters involving changegdevelopments
since the respective dates as of which specifiehfiial information is given in the most recent \P&spectus and
the Canadian Prospectus, as of a date not morehheandays prior to such date), the conclusiodsfiaings of sucl
firm with respect to the financial information o83 Group, Inc. and other matters ordinarily covdrngdccountants
“comfort letter” to underwriters in connection with registered peibliferings.

Grant Thornton UK LLP shall have delivere@ an more letters, in form and substance satisiat¢tothe Co-Lead
Underwriters, addressed to the Underwriters anedjats applicable, the date hereof, (i) confirnthrag they are
independent accountants under the rules of the isareinstitute of Certified Public Accountants wittspect to the
periods covered by the report, and (ii) stating, th respect to matters involving changes orali@ments since the
respective dates as of which specified financifdrimation is given in the most recent U.S. Prosgeeind the
Canadian Prospectus, as of a date not more the@a days days prior to such date), the conclusinddiadings of
such firm with respect to the financial informatiohAimia Foods Holdings Limited and other matterdinarily
covered by accountar’ “comfort letter” to underwriters in connection with registered peibliferings.

as soon as it is available, and in any eveat py the Closing Time, evidence satisfactoryite €o-Lead Underwriters of the
approval of the listing and posting for tradingtbe Stock Exchanges of the Purchased Shares a@ptian Shares, subject ot
to the satisfaction by the Company of certain stathdisting conditions

as soon as they are available to the Compani, rsumbers of copies of the Supplemented Prospecidi any Amendment for
distribution to purchasers of the Offered Sharesha Underwriters may reasonably require, witlotiairge, in such cities in the
Qualifying Jurisdictions as the Underwriters mags@nably reques
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5 Representations and Warranties- Supplemented Prospectu
5.1 The delivery to the Underwriters of the documeefsired to in Sections 4.1, 4.2(i) and 4.5 heréaflonstitute

5.1.1 the representation and warranty of the Compathe Underwriters that each such documenteatithe of its
respective delivery fully complied with the requirents of the Securities Laws pursuant to whichaig wr is prepare
(if any), and, as applicable, filed (if any) anatfll the information and statements containeteihgexcept
information and statements relating solely to tmel&iwriters’ Disclosure) are, at the respectivesdalf delivery
thereof, true and correct, contain no misrepresenmtand constitute full, true and plain disclosafall material facts
relating to the Company and its subsidiaries, takgether, and the Offered Shares as required plycaple
Securities Laws; an

5.1.2 the representation and warranty of the Compathe Underwriters, that, except as has beelighubisclosed, since
April 4, 2015, there has been no material advelnseage, actual, contemplated or, to the best o€thrapany’s
knowledge, threatened, in the business, affairstains, assets, liabilities, contingent or othsewcapital or
ownership of the Compan

5.2  The Company consents to the use by the Underanof the documents referred to in Sections41Z(j) and 4.5 in connection
with the distribution of the Offered Shares in @ealifying Jurisdictions in compliance with the pisions of this Agreement a
applicable Canadian Securities La

6  Representations and Warranties- General

6.1 The Company represents and warrants to eatte &fnderwriters, as of the date hereof (it beindarstood that any certificate
signed by any director or officer of the Company delivered to the Underwriters or counsel to tmelérwriters in connection
with the Offering shall be deemed a representatimhwarranty by the Company to each of the Undésverias to matters
covered thereby), and acknowledges that each dfitigerwriters is relying upon such representatmms warranties, tha

6.1.1 Reqistration StatemenAn automatic shelf registration statement on F8r3 (File No. 33-204450) relating to the
Common Shares has (i) been prepared by the Conipamynformity, in all materia

-19-



respects, with the requirements of the Securitiets @nd the rules and regulations of the Commistiereunder;

(ii) been filed with the Commission under the Sé@@s Act; and (iii) become effective under the @dties Act.
Copies of such registration statement and any amentthereto have been delivered by the Compathet€o-Lead
Underwriters as C-Lead Underwriters of the Underwrite

6.1.1.1

6.1.1.2

6.1.1.3

The Company was not at the time of inftislg of the Registration Statement and at thdiestrtime
thereafter that the Company or another offerindigipant made #&ona fide offer (within the meaning of
Rule 164(h)(2) under the Securities Act) of the @uan Shares, is not on the date hereof and wilbeot
on the applicable delivery date, “ineligible issue” (as defined in Rule 405 under the Securities /

The Registration Statement in all mateaapects conformed and will conform on the EffexDate and
on the applicable delivery date, and any amendmoethie Registration Statement filed after the dhetesof
will conform in all material respects when filed,the requirements of the Securities Act and thesrand
regulations thereunder. The U.S. Prospectus wiifamn, in all material respects when filed with the
Commission pursuant to Rule 424(b) under the SeéesiAct and on the applicable delivery date to the
requirements of the Securities Act and the rulesragulations thereunder. The documents incorpaiay
reference in the U.S. Prospectus conformed, anduather documents so incorporated will conformen
filed with the Commission, in all material respettighe requirements of the Exchange Act or the
Securities Act, as applicable, and the rules agdlations of the Commission thereunc

The Registration Statement did not, ab®Effective Date, contain an untrue statementrofiterial fact
or omit to state a material fact required to béestdherein or necessary to make the statementsrheot
misleading; provided that no representation or amyr is made as to information contained in or tadit
from the Registration Statement in reliance upahiarconformity with written information furnishedd
the Company through the Co-Lead Underwriters bgrobehalf of any Underwriter specifically for
inclusion therein, which information is specified$ection 9.1C
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6.1.2

6.1.3

6.1.4

6.1.1.4 The U.S. Prospectus will not, as of its date oofabe applicable delivery date, contain an unstaemen
of a material fact or omit to state a material faetessary to make the statements therein, ingihedf the
circumstances under which they were made, not adshg; provided that no representation or warraty
made as to information contained in or omitted fitbin U.S. Prospectus in reliance upon and in canify
with written information furnished to the Compatydugh the Co-Lead Underwriters by or on behalf of
any Underwriter specifically for inclusion thereimhich information is specified in Section 9.:

6.1.1.5 The Pricing Disclosure Package did nogfake Applicable Time, contain an untrue statentérat
material fact or omit to state a material fact issegy to make the statements therein, in the tigtite
circumstances under which they were made, not edglg; provided that no representation or warraty
made as to information contained in or omitted fithiw Pricing Disclosure Package in reliance upahia
conformity with written information furnished togélCompany through the Co-Lead Underwriters by or on
behalf of any Underwriter specifically for inclusigherein, which information is specified in Sent@.10.

Exchange Act Report§he documents incorporated by reference in tig& Base Prospectus did not, and any further

documents filed and incorporated by reference thevél not, when filed with the Commission, comain untrue
statement of a material fact or omit to state aeniatfact necessary to make the statements thenethe light of the
circumstances under which they were made, not adsghg.

WeltKnown Seasoned Issuer Statiihe Company has been since the time of initiimigfiof the Registration

Statement and continues to be a “well-known seas@mseier” (as defined in Rule 405) eligible to &sem S3 for the
offering of the Offered Shares, including not havibeen an “ineligible issuer” (as defined in Rulb¥at any such
time or date. The Registration Statement is anctaatic shelf registration statement” (as defineRire 405) and
was filed not earlier than the date that is threary prior to the applicable Closing Dz

Issuer Free Writing Prospecti&ach Issuer Free Writing Prospectus listed ireSale “B” hereto, when taken
together with the Pricing Disclosure Package, dig as of the Applicable Time, contain
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6.1.5

6.1.6

untrue statement of a material fact or omit toestatnaterial fact necessary to make the staterttetsin, in the light
of the circumstances under which they were mademileading; provided that no representation orrargty is mad
as to information contained in or omitted from sis$uer Free Writing Prospectus listed in Schetiilehereto in
reliance upon and in conformity with written infoation furnished to the Company through thel@ad Underwriter
by or on behalf of any Underwriter specifically foclusion therein, which information is specifiedSection 9.10

6.1.4.1 Each Issuer Free Writing Prospectus conformed bbicamform in all material respects to the requisss
of the Securities Act and the rules and regulattbeseunder on the date of first use, and the Cosnpas
complied with all prospectus delivery and any filirequirements applicable to such Issuer Free hgriti
Prospectus pursuant to the Securities Act and aridsegulations thereunder. The Company has ndéma
any offer relating to the Offered Shares that waddstitute an Issuer Free Writing Prospectus wittioe
prior written consent of the Co-Lead Underwritdfke Company has retained in accordance with the
Securities Act and the rules and regulations theteuall Issuer Free Writing Prospectuses that wete
required to be filed pursuant to the Securities &ud the rules and regulations thereun

Offering MaterialsThe Company has not distributed and, prior to &terlto occur of any delivery date and

completion of the distribution of the Offered Stamill not distribute any offering material (incling for greater
certainty any Marketing Materials in respect of @@mmon Shares that would be required to be incatpd by
reference into the Canadian Shelf Prospectus, émadan Prospectus Supplement or any Amendmertdhén
connection with the offering and sale of the OfteBhares other than the U.S. Base Prospectus, $1éPtbspectus,
the Canadian Prospectus, the Equity Issuance Magkelaterials, any Issuer Free Writing Prospectuatiich the
Co-Lead Underwriters have consented in accordaiitte3s 4 and any Issuer Free Writing Prospectusostt on
Schedule*B” hereto.

Reporting Issuefhe Company is a “reporting issuer”, or the equénakhereof, in each of the Qualifying Provinces,
and the Company has fulfilled all legal requirenseotbe fulfilled by the Company under applicabsn@&dian
Securities Laws, including the filing of all contious disclosure materials required to be f
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6.1.7

6.1.8

6.1.9

pursuant to applicable Canadian Securities Lawsexeluding the preparation and filing of the Sigmpénted
Prospectus, to qualify the Offered Shares to bereff for sale and distribution to the public inth# Qualifying
Provinces through investment dealers, brokerstmratimilar registrants who have complied with tblevant
provisions of applicable Canadian Securities Landthe terms of their respective registratic

Power and AuthorityThe Company and each of the Material Subsidiarasheen duly incorporated, continued,
amalgamated, organized or formed, as the case mand organized and is existing under the lawts séspective
jurisdiction of incorporation, continuance, amalgdion, organization or formation and has all refj@isorporate o
similar power, capacity and authority to carry tnldusiness as now conducted or contemplated ¢otducted and
own, lease and operate its property and assetsratie case of the Company, to execute, delivdrpanform its
obligations hereunder. The Company and each dfftiterial Subsidiaries is duly qualified to do bwesie and is in
good standing as a foreign or extra-provincial ooagion or other business entity in each jurisdittin which its
ownership or lease of property or the conductobiisinesses requires such qualification, exceptavthe failure to
be so qualified or in good standing would not hawdaterial Adverse Effect (as defined below). Trerpany does
not own or control, directly or indirectly, any paration, association or other entity other thangtbsidiaries listed
in Exhibit 21 to the Company’s Annual Report onmdt0K for the most recent fiscal year. The Material Sdlaries
are the only subsidiaries of the Company that atcfmr 10% or more of consolidated revenue forgharter ended
April 4, 2015.

