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(Address, including zip code, and telephone numibehiding area code, of registrant’s principal @xéve offices)

Marni Morgan Poe
Vice President, General Counsel and
Secretary
Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida, United States 33634
(813) 313-1800
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Approximate date of commencement of proposed sale the public: As soon as practicable after this registratiorest&int becomes
effective and all other conditions to the plan mhagement contemplated by the arrangement agraeatascribed in the enclosed proxy
statement/prospectus have been satisfied or waived.

If the securities being registered on this Formhaieg offered in connection with the formationadfolding company and there is
compliance with General Instruction G, check thofeing box. O

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, check the following
box and list the Securities Act registration staatmumber of the earlier effective registraticatestnent for the same offerind

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofetheier effective registration statement for theng offering. O

The registrant hereby amends this registration stament on such date or dates as may be necessarygléday its effective date until the
registrant shall file a further amendment which speifically states that this registration statement kall thereafter become effective in
accordance with Section 8(a) of the Securities Aof 1933 or until the registration statement shall bcome effective on such date as the
Securities and Exchange Commission acting pursuatd said Section 8(a) may determine.
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The information contained in this prospectus is not complete and may be changed. We may not sell these  securities until
the registration statement filed with the Securitie s and Exchange Commission is effective. This prospe ctus is not an
offer to sell these securities and it is not the so licitation of an offer to buy these securities in a ny state or other

jurisdiction where the offer or sale is not permitt ed.

SUBJECT TO COMPLETION, DATED JUNE 10, 2010
PROSPECTUS

Cotl

Cott Beverages Inc.
Exchange Offer for 8.375% Senior Notes due 2017

We hereby offer, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of
transmittal (which together constitute the “exchange offer”), to exchange up to $215,000,000 aggregate principal amount of our
8.375% Senior Notes due 2017, and the guarantees thereof, which have been registered under the Securities Act of 1933, as
amended, which we refer to as the exchange notes, for an equal aggregate principal amount of our currently outstanding

8.375% Senior Notes due 2017, and the guarantees thereof, that were issued on November 13, 2009, which we refer to as the old
notes. We refer to the old notes and the exchange notes collectively as the notes.

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIR E AT 5:00 P.M., NEW YORK CITY TIME,
ON , 2010, UNLESS EXTENDED.

The material terms of the exchange offer are summarized below and are more fully described in this prospectus.

Material Terms of the Exchange Offer

» The terms of the exchange notes are substantially identical to those of the old notes except that the exchange notes are
registered under the Securities Act of 1933, as amended, and the transfer restrictions, registration rights and rights to
additional interest applicable to the old notes do not apply to the exchange notes.

« We will exchange all old notes that are validly tendered and not withdrawn prior to the expiration of the exchange offer.
* You may withdraw tenders of old notes at any time prior to the expiration of the exchange offer.

» We will not receive any proceeds from the exchange offer.

» The exchange of notes should not be a taxable event for U.S. federal income tax purposes.

» There is no public market for the exchange notes. We have not applied, and do not intend to apply, for listing of the
exchange notes on any national securities exchange or automated quotation system.

See “ Risk Factors ” beginning on page 11 of this prospectus for a dis cussion of certain risks that

you should consider carefully before participating in the exchange offer.
Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer mus t acknowledge
that it will deliver a prospectus in connection wit h any resale of the exchange notes. This prospectus , as amended or

supplemented, may be used by a broker-dealer in con  nection with resales of exchange notes received in exchange for
old notes that were acquired by such broker-dealer as a result of market-making or other trading activ ities. We have
agreed that for a period of 180 days after the expi  ration of the exchange offer, we will make this pro  spectus available to
any broker-dealer for use in connection with any su ch resales. See “Plan of Distribution.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or dis approved of
these securities or passed upon the adequacy or acc  uracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is , 2010
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We have not authorized anyone to give you any infaration or to make any representations about us ote exchange offer other
than those contained in this prospectus. If you argiven any information or representations about thee matters that is not discussed
this prospectus, you must not rely on that informaibn. This prospectus is not an offer to sell or agdicitation of an offer to buy
securities anywhere or to anyone where or to whomevare not permitted to offer or sell securities undr applicable law. The delivery
of this prospectus does not, under any circumstansgemean that there has not been a change in our aifs since the date of this
prospectus. Subject to our obligation to amend orupplement this prospectus as required by law and #arules of the Securities and
Exchange Commission, the information contained inhiis prospectus is correct only as of the date of ithprospectus, regardless of the
time of delivery of this prospectus or any sale dhese securities.
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This prospectus incorporates important business anéinancial information about us that is not included in or delivered with this
document. This information is available to you at 0 cost, upon your request. You can request this infmation by writing or
telephoning us at the following address: Investor Blations, 5519 West Idlewild Avenue, Tampa, FloridaUnited States 33634,
telephone number (813) 313-1840.

In order to obtain timely delivery, you must reques information no later than , @10, which is five business days
before the scheduled expiration of the exchange eff
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the Seiesriatnd Exchange Commission (the
“SEC") under the Securities Exchange Act of 193%amended (the “Exchange Act”). We have also filitti the SEC a registration
statement on Form S-4, which you can access 08Hf@s Internet site at http://www.sec.gov, to regfishe exchange notes. This prospectus,
which forms part of the registration statement,sdioet contain all of the information included imthegistration statement. For further
information about us and the exchange notes offeréis prospectus, you should refer to the registn statement and its exhibits. You may
read and copy any materials we file with the SE@atPublic Reference Room of the SEC at 100 FeGtheE., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for moreanmdition about the operation of the Public ReferdRocem. The SEC also maintains an
Internet site at http://www.sec.gov that contaigsarts, proxy and information statements, and dtifermation regarding issuers that file
electronically with the SEC. You may also obtainta@ of these documents on our Internet site tat/wvww.cott.com. Our web site and the
information contained on that site, or connecteth&a site, are not incorporated into and are raraof this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This prospectus incorporates by reference impoltasiness and financial information about our comypthat is not included in or
delivered with this document. The information inporated by reference is considered to be partisfatospectus, and later information that
we file with the SEC will automatically update asupersede this information. Any statement containebis prospectus or in any document
incorporated or deemed to be incorporated by re@erénto this prospectus that is modified or supeges by subsequently filed materials s
not be deemed, except as so modified or supersezlednstitute a part of this prospectus. We inooafe by reference the documents set"
below that we have previously filed with the SE@luding all exhibits thereto, and any future fijsnwe make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchahgiefrom now until the termination of the excharaféer:

e our Annual Report on Form -K for the year ended January 2, 2010, filed with #C on March 16, 201
e our Quarterly Report on Form -Q for the quarter ended April 3, 2010, filed witletSEC on May 12, 201

» our Definitive Proxy Statement on Schedule 14Atezlao our Annual and Special Meeting of Sharehsldded with the SEC on
April 1, 2010 (with respect to information contadhia such Definitive Proxy Statement that is inavgied into Part 11l of our
Annual Report on Form -K for the year ended January 2, 2010 only);

» our Current Reports on Form 8-K filed with the S&CApril 29, 2010, May 5, 2010 and May 7, 2010 éptcin any such case, the
portions furnished and not filed pursuant to Ite®22 Item 7.01 or otherwise

You can obtain any of the documents incorporatecebgrence into this prospectus from the SEC’s sighat the address described
above. You may also request a copy of these filiagao cost, by writing or telephoning to the a&ddrand telephone set forth below. We will
provide, without charge, upon written or oral resjueopies of any or all of the documents incorfetdy reference into this prospectus
(excluding exhibits to such documents unless subibés are specifically incorporated by referettoerein). You should direct requests for
documents to: Cott Beverages Inc., Investor Reiati6519 West Idlewild Avenue, Tampa, Florida, BdiStates 33634, telephone number
(813) 313-1840.