Corporate ActionAll necessary corporate action has been takehédZompany to authorize the issuance, sale and
delivery of the Offered Shares on the terms séhforthis Agreemen

Common Sharedhe Company has an authorized capitalizatioreafogth in each of the U.S. Base Prospectus and
the Canadian Prospectus, and all of the issue@sladicapital stock of the Company have been dutlyaized and
validly issued, are fully paid and non-assessatairform to the description thereof contained intth8. Base
Prospectus and were issued in compliance with 8esukaws and not in violation of any preemptiight, resale

right, right of first refusal or similar right. Abf the Company’s options, warrants and other sigbtpurchase or
exchange any securities for shares in the cafitileoCompany have been duly authorized and vaigdiyed,

conform to the description thereof contained inth8. Base Prospectus and the Canadian Prosj
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6.1.10

6.1.11

and were issued in compliance with applicable SgesiLaws. All of the issued shares of capitatktor other
ownership interest of each subsidiary of the Compaave been duly authorized and validly issuedfahe paid and
non-assessable and are owned directly or indirectlhbyCompany, free and clear of all liens, encumtganequitie
or claims, except for such liens, encumbrancesdtieguwr claims as could not, individually or iretaggregate,
reasonably be expected to have a Material Adveifeett

6.1.9.1 The Common Shares to be issued and saliebhgompany to the Underwriters hereunder have tdabn
authorized and, upon payment and delivery in acmure with this Agreement, will be validly issuedl)yf
paid and non-assessable common shares in thelazfite Company, will conform to the description
thereof contained in the U.S. Base Prospectusten@anadian Prospectus, will be issued in compianc
with applicable Securities Laws and will be freestetutory and contractual preemptive rights, ggift
first refusal and similar right:

6.1.9.2 The form and terms of the certificate for the Comn@thares have been approved and adopted by the
of directors of the Company, do not conflict witlyaapplicable laws and comply in all material respe
with the applicable rules of the Stock Exchany

This AgreementThe Company has all requisite corporate poweraarikority to execute, deliver and perform its
obligations under this Agreement. This Agreemesstitesen duly and validly authorized, executed arigeted by the
officers or directors of the Company, on behalfhaf Company

No Violation or Defaul. The issue and sale of the Offered Shares, theuére, delivery and performance of this
Agreement by the Company, the consummation ofrtirestictions contemplated hereby and the applicafitime
proceeds from the sale of the Offered Shares asided under “Use of Proceeds’'the U.S. Base Prospectus and
Canadian Prospectus will n¢

(A) result in any violation of any of the provis®of the constituting documents, by-laws or anphé®ns of
the directors (or committees of directors) or shalders of the Company or any of its subsidial

(B) conflict with, or result in a breach or violati of any of the terms or provisions of, constitaitgefault
under, or result in the creation or imposition ny @ncumbrance on the prope
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or assets of the Company or any of its subsidigmigsuant to the terms of any agreement, indenture,
hypothec, deed of trust or instrument to which@oenpany or any of its subsidiaries is a party onibych
the Company or any of its subsidiaries is bountbavhich any of the property or assets of the Camgpa
any of its subsidiaries is subject, except wheoh dureach, violation, default or encumbrance wadd
have a material adverse effect on the assets, fiegeousiness, affairs, results of operationsspects or
condition (financial or otherwise) of the Compamylats subsidiaries on a consolidated basisNterial
Adverse Effect”); or

© result in any violation of any statute or amger, law, rule or regulation of any court or Govaental
Body having jurisdiction over the Company or anytsfsubsidiaries or any of the properties or asskt
the Company or any of its subsidiaries, except wisech violation would not have a Material Adverse
Effect.

6.1.12 Consent of Governmental Body, &to.consent, approval, authorization, order, regigin or qualification of or with
any court or Governmental Body is required forigseiance and sale of the Offered Shares, the ézacdelivery
and performance of this Agreement by the Compdre/consummation of the transactions contemplatesbliethe
application of the proceeds from the sale of thiei@tl Shares as described under “Use of Proceadb&iU.S. Base
Prospectus and the Canadian Prospectus (excegppoovals by the Stock Exchanges, the registratiayualification
of the Offered Shares under the Securities Act@autladian Securities Laws, as applicable, and sockenits,
approvals, authorizations, orders, filings, registms or qualifications as may be required undergxchange Act ai
applicable state or foreign securities laws antllerbylaws and rules of the Financial Industry Ratguy Authority in
connection with the purchase and sale of the GifSteares by the Underwriter

6.1.13 Voting. Except as disclosed in the U.S. Prospectus an@#madian Prospectus, to the knowledge of the @oyp
there is no agreement in force or effect whichrig manner affects or will affect the voting or canhtof any of the
securities of the Company or any of its subsid&a

6.1.14 No Registration Right. Except as described in the U.S. Base Prospdbiiganadian Prospectus or as may be
granted pursuant to the Company’s existing stockntive plans, dividend reinvestment plan, emplslese
purchase plan, the Comp¢s Series A Convertible First Preferred Shares anm$B No-Convertible
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6.1.15

6.1.16

6.1.17

First Preferred Shares, stock purchase or simidarspoffered to directors, officers and employeethée ordinary
course of business or where the existence of sgigement, option, right or privilege, whether ot exercised,
would not have a Material Adverse Effect, thererave&ontracts, agreements or understandings betthegbompany
and any person granting such person the rightgoire the Company to file a registration statemerer the
Securities Act with respect to any securities ef @ompany owned or to be owned by such personrequare the
Company to include such securities in the secsritgistered pursuant to the Registration Stateorentany
securities being registered pursuant to any oeggstration statement filed by the Company underSacurities Act

Compliance with LawsThe Company and each of its subsidiaries has kedmwith, is not in violation of, and has
not received any notice of violation relating toyatatute, law or regulation with respect to tbhaduct of its
business, or the ownership or operation of its @rigpand assets, including, without limitation,tfig Currency and
Foreign Transactions Reporting Act of 1970 , as amended, or any money laundering laws, rulesgulations, (ii) any
laws, rules or regulations related to health, sadethe environment, including those relatinghe tegulation of
hazardous substances (iii) tBarbanes-Oxley Act and the rules and regulations of the Commissiorethreler that are
effective with respect to the Company and its sdibges on the date of this Agreement, (iv) Bueeign Corrupt
Practices Act of 1977, as amended, and the rules and regulations theeeusnd (v) th&mployment Retirement
Income Security Act of 1974 , as amended and the rules and regulations thezelinceach case except where the
failure to be in compliance is not reasonably Wkl result in a Material Adverse Effe

Conduct of Busines§he Company and each of its subsidiaries hasumted and is conducting its business in
compliance with all applicable laws, rules and tagions of each jurisdiction in which it carries business (except
where non-compliance with such laws, rules or ratiuhs would not have a Material Adverse Effeat)d &olds all
licenses, permits, registrations and qualificatish$ch are material to the Company and its subseiaon a
consolidated basis in all jurisdictions in whicledtrries on business to carry on its business wscoaducted and as
presently proposed to be conducted and all suehdies, registrations or qualifications are valid existing and in
good standing except where such invalidity or istetice would not have a Material Adverse Eff

Licenses and Permit$he Company and each of its subsidiaries posdelssenses, permits, franchises, certificates,
registrations and authorizations necessary to artteir business and own th
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6.1.18

6.1.19

6.1.20

6.1.21

property and assets and are not in default or hrefiany of the foregoing, except for failures tispess, defaults or
breaches which would not individually or in the eggate reasonably be expected to have a Materiatrad Effect,
all such licenses, permits, franchises, certifisategistrations or authorizations are renewableons or conditions
that would not reasonably be expected to have aidhtddverse Effect and no proceeding is pendintheatened t
revoke or limit any of the foregoin

No Violation or Defaul. No event of default, and no event which aftergheng of notice or the lapse of time or bt
would constitute an event of default, has occuamedl is outstanding under any agreement or instrtineéating to the
indebtedness for borrowed money of the Companyyicéits subsidiaries and no default under angagrent to
which the Company or any of its subsidiaries isgypwill occur as a result of the entering intalug Agreement or
the performance by the Company of its obligatidveseéunder, which event of default or default wduwddte a Materie
Adverse Effect

Litigation. Except as is disclosed in the U.S. Base Prospertd the Canadian Prospectus, there is no astidn,
proceeding or inquiry before any court, GovernmieBtaly, pending or to the Company’s knowledge tterad, to
which the Company or any of its subsidiaries is#ypor to which any property or assets of the Canypor any of its
subsidiaries is subject, which would reasonablgxgected to have a Material Adverse Effect, or Whiould
reasonably be expected to negatively affect thiopaance by the Company of this Agreement, or thessammation
of any of the transactions contemplated her

Cease Trade Ordedo Governmental Body has issued any order prangor suspending the trading of the
Company’s securities, the use of the U.S. Basepenbss, the U.S. Prospectus, the Canadian Prospacthe
issuance and sale of the Offered Shares and th@&ugnis not aware of any investigation, order, ingar
proceeding which has been commenced or which idipgncontemplated or threatened by any such aitgh

_Tax The Company and each of its subsidiaries hagd &ll federal, state, provincial, local and foreigx returns
which are required to be filed through the datebgror have received extensions thereof, and paiccall applicabl
taxes and all assessments received by them totbet¢hat the same have become due, except wihaary such
case, the failure to make such filing or paymentidaot have a Material Adverse Effect and exceptliose taxes
and assessments that are currently being challeargpbébr which ¢
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6.1.22

6.1.23

6.1.24

reserve has been taken. There are no tax auditgestigations pending, which if adversely detemlinvould have a
Material Adverse Effect. There are no proposedtamitil tax assessments against the Company orfats/ o
subsidiaries which would reasonably be expectdtht@ a Material Adverse Effe:

Financial InformationExcept as disclosed in the U.S. Base Prospentlithe Canadian Prospectus, the Financial

Information contained, or incorporated by referenicéhe U.S. Base Prospectus and the Canadiapé&uns,
together with the notes thereto, have been preparaccordance with U.S. GAAP and present fairyali material
respects, the financial condition and the resdltsperations, changes in shareholders equity, astl fiow of the
business as at the dates and for the periods edfesrin those financial statements. The interadtiata in eXtensible
Business Reporting Language included or incorpdrbtereference in the U.S. Base Prospectus faidggnt the
information called for in all material respects drae been prepared in accordance with the Cononissiules and
guidelines applicable theret

Historical Financial StatemenfBhe historical financial statements (including tekated notes and supporting
schedules) included or incorporated by referendker).S. Base Prospectus and the Canadian Praspexhply as
to form in all material respects with the requirenseof Regulation S-X under the Securities Act apdlicable
Canadian Securities Laws (except as permitted éygdinrespondence from the SEC dated April 27, 20tbthe
exemptive relief decision document from the Ont&&zurities Commission dated May 11, 2015) andepitefsirly
the financial condition, results of operations aadh flows of the entities purported to be shovemnehy at the dates
and for the periods indicated and have been prdpareonformity with U.S. GAAP applied on a coneist basis
throughout the periods involve

Pro Forma Financial Statemerifbe pro forma financial statements included or ipooated by reference in the U.S.
Base Prospectus and the Canadian Prospectus iredadmptions that provide a reasonable basis ésepting the
significant effects directly attributable to tharisactions and events described therein, the dgbateforma
adjustments give appropriate effect to those assangy and the pro forma adjustments reflect tlper application
of those adjustments to the historical financiatesnent amounts in the pro forma financial statemieicluded or
incorporated by reference in the U.S. Base Prospeuid the Canadian Prospectus. The pro formadiman
statements included or incorporated by referentkean).S. Base Prospectus comply as to form imatkrial respec
with the applicable requirements
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6.1.25

6.1.26

6.1.27

Regulation S-X under the Securities Act and apple&anadian Securities Laws, except as permitgatid
exemptive relief decision document from the Ont&&zurities Commission dated May 11, 2015 and spmedence
from the SEC dated April 27, 201

Auditors (i) PricewaterhouseCoopers LLP, who have cedifiertain financial statements of the Company &nd i
consolidated subsidiaries, whose report appeat®it).S. Base Prospectus, the Canadian Prospeadsis o
incorporated by reference therein and who havereledd the initial letter referred to in Section.4.8ereof, are
independent public accountants as required by ¢leeiries Act and the rules and regulations thesteuand the
PCAOB,; (ii) PricewaterhouseCoopers LLP, who hawtifeed certain financial statements of DSS Groung, and its
consolidated subsidiaries, whose report appeateit).S. Base Prospectus or is incorporated byaede therein an
who have delivered the initial letter referredridSection 4.3.2 hereof, are independent publicwatemts as required
by the Securities Act and the rules and regulatibaseunder; and (iii) Grant Thornton UK LLP, whaseort appeat
in the U.S. Base Prospectus, the Canadian Prospects incorporated by reference and who havereied the initis
letter referred to in Section 4.3.3 hereof, isratependent public accounting firm with respect imi& Foods
Holdings Limited within the meaning of Rule 101tbé American Institute of Certified Public Accounts Code of
Professional Conduct, and its interpretations afidgs during the periods covered by the finanstatements on
which they reported contained or incorporated ligremce in the U.S. Base Prospectus and the CanBdispectus

Market DataAll statistical or market-related data includedracorporated by reference in the U.S. Base Paispe
and the Canadian Prospectus is based on or ddroredsources that the Company reasonably believbs teliable
and accurate

Indebtednes€xcept as disclosed in the U.S. Base Prospentlithe Canadian Prospectus and except for ordinary
course trade debt and debt secured by Permittets Limmne of the Company or its subsidiaries hastauding any
bonds, debentures, notes, mortgages or other iadiedss for borrowed money and none of the Compaity o
subsidiaries has agreed to create or issue anysbdalientures, notes, mortgages or other indeldedoeborrowed
money. Other than as disclosed in the U.S. Basgpeotus and the Canadian Prospectus, none of thpa&y or its
subsidiaries has given or agreed to give, andtigparty to or bound by, any guarantee of (i) btddness, (ii) other
obligations of any person or (iii) any other comment by which any of the Company or its subsidgise or is
contingently, responsible for any such indebtedoesgher obligations

-29-



6.1.28

6.1.29

6.1.30

6.1.31

Contingent LiabilitiesExcept as disclosed in the U.S. Base Prospentlithe Canadian Prospectus, the Company

and its subsidiaries do not have any contingehtliiees in excess of the liabilities that are eithieflected or reserved
against in the Financial Information, which woudsonably be expected to have a Material Adverfeettdn the
condition of the Compan

OffBalance Sheet Transaction®ther than as disclosed in the Financial Inforomatthere are no off-balance sheet

transactions, arrangements, obligations (includimgtingent obligations) or other relationshipsha Company or ar
of its subsidiaries with unconsolidated entitiethrer persons that may have a material currefuttore effect on the
financial condition, changes in financial conditisesults of operations, earnings, cash flow, tgyj capital

expenditures, capital resources, or significantpanents of revenues or expenses of the Companigsasubsidiarie:
or that would reasonably be expected to be matieriah investor in making a decision to purchaseQffered Share

Related Party Matter&xcept as disclosed in the Pricing DisclosurekRge, the U.S. Base Prospectus and the

Canadian Prospectus, none of the directofcers or employees of the Company or any o$itssidiaries, any
person who owns, directly or indirectly, more tH#% of any class of securities of the Company oustes of any
person exchangeable for more than 10% of any olesscurities of the Company, or any associatdfiiage of any
of the foregoing, had or has any material intemisgct or indirect, in any transaction or any gregd transaction wit
the Company or any of its subsidiaries which, aschse may be, materially affects, is materiaktwith materially
affect the Company and its subsidiaries on a cafesteld basis

Internal ControlsThe Company and each of its subsidiaries mairmtaystem of internal control over financial

reporting (as such term is defined in Rule 13a)1&f{the Exchange Act) that complies with the regmients of the
Exchange Act, applicable Canadian Securities Lavdstaat has been designed by, or under the supamo$, the
Company’s principal executive and principal finadafficers, to provide reasonable assurance raygattie
reliability of financial reporting and the prepacet of financial statements for external purposeadcordance with
U.S. GAAP. The Company and each of its subsidiariamtain internal accounting controls sufficiemiprovide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifgpe
authorization
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(ii) transactions are recorded as necessary toippraparation of the Company’s financial stateraéntconformity
with U.S. GAAP and to maintain accountability fts assets, (iii) access to the Company’s assetyisitted only in
accordance with management’s general or speciffwaization, and (iv) the recorded accountabildy the
Company’s assets is compared with existing assetmaaonable intervals and appropriate actiorkisrtavith respect
to any differences. As of the date of the mostmebalance sheet of the Company and its consotidatbsidiaries
reviewed or audited by PricewaterhouseCoopers LidPtlae audit committee of the board of directorghef
Company, there were no material weaknesses indhg@ny' s internal controls

6.1.32 External Controls(i) The Company and each of its subsidiaries mairdesclosure controls and procedures (as such
term is defined in Rule 13(a)-15(e) under the ErgeeAct), (ii) such disclosure controls and procediare designed
to ensure that the information required to be disetl by the Company and its subsidiaries in thertephey file or
submit under the Exchange Act and under applic@hleadian Securities Laws is accumulated and conuatgd to
management of the Company and its subsidiariekidimg their respective principal executive offiseand principal
financial officers, as appropriate, to allow timelgcisions regarding required disclosure to be maai (iii) such
disclosure controls and procedures are effectiadlimaterial respects to perform the functionsviiich they were
established

6.1.33 Indebtedness of Directors, Officers,.di&cept as disclosed in the U.S. Base Prospentlithe Canadian Prospect
no employee, officer, shareholder, or directoraffitiate of such person) of any of the Companyt®Material
Subsidiaries is indebted to any of the Companysosubsidiaries nor are any of the Company ouitsigliaries
indebted (or committed to make loans or extenduarantee credit) to any of them, other than fop&yment of
salary, bonus and other employment or consultimgpamsation, (ii) reimbursement for expenses dutyrired in
connection with the business, affairs and operatafrthe Company, and (iii) for other standard exyek benefits
made generally available to all employe

6.1.34 Employmentelated Liabilities Except as described in the U.S. Base Prospentutha Canadian Prospectus, the
Company and each of its Material Subsidiaries tsatisfied all material obligations under, and theneno
outstanding defaults or violations with respectatod no taxes, penalties, or fees are owing otitldgiginder or in
respect of, any employee benefit, incentive, pansietirement, stock option, stock purchase, stqapkeciation,
health, welfare, medice
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dental, disability, life insurance and similar daarrangements or practices relating to the cuoeformer
employees, officers or directors of the Company igs\Waterial Subsidiaries maintained, sponsorefilioded by
them, whether written or oral, funded or unfundadured or self-insured, registered or unregisteretiall
contributions or premiums required to be paid theder have been made in a timely fashion and acly glan or
arrangement which is a funded plan or arrangensefnily funded on an ongoing and termination be

6.1.35 Pension Plan€xcept as described in the U.S. Base Prospentlthae Canadian Prospectus, none of the Compa
its Material Subsidiaries currently sponsor, mamtaontribute to or have any liability to, nor heager sponsored,
maintained, contributed to or incurred any liapitib a “registered pension plan,” a “deferred grsfiaring plan” or a
“retirement compensation arrangement” as definetbuthelncome Tax Act (Canada) or any other plan organized
and administered to provide pensions for employ

6.1.36 Labor MattersNeither the Company nor any of its subsidiargeimvolved in any labor dispute nor, to the beghef
Company'’s knowledge, is any such dispute threatembith dispute in either case would have a Maltéiverse
Effect. The Company is not aware of any existingnaninent labor disturbance by the employees of@triis
principal suppliers or contractors which would hav&laterial Adverse Effec

6.1.37 Collective AgreementExcept as disclosed in the U.S. Base Prospentlithe Canadian Prospectus, (i) no material
collective agreement is currently being negotidtgdny of the Company, its subsidiaries or any ogeeson in
respect of the Company’s business to the knowledigee Company, and (ii) there are no materialemive
agreements in force with respect to the employegsdayed in the Company’s business. Except as dieddn the
U.S. Base Prospectus and the Canadian Prospeottrade union, employee association or other sireitdity has
any bargaining rights acquired by certificationlwaary recognition or successor rights with respet¢he employees
of the Company or its Material Subsidiaries or &pglied, or to its knowledge, threatened to applé certified as
bargaining agent of the employees employed in tragany’s business, in any case, that would reasphbab
expected to have a Material Adverse Effi

6.1.38 Compliance with Employment LawBach of the Company and its subsidiaries is mp@nce in all material
respects with all terms and conditions of employnaen all laws respecting employment, including pguity, wage
and hours of work, occupational hee
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6.1.39

6.1.40

6.1.41

6.1.42

and safety, workplace safety and insurance/worlamsipensation and human rights, and there are tstaoding
claims, complaints, investigations or orders uradgr such laws, other than any such claims, comiglain
investigations or orders that, in the aggregataijlevaot have a Material Adverse Effe

Assets The Company and its subsidiaries have good amkatable title to the property and assets ownethbgn
and hold a valid leasehold interest in all proptefsed by them, in each case, free and cleal wfoatgages, charges
and other encumbrances other than those disclogbé U.S. Base Prospectus and the Canadian Ptosmedhose
which would not individually or in the aggregatasenably be expected to have a Material AdversecE

Owned Real Properfgxcept in any such case as would not, individuathijn aggregate, reasonably be expected to
result in a Material Adverse Effect, with respexthe real property owned by the Company or itsliéries (the “
Owned Real Property”), (i) the Company or one of its subsidiariesapglicable, has good and marketable title to
the Owned Real Property, free and clear of anyd,iemcept for Permitted Liens, and (ii) there aseutstanding
options or rights of first refusal to purchase @&ned Real Property, or any portion thereof orrgdgetherein

Leased Real Propertixcept in any such case as would not, indiviguadlin aggregate, reasonably be expected to

result in a Material Adverse Effect, with respexthe real property leased or subleased to the @oyngr its
subsidiaries, (i) the lease or sublease for suchepty is enforceable, and none of the Companypoéits
subsidiaries or, to the knowledge of the Compamy Jandlord, is in breach of or default under skeetse or sublease,
and no event has occurred that, with notice, lap$ene or both, would constitute a breach or ditfay any of the
Company or its subsidiaries or permit terminatimodification or acceleration by any third partyréaender, and

(ii) no third party has repudiated or has the righterminate or repudiate such lease or subleaspt for the norms
exercise of remedies in connection with a defddteunder or any termination rights set forth i lfase or subleas
or any provision thereof, except in each casestich invalidity, failures to be binding, unenforbiigy,
ineffectiveness, breaches, defaults, terminatiorlifications, accelerations, repudiations andtsgh terminate or
repudiate that would not, individually or in thegaggate, reasonably be expected to result in arMbfedverse
Effect.

Significant Acquisitions/Disposition&xcept as disclosed in the U.S. Base Prospentithe Canadian Prospectus,
no acquisitions or dispositions have been madenlgyohthe Company or it
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6.1.43

6.1.44

subsidiaries in the three most recently compleiszif years that are “significant acquisitions™significant
dispositions,” and none of the Company or its slibsies are a party to any contract with respeeiiptransaction
that would constitute a “probable acquisition,’8ach case which would require disclosure in the B&Se
Prospectus and the Canadian Prospe

InsuranceThe Company and its subsidiaries maintain insegolicies, in good standing, with reputable iessy
except where lack of such policies would not hawagerial Adverse Effect, against risks of losooflamage to its
properties, assets and business of such typesanath amounts as are customary in the case tiesrgngaged in
the same or similar businesses and the Companigsasgbsidiaries are not in default with respecing provisions c
such policies and have not failed to give any moticto present any claim under any such policy due and timely
fashion, except for such default or failure whicbul not have a Material Adverse Effe

Environmental Matter€Except as disclosed in the U.S. Base Prospentlithe Canadian Prospectus and except as
would not individually or in the aggregate reasdndite expected to have a Material Adverse Efféarnédither the
Company nor any of its subsidiaries is in violatafrany applicable Law relating to pollution or apational health
and safety, the environment (including ambientsirface water, groundwater, land surface or stdbseistrata) or
wildlife, including Laws relating to the releasetbreatened release of chemicals, pollutants, agnents, wastes,
toxic substances, hazardous substances, petrolepatroleum products (collectively Hazardous Materials™) or
to the manufacture, processing, distribution, treatment, storage, disposal, transport or handifrigazardous
Materials (collectively, ‘Environmental Laws "), (ii) the Company and its subsidiaries havepaitimits,
authorizations and approvals required under anlicgtype Environmental Laws and are each in compkawith their
requirements, (iii) to the knowledge of the Compahgre are no pending or threatened administratagulatory or
judicial actions, suits, demands, demand lettéagms, liens, notices of n-compliance or violation, investigation or
proceedings relating to any Environmental Laws igjadhe Company or any of its subsidiaries andt@ivhe
knowledge of the Company, there are no eventsroumistances that would reasonably be expecteditotfe basis
of an order for clean-up or remediation, or anaagtsuit or proceeding by any private party or Goxgental Body,
against or affecting the Company or any of its glibges relating to Hazardous Materials or any iEanmental
Laws.
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6.1.45

6.1.46

6.1.47

6.1.48

Intellectual PropertyThe Company and each of its subsidiaries is tiselate owner and, other than as disclosed in
the U.S. Base Prospectus and the Canadian Prospbkasithe sole and exclusive right to use, draditensee, sub-
licensee or franchisee, as the case may be, ofaé#rial intellectual property used by it in itssmess. No event has
occurred during the registration or filing of, arrthg any other proceeding relating to, such ietglial property that
would make invalid or unenforceable, or negaterigpet to use any material intellectual propertytted Company or
its subsidiaries. The conduct of the business®fdbmpany and its subsidiaries and the use of ititeifectual
property does not infringe, and neither the Compamyany of its subsidiaries has received any rptomplaint,
threat or claim alleging infringement of, any pateérade mark, trade name, copyright, industrisigie, trade secret
proprietary right of any other person, the infringgnt of which or the determination of any allegefingement
against the Company or its subsidiaries would nealsly be expected to have a Material Adverse Effend the
conduct of the business of the Company and itsigiabies does not include any activity which maystitute passin
off.