In order to obtain timely delivery of any copiesfitings requested, please write or call us norlétan , 2010, which is five
business days before the expiration date of theange offer
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This prospectus and the documents incorporateéfieyence herein include “forward-looking informatiand “forward-looking
statements” within the meaning of securities lawsluding the “safe harbour” provisions of the Seties Act (Ontario). All forward-looking
information and forward-looking statements are daseour current beliefs as well as assumptionsenbigdand information currently
available to us and relate to, among other thiagscipated financial performance, business prdspstrategies, regulatory developments,
new products and economic conditions. Forward-logknformation and forward-looking statements mayidentified by the use of words
like “believes,” “expects,” “plans,” “intends,” “déisnates” or “anticipates” and similar expressioms well as future or conditional verbs such
as “will,” “should,” “would,” and “could.” While webelieve these forward-looking statements are reslsle, any of these assumptions could
prove to be inaccurate and, as a result, the fahlaoking statements based on those assumptiond beuncorrect. These statements are
subject to certain risks and uncertainties thatccoause actual results to differ materially frdmde included in the forward-looking
statements. In addition, actual results could diffi@terially from those projected or suggestediy farward-looking statements as a result of
a variety of factors and conditions which includmong others, the various risk factors describaetbutRisk Factors” and elsewhere in this
prospectus.

We caution the reader that the risk factors desdrlielow may not be exhaustive. We operate in ireally changing business
environment, and new risk factors emerge from tionéme. Management cannot predict such new ristofa, nor can it assess the impact, if
any, of such new risk factors on our business @etttent to which any factor, or combination oftésis, may cause actual results to differ
materially from those projected in any forward-loukstatements. We undertake no obligation to uwgdatevise these forward-looking
statements, whether as a result of changes in lyimdgfactors, new information, future events dnextwise, except as required by law.

2
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SUMMARY

The following summary is qualified in its entiréty the more detailed information included elsewr@rancorporated by reference in
this prospectus. Because this is a summary, itmoaigontain all of the information that may be impat to you. You should read the entire
prospectus carefully, paying particular attentianthe matters discussed under the cap“Risk Factors” and our consolidated financial
statements and accompanying notes, as well astberiation incorporated by reference. In additignu should request from us all
additional public information you wish to reviewatng to us and complete your own examinationsofnd the terms of the exchange offer
and the exchange notes before making an investieeigion. Unless otherwise indicated, “Cott,” “tt@mpany,” we,” “us,” “our” and
words of similar import refer to Cott Corporatio@ptt Beverages Inc. and their subsidiaries on asotidated basis.

Cott is one of the world’s largest non-alcoholiwé&eage companies and the world’s largest retar@nd soft drink provider. We have a
diversified product line, which, in addition to banated soft drinks, includes clear, still and kfwag flavored waters, juice-based products,
bottled water, energy drinks and ready-to-drinlstea

We have five operating segments—North America (Wlncludes the U.S. reporting unit and Canada texpunit), United Kingdom
(which includes our United Kingdom reporting unitdaour Continental European reporting unit), MexiRoyal Crown International and All
Other (which includes our Asia reporting unit anof mternational corporate expenses). Cott closeddtive Asian operations at the end of
fiscal year 2008.

Cott Corporation was incorporated in 1955 and igegoed by the Canada Business Corporation Act. Bmterages Inc. was
incorporated in 1991 as a Georgia corporation. ®gistered Canadian office is located at 333 Avverue, Pointe-Claire, Quebec, Canada
HI9R 5W3 and our principal executive offices areated at 5519 W. Idlewild Avenue, Tampa, Floridajtekh States 33634 and 6525 Viscc
Road, Mississauga, Ontario, Canada L4V 1H6. Thestergd Canadian office and principal executivéceffor each of the guarantor
registrants is the same as the registered Canatfiae and principal executive office for Cott.

3
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The Exchange Offer

The following is a brief summary of certain matétexms of the exchange offer. For a more compdetgeription of the terms of the
exchange offer, see “The Exchange Offer” in thisgpectus.

Background

The Exchange Offer

Resale of Exchange Note

On November 13, 2009, we issued $215,000,000 agtregincipal amount of our
8.375% Senior Notes due 2017, or the old noteBatolays Capital, Deutsche Bank
Securities and J.P. Morgan, as the initial purctsase a transaction exempt from the
registration requirements of the Securities Acte Titial purchasers then sold the old
notes to qualified institutional buyers in reliarme Rule 144A and to persons outside
the United States in reliance on Regulation S uttteeSecurities Act. Because the old
notes have been sold in reliance on exemptions femistration, the old notes are
subject to transfer restrictions. In connectiorhvtite issuance of the old notes, we
entered into a registration rights agreement withinitial purchasers pursuant to which
we agreed, among other things, to deliver to y@ighospectus and to complete an
exchange offer for the old note

We are offering to exchange up to $215,000,000eagge principal amount of our
8.375% Senior Notes due 2017, or the exchange,rfotesn equal aggregate principal
amount of old notes. The terms of the exchangesrarte identical in all material
respects to the terms of the old notes, exceptlieag¢xchange notes have been
registered under the Securities Act and do notatoritansfer restrictions, registration
rights or additional interest provisions. You shibréad the discussion set forth under
“Description of the Exchange Notes” for furtherdnmhation regarding the exchange
notes. In order to be exchanged, an old note mauptdperly tendered and accepted. All
old notes that are validly tendered and not withdravill be exchanged. We will issue
and deliver the exchange notes promptly after ¥pération of the exchange offe

Based on interpretations by the SEC’s Staff, asidetin a series of no-action letters
issued to third parties unrelated to us, we beltbaéthe exchange notes issued in the
exchange offer may be offered for resale, resolotloerwise transferred by you without
compliance with the registration and prospectuis/égl requirements of the Securities
Act as long as

e you, or the person or entity receiving the exchamgfes, acquires the exchar
notes in the ordinary course of busine

» neither you nor any such person or entity receitirggexchange notes is engaging
in or intends to engage in a distribution of thetenge notes within the meaning of
the federal securities law

» neither you nor any such person or entity receitireggexchange notes has an
arrangement or understanding with any person dtyentparticipate in any
distribution of the exchange notes; ¢

4
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Expiration Date

Withdrawal Rights

Conditions to the Exchange Offel

Procedures for Tendering Old Notes

» neither you nor any such person or entity receitiregexchange notes is an
“affiliate” of Cott Beverages Inc., as that terndisfined in Rule 405 under the
Securities Act

We have not submitted a no-action letter to the &B€there can be no assurance that
the SEC would make a similar determination wittpees to this exchange offer. If you
do not meet the conditions described above, you paraply with the registration and
prospectus delivery requirements of the Securfiigsin connection with the resale of
the exchange notes. If you fail to comply with gnesquirements you may incur
liabilities under the Securities Act, and we wilitnindemnify you for such liabilities.