No Material Adverse Chanc. Since April 4, 2015, there has been no matedaeéese change (actual, anticipated,
contemplated or threatened) in the assets, pregehiusiness, results of operations, prospectsmatition (financial
or otherwise) of the Company or any of its subsidtaconsidered on a consolidated basis excepflasted in the
Financial Information or as otherwise set fortlthia U.S. Base Prospectus and the Canadian Prospantlithe
business and material property and assets of thgp@oy and its subsidiaries conform in all matenéapects to the
descriptions thereof contained in the U.S. Bassptctus and the Canadian Prospet

Ordinary Course Businedsxcept as reflected in the Financial Informatiwras otherwise set forth in the U.S. Base
Prospectus and the Canadian Prospectus, sinceda0@15, the business, affairs and operationseoCtompany and
each of its subsidiaries, considered on a condelidlaasis, has been carried on in a manner comisigith the past
practices of such business and in the ordinaryseoaf the normal di-to-day operations of such busine

Books and Record¥he minute books and corporate records of thefamy and its Material Subsidiaries made
available to Shearman & Sterling LLP, U.S. counsehe Underwriters, or their local agent counsetannection
with due diligence investigations of the Compang @s Material Subsidiaries for the periods froraithrespective
dates of incorporation, continuance or amalgamatisrthe case may be, to the date of examinateredhare the
original
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6.1.49

6.1.50

6.1.51

6.1.52

6.1.53

6.1.54

minute books and records of the Company and ite MdtSubsidiaries and contain copies of all proosgs (or
certified copies thereof) of the shareholders hbard of directors and all committees of the baxrdirectors of the
Company and its Material Subsidiaries and there limen no other meetings, resolutions or proceedihthe
shareholders, board of directors or any commitfeheboard of directors of the Company or its NialeSubsidiarie:
to the date of review of such corporate recordsraimlite books not reflected in such minute boold ather
corporate record:

Broker FeesOther than the Underwriters, there is no persimg or purporting to act at the request of thenpany,
who is entitled to any brokerage or agency feeoimection with the offering and sale of the OffeStthres

Use of Proceed9he Company shall use the net proceeds fromateeo$ the Offered Shares in the manner describec
in the U.S. Base Prospectus and the Canadian Rtasg

Dividend RestrictionsNo subsidiary of the Company is currently protatj directly or indirectly, from paying any
dividends to the Company or from making any othstrithution on such subsidiary’s capital stock atlk case out of
its net income or built up capital, or from repayto the Company any loans or advances to suclidsaitysfrom the
Company or from transferring any of such subsid&pyoperty or assets to the Company, except agitdes in the
U.S. Base Prospectus and the Canadian Prosp

Investment Company Acieither the Company nor any of its subsidiarggsnd as of the applicable delivery date
and, after giving effect to the offer and salelef Offered Shares and the application of the pax#eerefrom as
described under “Use of Proceeds” in the U.S. Basspectus and the Canadian Prospectus, will béneastment
compan” as such term is defined in the Investment CompactyoA1940, as amende

Certain Statement3he statements set forth in the U.S. Base Praspender the headings “Description of Common
Shares” and “Plan of Distribution” and the Canadfaaspectus, under the captions “Description oLi8ges -
Common Shares”, “Details of the Common Shares hadiffering”, “Certain Canadian Federal Income Tax
Considerations”, “Eligibility for Investment” andPlan of Distribution” insofar as they purport taxsmarize the
provisions of the laws and documents referred ¢oetin, are accurate summaries in all material i&@sg

FCPA Neither the Company nor any of its subsidianies, to the knowledge of the Company, any direcifficer,
agent, employee (
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6.1.55

6.1.56

6.1.57

other person associated with or acting on behati®@Company, or any of its subsidiaries, hasg@duany corporate
funds for any unlawful contribution, gift, enteriaient or other unlawful expense relating to pditactivity;

(i) made any direct or indirect unlawful paymeatany foreign or domestic government official orpdoyee from
corporate funds; (iii) violated or is in violatiaf any provision of the Foreign Corrupt Practices 8f 1977, as
amended; or (iv) made any bribe, rebate, paydfitiémce payment, kickback or other unlawful paym

Money Laundering LawsThe operations of the Company and its subsidiaie and have been conducted at all
times in compliance in all material respects wipplacable financial recordkeeping and reportinguisgments of the
Currency and Foreign Transactions Reporting Adt3x0, as amended, the money laundering statutasaygplicable
jurisdictions, the rules and regulations thereuradet any related or similar rules, regulationsudeglines issuec
administered or enforced by any governmental agécailectively, the “Money Laundering Laws ™) and no action,
suit or proceeding by or before any court or gorental agency, authority or body or any arbitrateolving the
Company or any of its subsidiaries with respechtoMoney Laundering Laws is pending or, to the kaswledge o
the Company, threatene

OFAC. Neither the Company nor any of its subsidiaries to the knowledge of the Company, any direatfficer,
agent, employee or affiliate of the Company or ahigs subsidiaries (i) is currently subject totbe target of any
sanctions administered or enforced by the OfficE@kign Assets Control of the U.S. Treasury Depanit (“OFAC
"), the U.S. Department of State, the European bnliter Majesty’s Treasury, or other relevant samsiauthority
(collectively, “ Sanctions”); or (ii) located, organized or resident in a ntny that is the subject of Sanctions
(including, without limitation, Cuba, Iran, Northafea, Sudan, and Syria); and the Company will dicctly or
indirectly, use the proceeds of the offering, ordiecontribute or otherwise make available suclegeds to any
subsidiary, joint venture partner or other perspartity, for the purpose of financing the actie#tiof any person, or
any country or territory, that currently is the gdb or target of Sanctions or in any other marhat will result in a
violation by any person (including any person gapating in the transaction whether as an undegwrédvisor,
investor or otherwise) of Sanctior

Significant Deficiencies or Material Weaksesin Internal ControlsSince the date of the most recent balance sheet

of the Company and its consolidated subsidiarieiewed by PricewaterhouseCoopers LLP and the @odiimittee
of the board of directors of the Company,
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the Company has not been advised of or become aféfg any significant deficiencies in the desigmoperation of
internal controls that could adversely affect théity of the Company or any of its subsidiariesécord, process,
summarize and report financial data, or any mdtergaknesses in internal controls, and (B) anydravhether or nc
material, that involves management or other emmsyeho have a significant role in the internal calstof the
Company and each of its subsidiaries; and (ii)el@ve been no significant changes in internalrotsor in other
factors that could significantly affect internaintmls, including any corrective actions with redjéow significant
deficiencies and material weaknes:

6.1.58 Critical Accounting PoliciesThe section entitled “ManagemenDiscussion and Analysis of Financial Conditiod
Results of Operations — Critical Accounting Poléiset forth or incorporated by reference in th8.WBase
Prospectus and Canadian Prospectus accuratelybyndéscribes (i) the accounting policies that @Gempany
believes are the most important in the portraydhefCompanys financial condition and results of operations trad
require management’s most difficult, subjectiveomplex judgments (Critical Accounting Policies™); (ii) the
judgments and uncertainties affecting the applicatif Critical Accounting Policies; and (iii) thi&élihood thai
materially different amounts would be reported urdlfferent conditions or using different assumpsand an
explanation thereo

6.1.59 Compliance with Sarbar@xley Act of 2002 There is and has been no failure on the paheftompany and any
the Company’s directors or officers, in their capas as such, to comply with any applicable prmrisof the
Sarbane-Oxley Act of 2002 and the rules and regulationsmprtgated in connection therewit

6.1.60 Filings with the Commission and Canadiarufites Reqgulators There are no contracts or other documents regjuire
to be described in the Registration StatementeitX$s. Base Prospectus, Canadian Prospectusaasilexhibits to
the Registration Statement, that are not descinedfiled as required. The statements made in tBe Base
Prospectus and Canadian Prospectus, insofar aptinggrt to constitute summaries of the terms efabntracts and
other documents described and filed, constituterate summaries of the terms of such contractddlandments in a
material respects. Neither the Company nor anjsafubsidiaries has knowledge that any other parany such
contract or other document has any intention noénaler full performance as contemplated by thesahereof
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6.1.61

6.1.62

6.1.63

No Sale or Issuance of Securit. The Company has not sold or issued any secutfte&svould be integrated with t
offering of the Offered Shares contemplated by Atgjseement pursuant to the Securities Act, thesraled regulatior
thereunder or the interpretations thereof by then@@sion or applicable Canadian Securities L

Stabilization or ManipulatianThe Company and its affiliates have not takergatly or indirectly, any action
designed to or that has constituted or that ceeddanably be expected to cause or result in thédiztdion or
manipulation of the price of any security of theng@mny in connection with the offering of the Sha

Listing. The Company’s Common Shares are registered putrsu&ection 12(b) of the Exchange Act and atedis
on the NYSE and the TSX. The Company has applididttthe Offered Shares on the NYSE and the TS€re& is ni
action pending to delist the Common Shares fronBtioeek Exchanges or any other trading market orchwttie
Common Shares are or have been listed or quotedhasathe Company received any notification thitegiof the
Stock Exchanges or any other such trading markatrigntly contemplating terminating such listifghen issued,
the Offered Shares will be listed on the NYSE drelTSX at the Closing Date or Option Closing Tim&the case
may be, subject to satisfaction by the Companystamary post-closing conditions imposed by thelstExchanges
in similar circumstance!