5:00 p.m., New York City time, on , 2010, unless, in our sole discretion, we
extend or terminate the exchange of

You may withdraw tendered old notes at any timero 5:00 p.m., New York City
time, on the expiration date. S‘The Exchange Off—Terms of the Exchange Off”

The exchange offer is subject to certain custornangditions, including our
determination that the exchange offer does noatechny law, statute, rule, regulation
or interpretation by the Staff of the SEC or anyulatory authority or other foreign,
federal, state or local government agency or cofutbmpetent jurisdiction, some of
which may be waived by us. See “The Exchange Offeonditions to the Exchange
Offer.”

You may tender your old notes by instructing yotoker or bank where you keep the
old notes to tender them for you. In some casasnyay be asked to submit the blue-
colored letter of transmittal that may accompany fnospectus. By tendering your old
notes, you will represent to us, among other thi(jsthat you are, or the person or
entity receiving the exchange notes, is acquirirggexchange notes in the ordinary
course of business, (2) that neither you nor ach sither person or entity has any
arrangement or understanding with any person ticgzate in the distribution of the
exchange notes within the meaning of the Securtesand (3) that neither you nor any
such other person or entity is our affiliate witlle meaning of Rule 405 under the
Securities Act. Your old notes will be tenderedntegral multiples of $1,000. Exchar
notes will be issued in minimum denominations o0®® and integral multiples of
$1,000 in excess there:

A timely confirmation of book-entry transfer of yioold notes into the exchange agent’s
account at The Depository Trust Company, or DTCpading to the procedures
described in this prospectus under “The Exchander©@imust be received by the
exchange agent before 5:00 p.m., New York City tiorethe expiration date.

5
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Consequences of Failure to Exchanc

Taxation

Use of Proceed:

Exchange Agent

Any old notes not accepted for exchange for angaeavill be credited to an account
maintained at DTC promptly after the expiratiortenmination of the exchange offer.
Old notes that are not tendered, or that are teddeut not accepted, will be subject to
their existing transfer restrictions. We will have further obligation, except under
limited circumstances, to provide for registratiomer the Securities Act of the old
notes. The liquidity of the old notes could be adedy affected by the exchange offer.
See “Risk Factors—Risks Related to Retention ofdleNotes—If you do not
exchange your old notes, your old notes will camtio be subject to the existing
transfer restrictions and you may be unable toyselt old note¢

The exchange of old notes for exchange notes laetérg holders should not be a
taxable event for U.S. federal income tax purpoSesmore details, see “Material
United States Federal Income Tax Conseque’

We will not receive any proceeds from the issuarfdbe exchange notes in the
exchange offer. For more details, “Use of Proceec”

HSBC Bank USA, National Association is servinglas ¢xchange agent in connection
with the exchange offer. The address, telephonebeumnd facsimile number of the
exchange agent are listunder“ The Exchange Off—Exchange Ager”

6
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Terms of the Exchange Notes

The following is a brief summary of certain matété&ams of the exchange notes. For more complétermation about the exchange
notes, see “Description of the Exchange Notes'his prospectus.

Issuer

Notes Offered
Maturity Date

Interest Rate

Interest Payment Dates

Guarantees

Ranking

Cott Beverages Int

$215.0 million in aggregate principal amount of &% Senior Notes due 201
November 15, 201"

We will pay interest on the exchange notes at analninterest rate of 8.375¢

Interest on the exchange notes will be payable ay b and November 15 of each
year, beginning on May 15, 201

The Issuer’s obligations under the exchange notiégevfully and unconditionally
guaranteed on a senior basis, jointly and seveayiyCott Corporation, certain of our
current and future domestic restricted subsidiaeed our subsidiary that holds our
assets in the United Kingdom. Certain of our subsigls will not be guarantors of the
notes. As of April 3, 2010, the non-guarantor sdiasies held approximately

$70.6 million of our total assets of approximai®873.2 million and had liabilities of
approximately $20.1 millior

The exchange notes and the guarantees will be uresksenior indebtedness.
Accordingly, they will be

» pari passtin right of payment with all of the Issuer’s ane thuarantors’ existing
and future senior indebtedness (including debt unde ABL Facility);

* senior in right of payment to all of the Issuerslahe guarantors’ existing and
future subordinated indebtedne

» effectively subordinated to all of the Issuer’s dine guarantors’ secured
indebtedness, including borrowings under our ABLilg, to the extent of the
value of the assets securing such indebtednes:

» structurally subordinated to all obligations of euar-guarantor subsidiarie

As of April 3, 2010, $265.9 million of indebtednesas outstanding, of which
$51.5 million was secured indebtedness.

7
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Optional Redemption

Offer to Purchase

Covenants

DTC Eligibility

Prior to November 15, 2012, we may redeem up to 8b8ee aggregate principal
amount of the exchange notes with the proceedsrtdio equity offerings

At any time prior to November 15, 2013, we may sxdesome or all of the exchange
notes at a redemption price equal to the princpabunt of the notes redeemed plus
accrued and unpaid interest to the date of redemplius a “make-whole” premium set
forth under “Description of Exchange Notes—Redemptt Make-Whole Premium.”

In addition, at any time on or after November 1812, we may redeem some or all of
the exchange notes at the redemption prices dbtdader “Description of Exchange
Notes—Optional Redemption.”

If we experience specific kinds of changes of aanttnd, under certain circumstances,
if we sell certain assets, we may be required ferad purchase the notes at the prices
set forth under “Description of Notes—RepurchasthatOption of Holders-Shange ¢
Contro” and“—Asset Sale”

The indenture governing the notes contains cedawenants limiting our ability and tl
ability of our restricted subsidiaries to, undertam circumstance:

e incur additional indebtedness and issue prefetaaks

e pay dividends or distributions on or purchase @uity interests

* make other restricted payments or investme

» redeem debt that is junior in right of paymenttte hotes

e USe our assets as security in other transact

» place restrictions on distributions and other paytsiérom restricted subsidiarie

» sell certain assets or merge with or into otheitiesf and

» enter into transactions with affiliate

Each of the covenants is subject to a number obitapt exceptions and qualifications.
See “Description of Exchange Notes—Certain Covenant

The exchange notes will be issued in book-entrgnfand will be represented by a
permanent global security deposited with a custofbaand registered in the name of
the nominee of DTC in New York, New York. Benefidiaterests in the global security
will be shown on, and transfers will be effectedlydhrough, records maintained by
DTC and its direct and indirect participants ang smch interests may not be exchar
for certificated securities, except in limited cingstances. See “Description of the
Exchange Note——Book-Entry Delivery and Forr”

8
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Absence of Established Markets for the Note

Risk Factors

The exchange notes are a new issue of securitid;warently there is no market for 1
notes. We do not intend to apply for the exchargjesito be listed on any securities
exchange, or to arrange for any quotation systeguéde them. Accordingly, we cannot
assure you that liquid markets will develop for éxehange note

An investment in the notes involves substantid. r&ee “Risk Factorsfor a descriptiol
of certain of the risks you should consider befakesting in the exchange not

9
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(@)

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the unaudited coitded ratio of earnings to fixed charges for theguls shown:

Three months ended Year ended
Jan. 2 Dec. 27 Dec. 29 Dec. 30 Dec. 31
Apr. 3, Mar. 28,
2010 2009 2010 2008 2007 2006 2005

Ratio of earnings to fixed charg® 3.3x 2.€ 2.7 — — — 2.2x

We compute the ratio of earnings to fixed ckargy dividing (i) earnings (loss), which consistsiet income from continuing
operations before income taxes plus fixed chargdsamortization of capitalized interest less inde@apitalized during the period and
adjusted for undistributed earnings in equity inrents, by (ii) fixed charges, which consist okirst expense, capitalized interest and
the portion of rental expense under operating keasémated to be representative of the interesbifz

Ratios of earnings to combined fixed charges amtepred stock dividends requirements are not pteddrecause there was no
outstanding preferred stock in any of the perioacated.

The ratio of earnings to fixed charges was less fha for the year ended December 30, 2006. Inrdcdachieve a ratio of earnings to
Fixed charges of 1:1, we would have had to genamgdditional $35 million in pre-tax earningslie tyear ended December 30, 2006.

The ratio of earnings to fixed charges was less fha for the year ended December 29, 2007. Inrdcdachieve a ratio of earnings to
fixed charges of 1:1, we would have had to generatadditional $88 million in pre-tax earnings!tie tyear ended December 29, 2007.

The ratio of earnings to fixed charges was less fha for the year ended December 27, 2008. Inrdcdachieve a ratio of earnings to
fixed charges of 1:1, we would have had to generatadditional $145 million in pre-tax earningghe year ended December 27, 2008.
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RISK FACTORS

In considering whether to purchase the exchangesiotfered hereby, you should understand the hegineg of risk involved. You
should carefully consider the risk factors and otimformation contained in this offering memorandand the risk factors and other
information incorporated by reference under theta@p“ltem 1A. Risk Factors” in our annual repornd-orm 10-K for the year ended
January 2, 2010, as well as the other informatiecorporated by reference into this offering memaian as such risk factors and ott
information may be updated from time to time by subysequent reports and other filings under thehBrge Act. See “Information
Incorporated By Referen(’ The risks below are not the only risks we facddifional risks and uncertainties not currently kwoto us or
that we currently deem to be immaterial also mayemally adversely affect our business, financiahdition or results of operations.

Risks Related to Our Business

We may be unable to compete successfully in thénlsigompetitive beverage categary

The markets for our products are extremely conipetitn comparison to the major national brand lbege manufacturers, we are a
relatively small participant in the industry. Weéacompetition from the national brand beverageufanturers in all of our markets and from
other retailer brand beverage manufacturers. Itounpetitors reduce their selling prices, increghsefrequency of their promotional activiti
in our core markets, enter into the productionrdfgie label products, or if our customers do rloicate adequate shelf space for the
beverages we supply, we could experience a dedioar volumes, be forced to reduce pricing, fopgice increases required to off-set
increased costs of raw materials and fuel, increapéal and other expenditures, or lose marketestay of which could adversely affect our
profitability.

We may not be able to respond successfully to comsutrends related to carbonated and non-carbonabelerages.

Consumer trends with respect to the products weasekubject to change. Consumers are seekingased variety in their beverages,
and there is a growing interest among the pubtiarding the ingredients in our products, the aitdb of those ingredients and health and
wellness issues generally. This interest has it a decline in consumer demand for full-caloaebonated soft drinks (“CSDs”) and an
increase in consumer demand for products assoaiatidhealth and wellness, such as reduced-caltBBs, water, enhanced water, teas and
certain other non-carbonated beverages. Consurafarences may change due to a variety of othenfgadncluding the aging of the general
population, changes in social trends, the reakocgived impact that the manufacturing of our potglthas on the environment, changes in
consumer demographics, changes in travel, vacatitgisure activity patterns, negative publicitguing from regulatory action or litigation
against companies in the industry, or a downturacionomic conditions. Any of these changes mayaedonsumers’ demand for our
products.

There can be no assurance that we can developatineyroducts that respond to consumer trendsf&lure to develop innovative
products could put us at a competitive disadvantagiee marketplace and our business and finanesallts could be adversely affected.

Because a small number of customers account foligngficant percentage of our sales, the loss ofreduction in sales to any significar
customer could have a material adverse effect om msults of operations and financial condition.

A significant portion of our revenue is concentdiite a small number of customers. Our customeisidiecmany large national and
regional grocery, mass-merchandise, drugstore,aghté and convenience store chains in our coreatsaok North America, United
Kingdom and Mexico. Sales to Wal-Mart, our top ocas¢r in 2009, 2008 and 2007 accounted for 33.5%8%8%nd 39.8%, respectively, of
our total revenue. Sales to our top ten custonme2909, 2008 and 2007 accounted for approximait@dy,662% and 64%, respectively, of our
total revenue. We expect that sales of our prodocaslimited number of customers will continueattcount for a high percentage of our
revenue for the foreseeable future.
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On January 27, 2009, we received written noticenfklal-Mart stating that Wal-Mart was exercisingritght to terminate, without
cause, our exclusive supply contract, effectivdamuary 28, 2012 (the “Exclusive Supply Contrad®)rsuant to the terms of the Exclusive
Supply Contract, we are the exclusive supplier &l-Wart of retailer brand CSDs in the U.S. The tieration provision of the Exclusive
Supply Contract provides for exclusivity to be piheut over a period of three years following not€ termination (the “Notice Period”).
Accordingly, we have the exclusive right to supatyeast two-thirds of Wal-Mag’total CSD volume in the U.S. during the firstri@nths o
the Notice Period, and we have the exclusive tigisupply at least one-third of Wal-Mastiotal CSD volume in the U.S during the secon
months of the Notice Period. Notwithstanding thenieation of the Exclusive Supply Contract, we doné to supply Wal-Mart and its
affiliated companies, under annual non-exclusiygpuagreements, with a variety of products inth8., Canada, United Kingdom and
Mexico, including CSDs, clear, still and sparklitgvored waters, juice-based products, bottled wateergy drinks and ready-to-drink teas.