7 Conditions of Closing

The following are conditions precedent to the ddtiigns of the Underwriters to purchase the Offé&@hdres under this Agreement,
which conditions the Company covenants to useedsanable best efforts to fulfil within the times sut herein, and which conditions ma
waived in writing in whole or in part by the Undetiters:

7.1 receipt by the Underwriters of the following docurtse

7.1.1

7.1.2

a favourable legal opinion, dated the Closing Dt Drinker Biddle & Reath LLP, as U.S. counsettie Company
addressed to the Underwriters, in form and substa@asonably satisfactory to the Underwriters, tsutbislly in the
form mutually agreed, it being understood that stminsel may rely, to the extent appropriate inciheumstances,
to matters of fact, on certificates of public atock exchange officials and certificates of theediors or officers of
the Company

a favourable legal opinion, dated the Cloghage from Goodmans LLP, as Canadian counsel t€tmpany,
addressed to the Underwriters and dated such dglilate, in form and substan
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7.1.3

7.1.4

7.1.5

7.1.6

reasonably satisfactory to the Co-Lead Underwritgubstantially in the form mutually agreed, itrizeunderstood
that such counsel may rely on the opinions of lacainsel acceptable to them (or may arrange fopitheision of
such opinions directly to the Underwriters) as tatters governed by the laws of jurisdictions othen the Province
of Ontario and may rely, to the extent appropriatthe circumstances, as to matters of fact, ofificates of public
and stock exchange officials and certificates efdhectors or officers of the Compai

a disclosure letter dated the Closing DatmfShearman & Sterling LLP with respect to the Canys disclosure in
the documents filed with the SEC in connection wtith distribution of the Offered Shares, it beimglerstood that
such counsel may rely as to matters of fact orifioaties of the Company’s officers and on the opinof the
Compan’s counsel as to matters which specifically relattheé Company or any of its affiliate

a favourable legal opinion, dated the Clofdate from Stikeman Elliott LLP, as Canadian colifizethe
Underwriters, such opinion with respect to suchteratas the Underwriters may reasonably requir ttae Compan
shall have furnished to such counsel such docunagrtsnformation as such counsel reasonably regfi@sthe
purpose of enabling them to pass upon such ma

a disclosure letter dated the Closing DatmfDrinker Biddle & Reath LLP with respect to therpany’s disclosure
in the documents filed with the SEC in connectidthwhe distribution of the Offered Shares, it lggimderstood that
such counsel may rely on the opinions of local seliacceptable to them as to matters governedeblaivs of
jurisdictions other than their respective jurisitins, as applicable, and may rely, to the extept@piate in the
circumstances, as to matters of fact on certifcafehe Company’s officers; and the Underwritexainsel may rely
on the opinion of the Compa’s counsel as to matters which specifically relatthé Company or any of its affiliate

a certificate, dated the date of delivery sigded by any of the president and chief execuffieer or the chief
financial officer of the Company, or such othelicgf of the Company as may be acceptable to thbe2o-
Underwriters, acting reasonably, certifying tt

7.16.1 the Company has complied in all materigpeets with all terms and conditions of this Agreairto be
complied with by the Company at or prior to the <dhgy Time;
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7.1.6.2

7.1.6.3

7.1.6.4

7.1.6.5

the representations and warranties of tmpany contained herein are true and correct #seotlosing
Time;

no order, ruling or determination having éffect of ceasing or suspending trading in them@on Shares
has been issued and no proceedings for such puapesending or, to the best of the knowledge,
information and belief of the person signing suehificate, are contemplated or threater

the Registration Statement has becometiefaender the Securities Act and no stop ordestber order
(A) suspending the effectiveness of the Registnafitatement or any part thereof or any amendment
thereof, (B) suspending the or any Issuer FreeilNgriProspectus, (C) suspending the U.S. Base
Prospectus, (D) suspending the Canadian Prospacthe U.S. Prospectus, has been issued, and no
investigation, order, inquiry or proceeding forttbarpose has been instituted, pending or, to their
knowledge, is contemplated or threatened by the &E@y state or regulatory body; and the SEC shall
not have notified the Company of any objectionht® tise of the form of the Registration Statemeiangr
pos-effective amendment theret

that the person signing such certificatedr@amined the Registration Statement, the U.Speaus, the
Canadian Prospectus and the Pricing Disclosuredgacland in their opinion, (A) (i) the Registration
Statement, as of the Effective Date, (ii) the URPBispectus, as of its date and on the applicatilede
date, (iii) the Canadian Prospectus, as of its dateon the applicable delivery date, and (iv)Rhieing
Disclosure Package, as of the Applicable Timeitland do not contain any untrue statement of a
material fact and did not and do not omit to stateaterial fact required to be stated therein ceggary ti
make the statements therein (except in the cadedRegistration Statement, in the light of the
circumstances under which they were made) not ad#hg, and (B) since the Effective Date, no everst h
occurred that should have been set forth in a supght or amendment to the Registration Statemet, t
U.S. Prospectus, the Canadian Prospectus or amgriBsee Writing Prospectus that has not beentso se
forth;
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7.1.7

7.1.8

7.1.9

7.1.6.6 all filings required to have been made pam$ to Rules 424(b), 430A, 430B or 430C underSbeurities
Act and pursuant to applicable Canadian Seculii@gs have been made as and when required by such
rules and laws; an

7.1.6.7 to the effect of Section 7.1.@rovided that no representation with respect to the judgroétite Co-Lead
Underwriters need be made) and Section 7.1.8, ertifying to such other matters of a factual natase
the Cc-Lead Underwriters and the Underwrif’ counsel may reasonably reque

except as described in the U.S. Base Praspeantl the Canadian Prospectus, (i) neither thep@oynor any of its
subsidiaries shall have sustained, since the ddkedatest audited financial statements includethcorporated by
reference in the U.S. Base Prospectus and CanBdiapectus, any loss or interference with its mssirfrom fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputeonirt or
governmental action, order or decree, or (ii) sisiweh date there shall not have been any charthe icapital stock ¢
long-term debt of the Company or any of its sulasids or any change, or any development involvipgospective
change, in or affecting the condition (financialobherwise), results of operations, stockholdegsiity, properties,
management, business or prospects of the Compahiysasubsidiaries taken as a whole, the effeettath, in any
such case described in clause (i) or (i), is,vidiially or in the aggregate, in the reasonablaiopi of the Co-Lead
Underwriters, so material and adverse as to makapitacticable or inadvisable to proceed with thelf offering or
the delivery of the Offered Shares being delivaeduch Delivery Date on the terms and in the maooetemplated
in the U.S. Prospectu

subsequent to the execution and deliverhiiefAgreement (i) no downgrading shall have ocalimethe rating
accorded the Company’s debt securities or prefateck by any “nationally recognized statisticaling
organization” (as defined by the Commission in Bec8(a)(62) of the Exchange Act), and (ii) no sochanization
shall have publicly announced that it has undevesliance or review, with possible negative imptioas, its rating o
any of the Compar's debt securities or preferred sto

the Lock-Up Agreements between the Co-Leadedmriters and the officers and directors of thenpany set forth
on Schedule “C”, delivered to the Co-Lead Undemvston or before the date of this Agreement, dieaih full force
and effect on such Delivery Da
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7.1.10

7.1.11

7.1.12

7.1.13

7.1.14

7.1.15

7.1.16

the comfort letters required to be deliveaethe Execution Time and the Closing Time, retpely, pursuant to
Section 4.3

evidence satisfactory to the Co-Lead Undegrgrthat the Company has authorized and apprihed\greement, the
issuance and sale of the Offered Shares and atraaelating theretc

in book-entry form or one or more definitoextificates (or evidence of issuance in bookyefarm or its equivalent
in the non-certificated inventory system at the @any’s registrar and transfer agent) representidigcament
constituting the Offered Shares registered in tmaa of the CDS & Co. or the Depository Trust Conypas
applicable, or in such name or names as the Co-Ueaeérwriters may direct, against payment to then@any, or as
the Company may direct, of the aggregate purchase pf the Offered Shares, less an amount equaktdull
amount of the applicable Underwriting Fee, by wismsfer payable in Toronto, all in form and substasatisfactory
to the C-Lead Underwriters acting reasonat

the Canadian Prospectus, the Prospectudetugats and any Amendments shall have been filddtve applicable
securities regulatory authority in each of the @wialg Jurisdictions in accordance with Securitiesvs;

the U.S. Prospectus shall have been tinletywith the Commission in accordance with SecBdh The Company
shall have complied with all filing requirementspéipable to any Issuer Free Writing Prospectus useéferred to
after the date hereof; no stop order suspendingftbetiveness of the Registration Statement ovearéng or
suspending the use of the U.S. Prospectus or aogi$ree Writing Prospectus shall have been issnddo
proceeding or examination for such purpose shak leeen initiated or threatened by the Commissiod;any
request of the Commission for inclusion of addi@ibimformation in the Registration Statement or Bnespectus or
otherwise shall have been complied w

evidence satisfactory to the Co-Lead Undgrerof the approval of the listing and postingtfading on the Stock
Exchanges of the Offered Shares, subject onlyaséhtisfaction by the Company of certain standatihd
conditions;

the representations and warranties of the Compamtaimed herein being true and correct as of tlesi@ Time witt
the same force and effect as if made at and d®edflosing Time after giving effect to the trangatd contemplated
hereby;
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7.2

7.3

7.4

7.5

7.6

7.1.17 the Company having complied with all covesamd satisfied all terms and conditions to beplad with and
satisfied by it at or prior to the Closing Timegke

7.1.18 the Underwriters not having previously terminateelit obligations pursuant to Section 11 of this égmnent
It shall be a condition precedent to the Comy|'s obligations to issue the Offered Shares 1

7.2.1 the Underwriters shall have delivered or edus be delivered to the Company a wire trangprasenting the
aggregate purchase price payable by the Underw/ffitethe Offered Shares, less an amount equaktfutl amount
of the applicable Underwriting Fe

7.2.2 the Underwriters shall have complied with the cargs and satisfied all terms and conditions todreptied with an
satisfied by it at or prior to the Closing Time (aln condition may be waived in writing, in wholeiarpart, by the
Company); ant

7.2.3 no order shall have been made by any sexsurggulatory authority in any Qualifying Jurisdiatwhich restricts in
any manner the distribution of the Offered Sha

The Company shall make all necessary arrangsrfarthe exchange of the Offered Shares delivpteduant to Section 7.1
hereof, on the date of delivery, at the princigéite in Toronto, Ontario of the duly appointed igtgar and transfer agent for the
Offered Shares, or its agent, for definitive cértifes representing or documents constituting tifier€ Shares in such amounts
and registered in such names as shall be desigimateiting by any Selling Firm not less than 24un® prior to the Closing
Time. All such exchanges are to be made without toothe Selling Firms, other than any applicabdmsfer taxes

On or prior to each Delivery Date, the Compsingil have furnished to the Underwriters such grrttertificates and documents
as the C-Lead Underwriters may reasonably requ

The documents delivered to the Underwritersyamt to Sections 7.1.1, 7.1.2, 7.1.3, 7.1.4, 771156, and 7.1.10 shall also be
addressed to the U.S. affiliates of the Underwsijtas applicable, or such documents shall explialtbw the U.S. affiliates of
the Underwriters to rely upon such docume

The Company shall have furnished to the Und&wgr a certificate, signed by the chief finanaiicer of the Company, at the
Applicable Time and at the Closing Date, datedeespely as of the Applicable Time and as of thesig Date, in form and
substance reasonably satisfactory to th-Lead Underwriters
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Closing of the Offering

8.1  The closing of the purchase and sale of ther@df Shares provided for in this Agreement shattdrapleted at the offices of
Goodmans LLP, Bay Adelaide Centre, 333 Bay St®eite 3400, Toronto, Ontario, M5H 2S7 at the Clgsiime.