The loss of Wal-Mart or any significant customarcostomers that in the aggregate represent disami portion of our revenue, or a
material reduction in the amount of business weetiate with any such customer or customers, coaime la material adverse effect on our
operating results and cash flows. Furthermore, auddcbe adversely affected if Wal-Mart or any sfigaint customer reacts unfavorably to
any pricing of our products or decides to de-emizleasr reduce their product offerings in the categgowith which we supply them. At
January 2, 2010, we had $74.8 million of custoretationships recorded as an intangible asset. €magnent loss of any customer included
in the intangible asset would result in impairmiarthe value of the intangible asset or acceleratadrtization and could lead to an
impairment of fixed assets that were used to sertfiat client.

Our ingredients, packaging supplies and other coate subject to price increases and we may be ueableffectively pass rising costs on
to our customers.

We bear the risk of changes in prices on the irngrednd packaging in our products. The majoritpaf ingredient and packaging
supply contracts allow our suppliers to alter thiegs they charge us based on changes in theafa$ts underlying commaodities that are u
to produce them. Aluminum for cans and ends, riesipolyethylene terephthalate (“PET”) bottles,fprens and caps and corn for high
fructose corn syrup (“HFCS”) are examples of tha@sgerlying commodities. In addition, the contrdotscertain of our ingredient and
packaging materials permit our suppliers to incegae costs they charge us based on increasesitirtéist of converting those underlying
commodities into the materials that we purchaseehtain cases those increases are subject toiaegblimits and, in other cases, they are
not. These changes in the prices that we pay fpedient and packaging materials occur at timetsvidsy by product and supplier, but are
principally on a monthly or annual basis.

We are at risk with respect to fluctuating aluminprices. Simultaneously, because PET resin is tr@ided commodity, no fixed price
mechanism has been implemented, and we are acglyrdilso at risk with respect to changes in PETqwi HFCS has a history of volatile
price changes. We typically purchase HFCS requirgsnfer North America under 12 month contracts. Weee entered into fixed price
commitments for a majority of our HFCS requiremdnts2010. We have also entered into fixed pricegotments for a majority of our
forecasted aluminum requirements for 2010 as veedl portion of our requirements for 2011.

Accordingly, we bear the risk of fluctuations iretbosts of these ingredient and packaging mateimmisiding the underlying costs of
the commaodities used to manufacture them and, e sxtent, the costs of converting those commaiti® the materials we purchase. We
currently do not use derivatives to manage thls ffshe cost of these ingredients or packagingemials increases, we may be unable to pass
these costs along to our customers through adjumssme the prices we charge. If we cannot passiesetincreases to our customers on a
timely basis, they could have a material adverfeebn our results of operations. If we are ablpdss these costs on to our customers
through price increases, the impact those increpseds could have on our volumes is uncertain.
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Our beverage and concentrate production faciliteesa significant amount of electricity, naturad gad other energy sources to opel
Fluctuations in the price of fuel and other enesgyrces for which we have not locked in long-temmipg commitments or arrangements
would affect our operating costs, which could intpaar profitability.

If we fail to manage our operations successfullyyrdbusiness and financial results may be materialind adversely affectes

In recent years, we have grown our business anerage offerings primarily through the acquisitidrother companies, developmen
new product lines and growth with key customers.B&keve that opportunities exist to increase saldseverages in our markets by
leveraging existing customer relationships, obrajmew customers, exploring new channels of digtii, introducing new products or
identifying appropriate acquisition or strategitiaaice candidates. The success of this stratedindeaith acquisitions depends on our ability
to manage and integrate acquisitions and alliaimtesur existing business. Furthermore, the bissias or product lines that we acquire or
align with may not be integrated successfully iotw business or prove profitable. In addition te thregoing factors, our ability to expand
our business in foreign countries is also dependenand may be limited by, our ability to complitwthe laws of the various jurisdictions in
which we may operate, as well as changes in lomatigiment regulations and policies in such jurisolis.

If we fail to manage the geographic allocation afduction capacity surrounding customer demandartiNAmerica, we may lose
certain customer product volume or have to utitiagoackers to fulfill our customer capacity obligas, either of which could negatively
impact our financial results.

Our geographic diversity subjects us to the riskanfrrency fluctuations.

We are exposed to changes in foreign currency exggheates, including those between the U.S. dahdrthe pound sterling, the euro,
the Canadian dollar, the Mexican peso and otheenuaies. Our operations outside of the U.S. acaelifar 36.7% of our 2009 sales.
Accordingly, currency fluctuations in respect of autstanding notJ.S. dollar denominated net asset balances magtafte reported resul
and competitive position.

Furthermore, our foreign operations purchase kgyeidients and packaging supplies in U.S. dollanés €xposes them to additional
foreign currency risk that can adversely affect i@ported results.

If we are unable to maintain relationships with ouaw material suppliers, we may incur higher suppgsts or be unable to deliv:
products to our customer:

In addition to water, the principal raw materiasjuired to produce our products are PET bottlgss ead preforms, aluminum cans and
ends, labels, cartons and trays, concentratesve@etaners.

We typically enter into annual or multi-year supplyangements with our key suppliers, meaningdbasuppliers are obligated to
continue to supply us with materials for one-yeamailti-year periods, at the end of which we mutter renegotiate the contracts with those
suppliers or find alternative sources for supply.

We rely upon our ongoing relationships with our keyppliers to support our operations. There candogssurance that we will be able
to either renegotiate contracts with these supplidren they expire or, alternatively, if we arehieao renegotiate contracts with our key
suppliers, there can be no assurance that we cepliaice them. We could also incur higher ingredértt packaging supply costs in
renegotiating contracts with existing supplierseplacing those suppliers, or we could experieaogbrary disruptions in our ability to
deliver products to our customers, either of whiolld have a material adverse effect on our restilbperations.

With respect to some of our key packaging supptiash as aluminum cans and ends, and some of gundpedients, such as
sweeteners, we have entered into long-term sugpbeaents, the remaining terms of which

13



Table of Contents

range from one to two years, and therefore we sgarad of a supply of those key packaging supphesingredients for a longer period of
time. Crown Cork & Seal, Inc. (“CCS”) supplies almmm cans and ends under a contract expiring oreber 31, 2011. The contract
provides that CCS will supply our entire aluminuam@nd end requirements worldwide, subject to iteeteceptions. In addition, the supply
of specific ingredient and packaging materials ddaé adversely affected by many factors, includimystry consolidation, energy shortages,
governmental controls, labor disputes, naturalsiésa, transportation interruption, political instdy, acts of war or terrorism and other
factors.

Our financial results may be negatively impacted iy recent global financial events.

Recent global financial events have resulted irctresolidation, failure or near failure of a numbéinstitutions in the banking,
insurance and investment banking industries ané kafstantially reduced the ability of companiesttain financing. These events have
also adversely affected the stock market. Thesetewsuld have a number of different effects onlmusiness, including:

» reduction in consumer spending, which could reisudt reduction in our sales volun

e anegative impact on the ability of our customersrhely pay their obligations to us or our vendumrsimely supply materials, thus
reducing our cash flow

e anincrease in counterparty ri

» anincreased likelihood that one or more membemiobanking syndicate may be unable to honoratsroitments under our ABL
Facility; and

» restricted access to capital markets that may lnitability to take advantage of business oppadties) such as acquisitior

Other events or conditions may arise directly dirigctly from the global financial events that abukgatively impact our business.

We may not fully realize the expected cost saviagd/or operating efficiencies from our restructurgactivities.

During the last four years we have implemented,@ad to continue to implement, restructuring atiég to support the implementati
of key strategic initiatives designed to achieveghterm sustainable growth. These activities atenithed to maximize our operating
effectiveness and efficiency and to reduce ourscd¥e cannot be assured that we will achieve dasuthe targeted benefits under these
programs or that the benefits, even if achieved,beiadequate to meet our long-term growth expiects. In addition, the implementation of
key elements of these activities, such as emplmeeductions and plant closures, may have anradvimpact on our business, particularly
in the near-term.

Substantial disruption to production at our beveragoncentrates or other beverage production fa@ktcould occur

A disruption in production at our beverage conaass production facility, which manufactures almadbof our concentrates, could
have a material adverse effect on our businesaddition, a disruption could occur at any of ourestfacilities or those of our suppliers,
bottlers or distributors. The disruption could ocfar many reasons, including fire, natural disesteveather, manufacturing problems,
disease, strikes, transportation interruption, gowent regulation or terrorism. Alternative fa¢dg with sufficient capacity or capabilities
may not be available, may cost substantially momaay take a significant time to start productieach of which could negatively affect our
business and financial performance.

Our success depends, in part, on our intellectuabperty, which we may be unable to protect.

We possess certain intellectual property that goirtant to our business. This intellectual propértjudes trade secrets, in the form of
the concentrate formulas for most of the beverdggtswe produce, and trademarks
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for the names of the beverages that we sell. Witl@wn certain of the trademarks used to identifiyleverages, other trademarks are used
through licenses from third parties or by permisgimm our retailer brand customers. Our succepsilts, in part, on our ability to protect
our intellectual property.

To protect this intellectual property, we rely mipally on registration of trademarks, contract@asponsibilities and restrictions in
agreements (such as indemnification, nondiscloandeconfidentiality agreements) with employeessattants and customers, and on
common law and statutory protections afforded adeémarks, trade secrets and proprietary “know-hdwaddition, we vigorously protect
our intellectual property against infringementsngsany and all legal remedies available. Notwithdtag our efforts, we may not be
successful in protecting our intellectual propdailya number of reasons, including:

» our competitors may independently develop intellatproperty that is similar to or better than o

* employees, consultants or customers may not alyidledir contractual agreements and the cost ofreimig those agreements may
be prohibitive, or those agreements may prove torfemforceable or more limited than anticipa

» foreign intellectual property laws may not adeqlyapeotect our intellectual property rights; a
« ourintellectual property rights may be succesgfaliallenged, invalidated or circumvent

If we are unable to protect our intellectual prapeour competitive position would weaken and wealddace significant expense to
protect or enforce our intellectual property righté January 2, 2010, we had $45.0 million of righhd $9.5 million of trademarks recorded
as intangible assets.

Occasionally, third parties may assert that we @renay be, infringing on or misappropriating thiaiellectual property rights. In these
cases, we intend to defend against claims or reggdicenses when we consider these actions apat@pintellectual property cases are
uncertain and involve complex legal and factualstjoas. If we become involved in this type of lgtgpn, it could consume significant
resources and divert our attention from businessaijpns.

If we are found to infringe on the intellectual pesty rights of others, we could incur significalamages, be enjoined from continuing
to manufacture, market or use the affected produdie required to obtain a license to continue ufeeturing or using the affected produc
license could be very expensive to obtain or maybeaavailable at all. Similarly, changing produatgrocesses to avoid infringing the rights
of others may be costly or impracticable.

Our products may not meet health and safety stardiaor could become contaminated and we could bblé&dor injury, illness or death
caused by consumption of our products.

We have adopted various quality, environmentalltheand safety standards. However, our products stilynot meet these standard:
could otherwise become contaminated. A failure &znthese standards or contamination could ocoomiiroperations or those of our
bottlers, distributors or suppliers. This couldulesn expensive production interruptions, recalta liability claims. We may be liable to our
customers if the consumption of any of our prodeetsses injury, illness or death. Moreover, neggpivblicity could be generated from fa
unfounded or nominal liability claims or limitedcadls. Any of these failures or occurrences coaldeha material adverse effect on our res
of operations or cash flows.

Litigation or legal proceedings could expose ussignificant liabilities and damage our reputatiot

We are party to various litigation claims and legadceedings. We evaluate these claims and praugeth assess the likelihood of
unfavorable outcomes and estimate, if possibleatheunt of potential losses. We may establish @rvesas appropriate based upon
assessments and estimates in accordance with caurgiing policies. We base our assessments, essrmaat disclosures on the information
available to us at the time and rely on legal amshagement judgment. Actual outcomes or losses fiffgy thaterially from assessments and
estimates. Actual settlements, judgments or resoisiof these claims or proceedings may negatiatgct our business and financial
performance.
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Changes in the legal and regulatory environmenttime jurisdictions in which we operate could increasur costs or reduce our revenues.

As a producer of beverages, we must comply witfouarfederal, state, provincial, local and forelgws relating to production,
packaging, quality, labeling and distribution, inding, in the U.S., those of the federal Food, Dand Cosmetic Act, the Fair Packaging and
Labeling Act, the Federal Trade Commission Act,Xhrition Labeling and Education Act and Califar®roposition 65. We are also subject
to various federal, state, provincial, local angbfgn environmental laws and workplace regulatidiese laws and regulations include, in
U.S., the Occupational Safety and Health Act, tidald Labor Standards Act, the Clean Air Act, the&h Water Act, the Comprehensive
Environmental Response, Compensation, and Lialiy the Resource Conservation and Recovery AetFederal Motor Carrier Safety
Act, laws governing equal employment opportunitystoms and foreign trade laws and regulations, tafeding to the maintenance of fuel
storage tanks, laws relating to water consumpti@hteeatment, and various other federal statutdsegulations. These laws and regulations
may change as a result of political, economic,ooiad events. Such regulatory changes may inclhdages in food and drug laws, laws
related to advertising, accounting standards, iaxaequirements, competition laws and environmldatas, including laws relating to the
regulation of water rights and treatment. Changdaws, regulations or government policy and relatgerpretations may alter the
environment in which we do business, which may iobjpair results or increase our costs or liabilities

Proposed taxes on CSDs and other drinks could hameadverse effect on our busines

Federal, state, local and foreign governments ksameidered imposing taxes on soda and other suigaks. Any such taxes could
negatively impact consumer demand for our prodactshave an adverse effect on our revenues.

We are not in compliance with the requirements betOntario Environmental Protection Act (“OEPA”) ad, if the Ontario government
seeks to enforce those requirements or implemengslifiications to them, we could be adversely affel!