Indemnity

9.1 The Company (referred to in this Section Shas'indemnifying Party ") agrees to indemnify and save harmless eacheof th
Underwriters and their affiliates and each of tlespective directors, officers, employees, shddehs and agents, and each
person, if any, who controls the Underwriters wittie meaning of Section 15 of the Securities A&ection 20 of the 1934 A
(each referred to in this Section 9 as dndemnified Party ") from and against all liabilities, claims, losq@sher than loss of
profits in connection with the distribution of tldfered Shares), actions, suits, proceedings, elsargasonable costs, damages
and reasonable expenses which an Indemnified Reayysuffer or incur or be subject to, includingatiounts paid to settle
actions or satisfy judgments or awards and alloealsle legal fees and expenses that may be incuraativising with respect to
investigating or defending any Claim, in any waysed by, or arising directly or indirectly from,iarconsequence @

9.1.1 any information or statement (except anyrmgttion or statement relating to Underwriters’ Discire) contained in
the Canadian Shelf Prospectus, as supplementdeliyanadian Prospectus Supplement, any Amendments o
Supplementary Material related thereto or in antift@ate or other document of the Company or of afficer of the
Company or any of its subsidiaries delivered hetlenrr pursuant hereto which contains or is alldgezbntain a
misrepresentatior

9.1.2 any omission or alleged omission to stateénCanadian Shelf Prospectus, as supplementdeilyanadian
Prospectus Supplement, any Amendments or Supplanydviaterial related thereto or any certificateotrer
document of the Company or any officer of the Conypar any of the Material Subsidiaries deliveredehi@der or
pursuant hereto any fact, whether material or extépt facts relating to Underwriters’ Disclosurequired to be
stated therein or necessary to make any statemenmin not misleading in light of the circumstanaader which it
was made

9.1.3 any untrue statement or alleged untrue statememtwdterial fact contained in the RegistrationeStegnt as originall
filed or in any
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9.2

9.14

9.15

9.1.6

amendment thereof, or in the U.S. Base Prospeatus)y preliminary prospectus supplement relatinthé Offered
Shares, the U.S. Prospectus, any Issuer Free WRtiospectus, or in any amendment thereof or sopgiethereto,
or any omission or alleged omission to state tinegienaterial fact required to be stated thereinemessary to make
the statements therein not misleading; providedigver, that the Company will not be liable in angls case to the
extent that any such loss, claim, damage or lighaliises out of or is based upon any such untatersent or alleged
untrue statement or omission or alleged omissiodatiaerein in reliance upon and in conformity withitten
information relating solely to the Underwritersanmy of them furnished to the Company by or on Heatfahe
Underwriters or any of them specifically for inds therein;

any order made or any inquiry, investigatoproceedings commenced or threatened by anyisesuwwommission,
stock exchange or other competent authority baped any actual or alleged untrue statement, ontissio
misrepresentation (except a statement, omissiomsrepresentation relating solely to the Underwsit any of ther
and furnished by the Underwriters or any of themwiiting for use therein) in the Supplemented Peasps, any
Amendments or Supplementary Material or based apgractual or alleged failure to comply with Camaudi
Securities Laws or U.S. Securities Laws (other thay failure or alleged failure to comply by anytioé Underwriter.
or Selling Firms), preventing or restricting thading in or the distribution of the Offered Shavesny other
securities of the Compan

the non-compliance or alleged non-complidncthe Company with any requirement of Securitiaw/& in any of the
Qualifying Jurisdictions in connection with thertsactions herein contemplated including the Comigamyn-
compliance with any statutory requirement to makg @document available for inspection;

any breach of any representation or warrahtile Company contained herein or in any certifica other document
of the Company or of any officers of the Companyy of the Material Subsidiaries delivered hereurat pursuant
hereto or the failure of the Company to comply vetty of its obligations hereund:

If any matter or thing contemplated by thistfaec9 (any such matter or thing being hereinaiéerred to as aClaim ") is
asserted against any Indemnified Party, the IndéashiParty shall notify the Indemnifying Party,smon as practicable, of such
Claim to the extent allowable by law (provided, lewmer, that failure to provide such notice shall, eacept (and only) to the
extent of material prejudice (through the forefedtof
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9.3

9.4

substantive rights and defenses) to the Indemmgfifiarty therefrom, affect the Indemnified Partygght to indemnification
hereunder) and the Indemnifying Party shall betledt{but not required) to assume the defence pfait, action or proceeding
brought to enforce such Claim; provided, howeveat the defence shall be conducted through legais acceptable to the
Indemnified Party and that no admission of liapibr settlement of any such Claim may be made byiridemnifying Party or
the Indemnified Party without the prior written cemt of the othe

In any such Claim, the Indemnified Party shalle the right to retain separate counsel to adsdyehalf provided that the fees
and disbursements of such counsel shall be paibéoindemnified Party unles

9.3.1 the Indemnifying Party fails to assume thiexdee of such Claim on behalf of the IndemnifiedtyPaithin five
(5) Business Days of receiving notice thereof ayihg assumed such defence, has failed to purglilegintly;

9.3.2 the Indemnifying Party and the Indemnified Partglshave mutually agreed to the retention of tHeeotounsel; o

9.3.3 the named parties to the suit (including ashged, third parties or interpleaded parties) ibelthe Indemnified Party
and one or more of the Indemnifying Parties andrkdemnified Party has been advised in writing byrtsel that
there are legal defences available to the IndepthFiarty that are different or in addition to thesailable to the
Indemnifying Party or that representation of thédmnified Party by counsel for the Indemnifyingtipas
inappropriate as a result of the potential or dataaflicting interests of those represent

in each of cases Sections 9.3.1, 9.3.2 and 9183ntdemnifying Party will not have the right tesame the defence of the suit on
behalf of the Indemnified Party, but the IndemmifyiParty will be liable to pay the fees and expsrgeseparate counsel for all
Indemnified Parties and, in addition, of local ceeinin each applicable jurisdiction. Notwithstarglthe foregoing, no settlement
may be made by an Indemnified Party without therpsiritten consent of the Indemnifying Party, whimsent will not be
unreasonably withheld, conditioned or delayed.

In order to provide for a just and equitablatdbution in circumstances in which the indemrptpvided in Section 9.1 would
otherwise be available in accordance with its telomiss, for any reason, held to be unavailablertanenforceable by the
Underwriters or enforceable otherwise than in atance with its terms or is insufficient to hold theemnified Party harmless
the Indemnifying Party and the Underwriters shalfltcibute to the aggregate of all claims, expensests and liabilities and all
losses (other than loss of profits in connectiothwhe distribution of the Offered Shart
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9.5

9.6

9.7

9.8

of the nature contemplated in this Section 9 affitésed or incurred by the Indemnified Parties iclsproportions as is
appropriate to reflect the relative benefits reediby the Company on the one hand and the Underandi the other hand from
the distribution of the Offered Shares as wellh&srelative fault of the parties in connection vilik Claim or Claims which
resulted in such claims, expenses, costs, damkajaliies or losses, as well as any other eqléaonsiderations determined by
a court of competent jurisdiction; provided thattkie Underwriters shall not in any event be ligbleontribute, in the aggregate,
any amount in excess of the aggregate fee or artppdhereof actually received by the Underwriteeseunder; and (ii) no pai
who has been determined by a court of competeistjation in a final judgment that has become appealable to have engay
in any fraud, fraudulent misrepresentation or gremgligence in connection with the Claim or Claiwtsch resulted in such
claims, expenses, costs, damages, liabilitiesssel® shall be entitled to claim contribution framy aerson who has not been so
determined to have engaged in such fraud, frautiniésrepresentation or gross negligence in conoedtith such Claim or
Claims.

The rights of contribution and indemnity praadlin this Section 9 shall be in addition to antlinalerogation of any other right
to contribution and indemnity which the Underwritenay have by statute or otherwise at |

In the event that the Indemnifying Party isdhtel be entitled to contribution from the Undererg under the provisions of any
statute or at law, the Indemnifying Party shallibgted to contribution in an amount not exceedihg lesser ol

9.6.1 the portion of the full amount of the losdiability giving rise to such contribution for wtth the Underwriters are
responsible, as determined above;

9.6.2 the amount of the aggregate fee actually receiyettid Underwriters from the Indemnifying Party herder.

If the Underwriters have reason to believe #helaim for contribution may arise, they shallggthe Indemnifying Party notice
thereof in writing, but failure to notify the Indenifying Party shall not relieve the IndemnifyingrBeof any obligation which it
may have to the Underwriters under this Sectioex8ept (and only) to the extent of material prejedithrough the forfeiture of
substantive rights and defenses) to the Indemmgjfipiarty therefron

The rights of indemnity contained in this Sewtd shall not enure to the benefit of the Undeessi (i) to the extent that the
Company has complied with the provisions of Secfion relation to Supplementary Material and Sect8®, as applicable, and
the person asserting any claim for which indemwityild otherwise be available was not provided aittopy of any
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10

9.9

9.10

Supplementary Material which corrects any misregméstion contained in the Supplemented Prospedtichvis the basis for
such claim and which Supplementary Material is ieglunder Securities Laws to be delivered to quexison by the
Underwriters or a Selling Firm (if applicable); @) if and to the extent that a court of competgmisdiction in a final judgment
that has become non-appealable shall determinstichtlosses, expenses, claims, actions, damagjebibities to which an
Indemnified Party may be subject have resulted fitoengross negligence or wilful misconduct of thddmnified Party

(provided that for greater certainty, an Underwistéailure to conduct such reasonable investigetiso as to provide reasonable
grounds for a belief that the Prospectus or any #dneent contained no misrepresentation (or, collafyyito permit the
Underwriter to sustain a “due diligence defencedemSecurities Laws) shall not be deemed to canstigross negligence” or
“wilful misconduct” for purposes of this paragrafy or otherwise automatically be deemed to diglenan Indemnified Party
from claiming indemnification or contributior

With respect to this Section 9, the Companyaehedges and agrees that the Underwriters areamtimg on their own behalf
and as agents for their respective affiliates,atlines, officers, employees and agents, and eadopgif any, controlling any
Underwriter or any of its subsidiaries and eachredialder of any Underwriter. Accordingly, the Compdnereby constitutes the
Underwriters as trustees for each person who ilezhto the covenants of the Company containgflimmSection 9 and is not a
party hereto and the Underwriters agree to aceeght 8ust and to hold in trust for and to enforgetscovenants on behalf of
such person:

The Underwriters severally confirm and the @any acknowledges and agrees that the statemegatsineg delivery of shares
by the Underwriters set forth on the cover pagenél the concession and reallowance figures angategraph relating to
stabilization by the Underwriters appearing undhercaption “Underwriting” in, the U.S. Prospectuft e correct and will
constitute the only information concerning such emdtiters furnished in writing to the Company byoor behalf of the
Underwriters specifically for inclusion in the Refyation Statement, the U.S. Prospectus, any I$3eerWriting Prospectus or
any amendment or supplement thereto or in any Miak&aterials.

Expenses

10.1

Whether or not the transaction herein contemplgked be completed, all expenses of or incideiotdihé creation, issue, delive
and marketing of the Offered Shares shall be bbyrthe Company, including, without limitation: @& authorization, issuance,
sale and delivery of the Offered Shares and amgstduties or other taxes payable in that connecéind the preparation and
printing of certificates for the Offered Shares) ffiee preparation, printing and filing under (iptBecurities Act of the
Registratior
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10.2

Statement (including any exhibits thereto), the.lP®spectus, any Issuer Free Writing Prospectus) applicable Canadian
Securities Laws of the Canadian Prospectus, andsm@ndment or supplement thereto; (¢) the disiohuif the Registration
Statement (including any exhibits thereto), the.\P®spectus, the Canadian Prospectus, any Isseei¥iting Prospectus, and
any amendment or supplement thereto, or any docuimesrporated by reference therein, all as provithethis Agreement;

(d) the production and distribution of this Agreemeny supplemental agreement among Underwraeiany other related
documents in connection with the offering, purchasde and delivery of the Offered Shares; (e)itimg of the Offered Shares
on the Stock Exchanges and/or any other exchaf)gép(qualification of the Offered Shares under slecurities laws of the
several jurisdictions as provided in Section 3.d #ie preparation, printing and distribution of la8Sky Memorandum; (g) the
investor presentations on any “road show”, undemnak connection with the marketing of the Offe8thres, including, without
limitation, expenses associated with any electrovéei show, travel and lodging expenses of the €adlUnderwriters and
officers of the Company and the cost of any aitarh&rtered in connection with the road show; dnda(l other costs and
expenses incidental to the performance of the atitigs of the Company under this Agreem

Notwithstanding Section 10.1, the Underwriters lspay their own fees and disbursements of couns#“out of pocket”
expenses. However, disbursements of counsel fddtlgerwriters and the Underwriters’ “out of pockeRpenses, to the extent
they are reasonable, will be reimbursed by the Gomjif the issuance and sale of the Offered Shanmest completed by the
Closing Time or if the issuance and sale of theefaffi Shares is not completed by reason of matmealkch of the terms of the
Underwriting Agreement by the Compal

11 Termination

111

In addition to any other remedies which mapvlable to the Underwriters, each Underwritealishe entitled, at such
Underwriter’s sole option, to terminate and canegthout any liability on such Underwriter’s paits obligations under this
Agreement if, at any time prior to (i) the Closifgne or (i), with respect to its obligations retaj to the OverAllotment Option
the Option Closing Time