Certain regulations under the OEPA provide thairdmum percentage of a bottler’s soft drink saléthin specified areas in Ontario
must be made in refillable containers. The perfaltynon-compliance is a fine of $50,000 per dayiteigg when the first offense occurs and
continuing until the first conviction, and then ieasing to $100,000 per day for each subsequentatimm. These fines may be increased to
equal the amount of monetary benefit acquired byofifender as a result of the commission of therafé. We, and we believe other industry
participants, are currently not in compliance with requirements of the OEPA. We do not expectetmlzompliance with these regulations
in the foreseeable future. Ontario is not enfor¢irg OEPA at this time, but if it chose to enfotive OEPA in the future, we could incur fines
for non-compliance and the possible prohibitiosaks of soft drinks in non-refillable containargtntario. We estimate that approximately
3% of our sales would be affected by the possibié@dtion on sales of soft drinks in non-refillaldentainers in Ontario if the Ontario
Ministry of the Environment initiated an actiondnforce the provisions of the OEPA against us.

In April 2003, the Ontario Ministry of the Envirorent proposed to revoke these regulations in faffoew mechanisms under the
Ontario Waste Diversion Act to enhance diversiamfrdisposal of CSD containers. On December 22, 20@30ntario provincial
government approved the implementation of the Blar Program plan under the Ministry of Environm&faste Diversion Act. The
Program requires those parties who are brand ovamdicensees of rights to brands which are manufad, packaged or distributed for sale
in Ontario to contribute to the net cost of thedBBox Program. We generally manufacture, packadealatribute products for and on behalf
of third party customers. Therefore, we do notéyadithat we will be responsible for direct costshef Program. However, our customers may
attempt to pass these costs, or a portion of tibanto us. We do not believe that the costs for tvlwe may ultimately be responsible under
this Program will have a material adverse effecbonresults of operations; however, we cannotajptae this outcome. The Blue Box
Program does not revoke any of the regulations imeed above under the OEPA regarding refillabletaimers, although the industry
anticipates that they will be reversed in the fatur
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Adverse weather conditions could reduce the deméorcbur products.

The sales of our products are influenced to sontenéky weather conditions in the markets in whighoperate. Unusually cold or
rainy weather during the summer months may redueelémand for our products and contribute to laweenues, which could negatively
impact our profitability.

Global or regional catastrophic events could impamtr operations and financial results.

Our business can be affected by large-scale tetracts, especially those directed against the &.8ther major industrialized countries
in which we do business, major natural disastersjidespread outbreaks of infectious diseases as¢filN1 influenza. Such events could
impair our ability to manage our business couldugisour supply of raw materials, and could imgarciduction, transportation and delivery
of products. In addition, such events could causeigtion of regional or global economic activityhich can affect consumers’ purchasing
power in the affected areas and, therefore, redap®and for our products.

Our success depends in part upon our ability tomat, retain and prepare succession plans for ouEO, CFO, senior management and
key employees.

The performance of our CEO, CFO, senior managearahbther key employees is critical to our succ@&splan to continue to invest
time and resources in developing our senior manageand key employee teams. In 2009, we appointeshaCEO and a new CFO of the
Company. Our long-term success will depend on bilityato recruit and retain capable senior managetand other key employees, and any
failure to do so could have a material adversecefia our future operating results and financiadditon. Further, if we fail to adequately
plan for the succession of our CEO, CFO, senioragament and other key employees, our operatindisesuld be adversely affected.

Changes in future business conditions could causssiness investments and/or recorded goodwill, indié life intangible assets or other
intangible assets to become impaired, resultingsirbstantial losses and write-downs that would redwur results of operations.

As part of our overall strategy, we will, from tin@time, make investments in other businessess& lmwestments are made upon
careful target analysis and due diligence proceddesigned to achieve a desired return or stratdyjgctive. These procedures often involve
certain assumptions and judgment in determiningiiatepn price. After acquisition, unforeseen issweuld arise that adversely affect
anticipated returns or that are otherwise not recavle as an adjustment to the purchase price. &tencareful integration efforts, actual
operating results may vary significantly from ialtestimates.

Goodwill accounted for approximately $30.6 milliohour recorded total assets as of January 2, 20&0evaluate the recoverability of
recorded goodwill amounts annually, or when evigeoicpotential impairment exists. The annual immaint test is based on several factors
requiring judgment and certain underlying assunmgtid®ur only intangible asset with an indefinife lielates to the 2001 acquisition of
intellectual property from Royal Crown Company,.limcluding the right to manufacture our concersatvith all related inventions,
processes, technologies, technical and manufagtinformation, know-how and the use of the Royal@r brand outside of North America
and Mexico (the “Rights”). This asset has a netkbeadue of $45.0 million as more fully describedNote 1 to our consolidated financial
statements included in the Annual Report on ForaK X6r the year ended January 2, 2010 (the “ForakK1)0

As of January 2, 2010, other intangible assets $21€.5 million, which consisted principally of $84million of customer relationshij
that arose from acquisitions and trademarks of 88lon. Customer relationships are amortized atraight-line basis for the period over
which we expect to receive economic benefits wigalp to 15 years. We review the estimated usé&ubf these intangible assets annually,
taking into consideration the specific net casiwfloelated to the intangible asset, unless itgsired more frequently due to a triggering
event such as the loss of a customer. The permérs=nof any customer included in the intangibleeasvould result in impairment in the
value of the intangible asset or accelerated amaditin and could lead to an impairment of fixecetsshat were used to service that client.
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Principally, a decrease in expected operating sagoash flows, changes in market conditions, Iddep customers and a change in
our imputed cost of capital may indicate poteritighairment of recorded goodwill or the Rights. Rdditional information on accounting
policies we have in place for goodwill impairmesee our discussion under “Critical Accounting Helicand Estimates” in “ltem 7.
Management’s Discussion and Analysis of Financ@hdition and Results of Operations” of the FormKLand Note 1, “Significant
Accounting Policies,” in the notes to the finanatdtements included in the Form 10-K.

We may not be able to renew collective bargainirggeements on satisfactory terms, or we could expece strikes.

As of January 2, 2010, 873 of our employees weversa by collective bargaining agreements. Theseeagents typically expire every
three to five years at various dates. We may neaifie to renew our collective bargaining agreementsatisfactory terms or at all. This cc
result in strikes or work stoppages, which coulgain our ability to manufacture and distribute punducts and result in a substantial loss of
sales. The terms of existing or renewed agreenoentsl also significantly increase our costs or tiggly affect our ability to increase
operational efficiency.

We depend on key information systems and third-geservice providers.

We depend on key information systems to accuratediefficiently transact our business, provide rimfation to management and
prepare financial reports. We rely on third-pantgyiders for the majority of our key informationstégms and business processing services,
including hosting our primary data center. Thessteays and services are vulnerable to interruptiorther failures resulting from, among
other things, natural disasters, terrorist attas&ffyvare, equipment or telecommunications failupgscessing errors, computer viruses,
hackers, other security issues or supplier defaBsurity, backup and disaster recovery measuagsnot be adequate or implemented
properly to avoid such disruptions or failures. Atigruption or failure of these systems or servimdd cause substantial errors, processing
inefficiencies, security breaches, inability to tise systems or process transactions, loss of mesor other business disruptions, all of
which could negatively affect our business andrfaial performance.