11112 any inquiry, action, suit, investigationadher proceeding, whether formal or informal, isneoenced, announced or
threatened or any order is made by any securitiesrission, the Stock Exchanges or Governmental Bother thar
any proceeding or order based on the activitiedleged activities of the Underwriters), which tie reasonable
opinion of such Underwriter, operates to prevemspgend, delay or restrict the distribution of ar trading in the
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Offered Shares or which, in the reasonable opinicsuch Underwriter, acting in good faith, couldsenably be
expected to have a material adverse effect on tr&ehprice or value of the Offered Shai

11.1.2 there should develop, occur or come inteckibr existence any event, action, state, comddiomajor financial
occurrence of national or international consequémmuding any natural catastrophe) or any outbi@aescalation
of national or international hostilities or anysisi or calamity or act of terrorism or similar e¥enany governmental
action, change of applicable law or regulationtf@ar interpretation or administration thereof) aguiry which, in the
reasonable opinion of such Underwriter, materiatlyersely affects, or may reasonably be expectethaterially
adversely affect, the financial markets in Canadifi® United States or the business, operatioasfairs of the
Company and its subsidiaries (taken as a wh

11.1.3 there should occur or be discovered by aerriter or be announced by the Company, any nedtgrange or a
change in any material fact or the existence ada fact such as is contemplated herein which, tesu in the
reasonable opinion of such Underwriter, actingdndjfaith, would reasonably be expected to reaulhé purchasers
of a material number of Offered Shares exercidimair tright under applicable Law to withdraw froneithpurchase
thereof or rescind from the purchase thereof ofsudamages in respect thereof or which couldorakly be
expected to have a Material Adverse Effect on theket price or the value of the Offered Shares akes it
impracticable or inadvisable to proceed with thiepfsale or delivery of the Offered Shares, ontémms and in the
manner contemplated by this Agreement, the U.Ssptus, the Canadian Prospectus or the IssueiAiteg
Prospectus; ¢

11.1.4 if there is a suspension or material linotain trading in securities generally on the St&oichanges, a suspension or
material limitation in trading in the Company’s gaties on the Stock Exchanges or a general maueoon
commercial banking activities declared by eithen&@han, U.S. Federal or New York State authoritiea material
disruption in commercial banking or securitiesleetent or clearance services in Canada or the td&tates which,
in each such instance, the effect is such as t@ntak the reasonable opinion of such Underwriaeting in good
faith, impracticable or inadvisable to proceed with offer, sale or delivery of the Offered Shamsthe terms and in
the manner contemplated by this Agreement, the Bx&pectus, the Canadian Prospectus or any IBseeiVriting
Prospectus
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11.2

by giving the Company and the Co-Lead Underwriterien notice to that effect not later than the<dhg Time or the Option
Closing Time, as applicable.
If any Underwriter terminates its obligatidreseunder pursuant to this Section 11 there skalidfurther liability or obligation

on the part of the Underwriter to the Company dredG@ompany’s liability hereunder to the Underwriball be limited to the
Compan’s obligations under Sections 9 and 10 hereof, winail remain in full force and effer

12 Underwriters’ Obligation to Purchase Offered Share:

121

12.2

The Underwriters’ obligation to purchase tH&ef@d Shares at the Closing Time or the OptiorstRig Time, as applicable, shall
be several and not joint, and the Underwriterspeesive obligations in this respect shall be ahéofollowing percentages of the
aggregate amount of Offered Shares to be purclegbdt time

CIBC World Markets Inc 35%
Barclays Capital Canada Ir 35%
Wells Fargo Securities, LL! 15%
BMO Nesbitt Burns Inc 7.5%
RBC Dominion Securities Int 7.5%

10C%

Subject to Section 12.4, if an Underwritet Refusing Underwriter ) shall fail to purchase its applicable percentafjthe
Purchased Shares or the Option Shares, as thenegsiee (the ‘Underwriter Defaulted Shares”), at the Closing Time or the
Option Closing Time, as the case may be, the ranmidnderwriters (the Continuing Underwriters ") will be entitled, at thei
option, to purchase, severally and not jointlyjéantly and severally)all but not less than all of the Underwriter Defadl Share
on a pro rata basis among the Continuing Underkgriteproportion to the percentage of PurchasedeShar the Option Shares,
as the case may be, which such Continuing Undeswsriiave agreed to purchase pursuant to this Agmteon in any proportion
agreed upon, in writing, by the Continuing Undetens. If no such arrangement has been made andithber of Underwriter
Defaulted Shares to be purchased by the Refusimgtdmiters does not exceed 10% of the total nurobdre Purchased Shares
or the Option Shares, as the case may be, ther@amyi Underwriters will be obligated to purchassyezally and not jointly (or
jointly and severally), the Underwriter DefaultedaBes on the terms set out in this Agreement ih pugportions, provided th:
the Continuing Underwriters shall have the righptstpone the Closing Time or the Option Closingd,i as applicable, for su
period not exceeding ten (10) Business Days asghalf determine and notify the Company in ordat the required changes, if
any, to the offering documents or to any other dognts or arrangements may be effecte
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12.3

12.4

125

the number of Underwriter Defaulted Shares to belmsed by the Refusing Underwriters exceeds 10&tedfotal number of
the Purchased Shares or the Option Shares, aasharay be, the Continuing Underwriters will nobbéged to purchase the
Underwriter Defaulted Shares and, if the Contindilrglerwriters do not elect to purchase the UndeéewBefaulted Shares, the
Continuing Underwriters will not be obliged to pbease any of the Purchased Shares or the Optioe$Stes the case may be,
and there shall be no further liability or obligation the part of the Company or the Underwritersabmission to the Company
of reasonable evidence of its or their ability avilingness to fulfill its or their obligations heunder at the Closing Time or
Option Closing Time, as applicable, except in respéany liability which may have arisen or majsarunder Sections 9 and
Nothing in this Section 12 shall oblige the Compémgell to any or all of the Underwriters lessriltadl of the aggregate amot
of the Purchased Shares or the Option Sharesy(jf as the case may be, or relieve “from liabiligriy Underwriter which shall
be so in default. Nothing in this Agreement shalbose on any Underwriter liability to the Companyeéspect of the default, a
omission or conduct of another Underwriter in resyoé its obligations under this Agreeme

If the amount of the Purchased Shares or the Ofimres, as the case may be, that the Continuidgnamiters wish to purcha
exceeds the amount of the Purchased Shares optien@hares, as the case may be, that would oigehave been purchased
by an Underwriter that is in default, such PurchaSkares or Option Shares, as the case may bkbstdivided pro rata among
the Continuing Underwriters desiring to purchasehdaurchased Shares or Option Shares, as the egsleemin proportion to tt
percentage of Purchased Shares or Option Sharék® aase may be, that such Underwriters have dgogaurchase as set out in
Section 12.1

In the event that one or more but not alhefnderwriters shall exercise their right of teration under Section 11, the
Continuing Underwriters shall have the right, balsnot be obligated, to purchase all of the petage of the Purchased Shares
or Option Shares, as the case may be, that wohheise have been purchased by such Underwriteichvilave so exercised
their right of termination. If the amount of suchrBhased Shares or Option Shares, as the caseenthabthe Continuing
Underwriters wish, but are not obliged, to purchaseeeds the amount of such Purchased Sharesion@tiares, as the case
may be, which remain available for purchase, sugiclifased Shares or Option Shares, as the caseansyail be divided pro
rata among the Underwriters desiring to purchash Burchased Shares or Option Shares, as the egseenin proportion to tt
percentage of Purchased Shares or Option Sharthe aase may be, which such Underwriters havesdgrmepurchase as set out
in Section 12.1

Nothing in this Section 12 or in Section 11 shalige the Company to sell to any or all of the Umndgters less than all ¢
aggregate amount of the Purchased Shares or tenCgitares (if any’
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13 Conditions

All of the terms and conditions contained in thigrdement to be satisfied by the Company prior ¢oQlosing Time or Option Closing
Time, as applicable, shall be construed as comditéond any failure by the Company to comply witia ahsuch terms and conditions shall
entitle any Underwriter to terminate its obligatsdmereunder to purchase the Offered Shares byewritbtice to that effect given to the
Company prior to the Closing Time or the Option<hg Time, as applicable. It is understood andedjtbat the Underwriters may waive in
whole or in part, or extend the time for compliamdth, any of such terms and conditions withoutjymléce to their rights in respect of any
such terms and conditions or any other or subsedweach or non-compliance; provided, however, thde binding, any such waiver or
extension must be in writing and signed by allhgf Underwriters. If any Underwriter elects to tamate its obligations hereunder to purchase
the Offered Shares as aforesaid, whether the rdassuoch termination is within or beyond the cohtsf the Company, the liability and
obligations of the Company hereunder shall be éohib the indemnity referred to in Section 9 hesea the payment of expenses referred to
in Section 10 hereof.

14 Survival

All warranties, representations, covenants andesgeats of the Company herein contained or contdimady other Transaction
Documents shall survive the purchase by the Undemsrof the Offered Shares and shall continualinférce and effect for the period
hereinafter described, regardless of any investigarhich the Underwriters may carry out or whichynbe carried out on behalf of the
Underwriters or otherwise and notwithstanding amysequent disposition by the Underwriters of thief@fl Shares. Such warranties,
representations, covenants and agreements of tmp&ty shall survive for such maximum period of tiasethe Underwriters may be entitled
to commence an action, or exercise a right of ssgmn, with respect to a misrepresentation contiim¢he Supplemented Prospectus, or an
Amendment or either of them, pursuant to applic&geurities Laws in any of the Qualifying Jurisiios.

15 Lock-Up Period

Other than the Offered Shares, the Company shafbna period commencing on the date hereof amlihgon the 90th day after the
Closing Date (the Lock-Up Period "), directly or indirectly, (A) offer for sale, depledge, or otherwise dispose of (or enter intp a
transaction or device that is designed to, or coeddonably be expected to, result in the dispwsliy any person at any time in the future of)
any Common Shares or securities convertible intexercisable or exchangeable for Common Sharesr(tdtan (i) the Common Shares and
shares issued pursuant to equity incentive planp)ayee benefit plans, qualified stock option platigidend reinvestment plans, employee
stock purchase plans, or other employee compensalams existing or disclosed on the date her@pfrsuant to currently outstanding
options, warrants or rights not issued under ortbade
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plans or (i) the redemption of preferred sharethe Company), or sell or grant options, rightsmarrants with respect to any Common
Shares or securities convertible into or exchanigefap Common Shares (other than the grant of ogtjmursuant to option plans existing on
the date hereof), (B) enter into any swap or otlegivatives transaction that transfers to anotheshole or in part, any of the economic
benefits or risks of ownership of such Common Shamdether any such transaction described in cl@dser (B) above is to be settled by
delivery of Common Shares or other securitiesagshoor otherwise, (C) file or cause to be file@gistration statement or prospectus,
including any amendments thereto, with respediéarégistration or qualification of any Common &fsaor securities convertible, exercise
or exchangeable into Common Shares or any othetyespcurities of the Company (other than any tegii®on statement on Form S-8 or
Form S-3D), or (D) publicly disclose the intentindo any of the foregoing, in each case withoatghor written consent of the Co-Lead
Underwriters, on behalf of the Underwriters, andaose each officer and director of the Companyostt on Schedule “C” hereto to furnish
to the Underwriters, prior to the Closing Dateetdr or letters, substantially in the form of EbibI'A” hereto (the “Lock-Up Agreements”).

16 No Fiduciary Duty

The Company hereby acknowledges and agrees thahimection with this offering, sale of the Offeig@hares or any other services the
Underwriters may be deemed to be providing hereymadwithstanding any preexisting relationshipyiadry or otherwise, between the
parties or any oral representations or assuramesfopsly or subsequently made by the Underwrit@sno fiduciary or agency relationship
between the Company and any other person, on gadamd, and the Underwriters, on the other, exisjghe Underwriters are not acting as
advisors, expert or otherwise, to the Companyuiiclg, without limitation, with respect to the detgnation of the public offering price of
the Offered Shares, and such relationship betweeompany, on the one hand, and the Underwritaerje other, is entirely and solely
commercial, based on arms-length negotiationsarfg)duties and obligations that the Underwritery tmave to the Company shall be limited
to those duties and obligations specifically stdteckin; and (d) the Underwriters and their respedffiliates may have interests that differ
from those of the Company. The Company hereby vgaawgy claims that the Company may have againsfitiderwriters with respect to any
breach of fiduciary duty in connection with thiesfng.

17 Research Analyst Independenc

The Company acknowledges that the Underwriterg&arsh analysts and research departments are réqoibe independent from their
respective investment banking divisions and argestibo certain regulations and internal policesd that such Underwriters’ research
analysts may hold views and make statements osimant recommendations and/or publish researchtsepwih respect to the Company
and/or the offering that differ from the views betr respective investment banking divisions. TleenPany hereby waives and releases, t
fullest extent permitted by law, any claims tha ompany may have against the Underwriters wiheet to any conflict of interest that
may arise from the fact that the views expressethéy independent research analysts and
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research departments may be different from or isistent with the views or advice communicated so@ompany by such Underwriters’
investment banking divisions. The Company acknogdsdhat each of the Underwriters is a full sergeeurities firm and as such from time
to time, subject to applicable securities laws, reffigct transactions for its own account or theoaot of its customers and hold long or short
positions in debt or equity securities of the conipa that may be the subject of the transactionteaaplated by this Agreement.

18 Authority of Co-Lead Underwriters

All steps which must or may be taken by the Undiens in connection with this Agreement, but witle exception of the steps
contemplated by Sections 9, 11, 12, and 13, maghsn by the Co-Lead Underwriters, acting on thdéswriters’ behalf, and this is the
Company’s authority for dealing solely with, an@egting notification from, the Co-Lead Underwritergh respect to any such steps on their
behalf. In any event, the Aaead Underwriters will consult with the other Undeiters before taking any steps on their behatkirance upol
the authority in this Section 17.

19 Notice

Any notice or other communication required or pétadi to be given hereunder shall be in writing ahdll be personally delivered or
sent by facsimile on a Business Day to the follgnaddresses:

in the case of the Compar

Cott Corporatior

5519 W. Idlewild Avenut
Tampa, Florid:

United States 3363

Attention: Jerry Fowder
Facsimile Number (813) 88:-1923

with a copy to:

Goodmans LLF
Bay Adelaide Centr
333 Bay Stree

Suite 340(

Toronto, Ontario M5H 2S

Canadze

Attention: Neil Sheehy

Facsimile Number (416) 97¢-2211
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and

Drinker Biddle & Reath LLF
One Logan Square, Suite 20
Philadelphia, PA 191(-6996
United State:

Attention: Matthew H. Meyer:
Facsimile Number (215) 98t-2757

in the case of Underwriter

CIBC World Markets Inc
161 Bay Street, 7th Flo«

P.O. Box 50(

Toronto, Ontario M5J 2S

Canad:e

Attention: Ryan Voegel

Facsimile Number (416) 597226

Barclays Capital Canada Ir
Bay Adelaide Centr

333 Bay Stree

Suite 4910, Box !

Toronto ON M5H 2R:

Attention: Alan Mayne
Facsimile Number (917) 26'-0657

with a copy to:

Stikeman Elliott LLF

5300 Commerce Court We
199 Bay Stree

Toronto, Ontario M5L 1B¢

Canads

Attention: Jeffrey M. Singe
Facsimile Number (416) 94-0866
and

Shearman & Sterling LL!
Commerce Court We:

Suite 4405, P.O. Box 2¢
199 Bay Stree
Toronto, Ontario M5L 1E:!

Attention: Jason R. Lehne
Facsimile Number (416) 36(-2958
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The Company or the Underwriters may change itsesddior notice by notice given in the manner afgsicesAny such notice or other
communication shall be deemed to have been giveheoday on which it was delivered or sent by fadsi if received during normal
business hours; otherwise it shall be deemed te haen received by 9:00 a.m. on the next Businags D

20 TMX Group

The Company hereby acknowledges that CIBC or aliasdfthereof, owns or controls an equity inteiestMX Group Limited (the “
TMX Group ") and has a nominee director serving on the TMXupi's board of directors. As such, each such imvest dealer may be
considered to have an economic interest in thiadisif securities on any exchange owned or opetaydtie TMX Group, including the Stock
Exchange, the TSX Venture Exchange and the Alplh&xge. No person or company is required to olpiaiducts or services from the
TMX Group or its affiliates as a condition of anyck dealer supplying or continuing to supply a piaidr service.

21 Time of Essence

Time shall be of the essence of this Agreement.

22 Governing Law

This Agreement shall be governed by and constnu@d¢ordance with the laws of the Province of Qatand the laws of Canada
applicable therein and the courts of such provsiwdl have non-exclusive jurisdiction over any digphereunder.

23 Entire Agreement

This Agreement, including the schedules heretostitates the entire agreement among the Undensried the Company relating to
the subject matter of this Agreement and supersaitipsior agreements between those parties wiheet to their respective rights and
obligations in respect of the transactions contetepl under this Agreement.

24 Judgment Currency

The obligation of the Company in respect of any slua to any Underwriter under this Agreement simaltwithstanding any judgment
in a currency other than U.S. dollars or any otiplicable currency (theJudgment Currency "), not be discharged until the first business
day, following receipt by such Underwriter of amynsadjudged to be so due in the Judgment Curremcwhich (and only to the extent that)
such Underwriter may in accordance with normal lramkrocedures purchase U.S. dollars or any othgliGable currency with the Judgm
Currency; if the U.S. dollars or other applicablerency so purchased are less than the sum ofigtha to such Underwriter hereunder, the
Company agrees, as a separate obligation and hetaiitding any such judgment, to
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indemnify such Underwriter against such loss. & thS. dollars or other applicable currency so pased are greater than the sum originally
due to such Underwriter hereunder, such Underwaigeees to pay to the Company an amount equaétextess of the U.S. dollars or other
applicable currency so purchased over the summnadigidue to such Underwriter hereunder.

25 Counterparts

This Agreement may be executed in several countstpsach of which when so executed shall be deg¢mbd an original and such
counterparts together shall constitute one anddhge instrument.

If the foregoing is in accordance with your undansling and is agreed to by you, will you pleasdiomnyour acceptance by signing 1
enclosed copies of this Agreement at the placeated and returning the same to the Underwriters.

[Remainder of page left blank intentionally — sigh&e pages follow]
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CIBC WORLD MARKETS INC.

By: /s/ Ryan Voegeli

Ryan Voegel
Authorized Signing Office

BARCLAYS CAPITAL CANADA INC.

By: /s/ Alan Mayne

Alan Mayne
Authorized Signing Office

WELLS FARGO SECURITIES, LLC

By: /s/ Lee Lam

Lee Lam
Authorized Signing Office

BMO NESBITT BURNS INC.

By: /s/ Andrew Warkentin

Andrew Warkentir
Authorized Signing Office
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RBC DOMINION SECURITIES INC.

By: /s/ Claire Sturgess

Claire Sturges
Authorized Signing Office



Accepted and agreed to as of May 27, 2015

COTT CORPORATION

By: /s/ Jerry Fowden

Jerry Fowder
Authorized Signing Office

By: /s/ Jay Wells

Jay Wells
Authorized Signing Office



Schedule “A”

Issuer Free Writing Prospectuses

See attache
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M Ay 26, 201!

C OTT CORPORATION

Bought Treasury Offering of Common Shares
TERM SHEET

A final base shelf prospectus containing importafdrmation relating to the securities describethis document has been filed with the securigggitatory authorities in each
of the provinces of Canada (except Québec). A aitlye final base shelf prospectus, any amendnoathiet final base shelf prospectus and any appécstilf prospectus
supplement that has been filed, is required todheeted with this document.

This document does not provide full disclosurelbireterial facts relating to the securities offérinvestors should read the final base shelf @asis, any amendment and any
applicable shelf prospectus supplement for discsiithose facts, especially risk factors relatmghe securities offered, before making an invesit decision.

Prospective investors should be aware that theisitign of the Shares (as defined below) may haxecbnsequences both in the United States andrindaa Such consequen
for investors who are resident in, or citizenstié United States may not be described fully infiel base shelf prospectus or any applicablef ghiebpectus supplement.
Prospective investors should consult their owratdvisors with respect to their particular circumses.

Issuer:

Issue:

Issue Size:
Issue Price:
Over-Allotment Option:

Use of Proceeds

Form of Offering:

Eligibility for Investment:

Listing:

Settlement Cycle:

Dividends:

Bookrunners:
Underwriting Fee:

Closing Date:

Cott Corporation (th“Compan™).

Treasury offering (the “Issue”) of 14,100,000 commshares (“Shares”) of the Company (16,215,000e3hathe
over-allotment option is exercised in ful

US$130,425,000 (US$149,988,750 if the ~allotment option is exercised in ful
US$9.25 per Share (tI*Issue Pric”).

The Company has granted the Underwriters an-allotment option to purchase an additional 2,115 BBbare:
exercisable, in whole or in part, at any time ugl\8® days following the Closing Date (represegtimp to 15% of the
Issue) at the Issue Pric

The net proceeds of the Issue will be used to redekof the Company’s Series B Non-ConvertiblesERreferred
Shares and a portion of the Comp’'s Series A Convertible First Preferred Sha

Public offering on ¢bought de¢” basis. The Shares will be offered: (i) in eachhef provinces of Canada (excludi
Québec) pursuant to a prospectus supplement umel€@dmpany’s short form base shelf prospectus ddesd19,
2015, filed with the securities regulatory authiestin each of the provinces of Canada except Quéldein the
United States pursuant to a prospectus supplemehétCompany’s effective registration statemetedidlay 26,
2015, filed with the U.S. Securities and Exchangen@®ission (th¢*SEC”); and (iii) internationally as applicabl

Eligible for RRSPs, RRIFs, DPSPs, RESPs, RDSPS &Sahs.

The Company’s currently issued and outstanding comshares are listed on the Toronto Stock Exchandgehe
New York Stock Exchange under ticker symt*BCB” and“COT", respectively

Delivery of the Shares will be made against payntieertefor on or about June 3, 2015, which is fiusibess day
following the date of pricing of the Shares (thagtlement cycle being referred to as “T+5"). UnBede 15c6-1 of the
Exchange Act, trades in the secondary market giyara required to settle in three business dagkess the parties
to any such trade expressly agree otherwise. Aaugigd purchasers who wish to trade their Sharetherdate of
pricing or the next succeeding business day willdggiired, by virtue of the fact that the Sharégaity will settle in
T+5, to specify an alternate settlement cycle attitme of any such trade to prevent a failed setet. Purchasers of
Shares who wish to trade their Shares on the dagteaing or the next succeeding business day shoaihsult their
own adviser

The Company currently pays cash dividends on atelyabasis at the discretion of the Comg’s Board of Director
The first dividend to which purchasers of the Shaneder the Issue will be entitled to particip#téhey continue to
own the shares, will be for the quarter ending 2015, expected to be payable on or about Jung0llh to
shareholders of record on or about June 5, 2

CIBC and Barclays Capital Canada |
4.0%.
June 3, 201¢

The Company has filed a registration statement (ifading a prospectus) with the SEC for the offeringo which this communication relates. Before you ingst, you
should read the prospectus in that registration stiement and other documents the Company has filed ti the SEC for more complete information about theCompany
and this offering. The Company will also be filinga prospectus supplement relating to the the offerigmwith securities regulatory authorities in Canada.You may get
these documents for free by visiting EDGAR on theBC web site at www.sec.gowr via SEDAR at www.sedar.com. Copies of the shoform base shelf prospectus and
prospectus supplement relating to this offering maye obtained, when available, from CIBC World Markes Inc., toll-free: 1-800-282-0822, emaiil:
useprospectus@us.cibc.com or from Barclays Capitéhc., toll-free: 1-888-603-5847, email: barclaysprepectus@broadridge.com.
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Schedule “B”

Permitted Free Writing Prospectus

None.