We also face other risks that could adversely affear business, results of operations or financiendition, which include:
e any requirement to restate financial results inethent of inappropriate application of accountimiggiples;
e any event that could damage our reputat
» failure of our processes to prevent and detecthiredtconduct of employee
» asignificant failure of internal controls overdincial reporting
» failure of our prevention and control systems edab employee compliance with internal policied sggulatory requirements; a
» failure of corporate governance policies and praces

Risks Related To Our Capital Structure and This Ofering

We have a significant amount of outstanding debtiieh could adversely affect our financial health ah
future cash flows may not be sufficient to meet aabligations.

As of April 3, 2010, our total indebtedness was%26nillion. Our present indebtedness and any &barrowings could have import:
adverse consequences to us and our investorsginglu

* requiring a substantial portion of our cash floanfroperations to make interest payments on thig

18



Table of Contents

* making it more difficult to satisfy debt servicedanther obligations

» increasing the risk of a future credit ratings dgvade of our debt, which would increase future deists;

» increasing our vulnerability to general adverseneooic and industry condition

» reducing the cash flow available to fund capitglenditures and other corporate purposes and to guowusiness

» limiting our flexibility in planning for, or reaatig to, changes in our business and the indu

» placing us at a competitive disadvantage to ourpagitors that may not be as highly leveraged wihtds we are; ar

» limiting our ability to borrow additional funds ageded or take advantage of business opportuagidsey arise, pay cash divide
or repurchase common stor

To the extent we become more leveraged, the ris&sribed above would increase. In addition, owaatash requirements in the
future may be greater than expected. We cannoteagsu that our business will generate sufficiexgtcflow from operations, or that future
borrowings will be available to us under our ABLcHigy in amounts sufficient to enable us to pay ouwebtedness, including the exchange
notes, or to fund our other liquidity needs.

If we fail to generate sufficient cash flow frontdive operations to meet our debt service obligatiere may need to refinance all or a
portion of our debt, including the exchange notesor before maturity. We cannot assure you thatvillde able to refinance any of our
debt, including our ABL Facility and the exchangees, on attractive terms, commercially reasongdstas or at all. Our future operating
performance and our ability to service or refinatifmeexchange notes, and to service, extend orarefe our ABL Facility will be subject to
future economic conditions and to financial, bussiand other factors, many of which are beyondtontrol.

Despite current indebtedness levels, we and ourssdiiries may still be able to incur substantialiyore debt
This could further exacerbate the risks associateith our substantial leverage.

We will have the right to incur substantial addiiid indebtedness in the future. The terms of out &Bcility and the indenture
governing our indebtedness restrict, but do natlicircumstances, prohibit us from doing so. Sabje satisfying the conditions for
borrowing under our ABL Facility, not taking inte@unt any of the restrictive covenants thereirgfaspril 3, 2010, we could borrow up to
an additional $123.0 million, which is the unuseditipn of the existing commitment under our ABL Hiae. All existing and future
borrowings under our ABL Facility will rangari passuwith the exchange notes and the subsidiary guararted such borrowings are
secured by substantially all of our assets. Unlgieiiristruments governing our debt, we are permttiedcur substantial additional debt that
ranks equal with the exchange notes. In additisrafahe date hereof, the indenture governing #ohange notes would permit us to incur
more than $300 million of additional indebtednesdar certain incurrence baskets without having ¢éethcoverage ratio incurrence tests or
other EBITDA thresholds. Under certain debt incooetests, the amount of total debt we could ifctine future under the indenture
governing the exchange notes could increase.

Any additional debt may be governed by indenturestioer instruments containing covenants that cpldde restrictions on the
operation of our business and the execution obosiness strategy in addition to the restrictiom®or business already contained in the
agreements governing our existing debt. Because any
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decision to issue debt securities or enter into delt facilities will depend on market conditiomslather factors beyond our control, we
cannot predict or estimate the amount, timing eurgaof any future debt financings and we may lggiired to accept unfavorable terms for
any such financings.

A portion of our indebtedness is variable rate dehd changes in interest rates could adverselyeatfus by
causing us to incur higher interest costs with resy to such variable rate debt.

Our ABL Facility subjects us to interest rate ri¥ke interest rate and margin applicable to our ABicility is variable, meaning that
rate at which we pay interest on amounts borroweteuthe facility fluctuates with changes in instnetes and our debt leverage.
Accordingly, with respect to any amounts from titngime outstanding under our ABL Facility, we asgosed to changes in interest rates.
We do not currently use derivative instrumentsedde interest rate exposure. If we are unableaquately manage our debt structure in
response to changes in the market, our interestresepcould increase, which would negatively impactfinancial condition and results of
operations.

Our ABL Facility contains, and the indenture goveimg the exchange notes will contain, various covenslimiting the discretion of our
management in operating our business and could metvus from capitalizing on business opportunitiaed taking some corporate
actions.

Our ABL Facility imposes, and the indenture govegihe exchange notes will impose, significant apeg and financial restrictions
on us. These restrictions will limit or restrictnang other things, our ability and the ability efrgestricted subsidiaries to:

* incur additional indebtednes

* make restricted payments (including paying dividead, redeeming, repurchasing or retiring our eaptbck);

* make investment:

» create liens

» sell assets

* enter into agreements restricting our subsidi’ ability to pay dividends, make loans or transfesess to us

* engage in transactions with affiliates; ¢

e consolidate, merge or sell all or substantiallyo&lbur assets

These covenants are subject to important excepéindgjualifications and, with respect to the exgeamotes, are described under the
heading “Description of Exchange Notes—Certain @aw¢s” in this prospectus. In addition, our ABL Hiicalso requires us, under certain
circumstances, to maintain compliance with a fim@nmovenant. Our ability to comply with this covartt may be affected by events beyond
our control, including those described in this ‘IRIzactors”section. A breach of any of the covenants containexir ABL Facility, including
our inability to comply with the financial covenawgbuld result in an event of default, which woaltbw the lenders under our ABL Facility
to declare all borrowings outstanding to be due@adble, which would in turn trigger an event efadilt under the indenture governing the
exchange notes and, potentially, our other indetstesl At maturity or in the event of an acceleratibpayment obligations, we would likely
be unable to pay our outstanding indebtednessawititash and cash equivalents then on hand. Wedwihdrefore, be required to seek
alternative sources of funding, which may not bailable on commercially reasonable terms, ternfaasrable as our current agreements or

at all, or face bankruptcy. If we are unable tonafice our indebtedness or find alternative meéfiaancing our operations, we may be
required to curtail our operations or take othéioas that are inconsistent with our current busingractices or strategy.
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The trading prices for the exchange notes will bieetttly affected by many factors, including our aii rating.

Credit rating agencies continually revise theimgs for companies they follow, including us. Amatings downgrade could adversely
affect the trading price of the exchange noteshertrading market for the exchange notes, to xteng a trading market for the exchange
notes develops. The condition of the financial eradlit markets and prevailing interest rates hhweated in the past and are likely to
fluctuate in the future and any fluctuation may auopthe trading price of the exchange notes.

Your right to receive payments on the exchange sod@d the guarantees will be effectively subordieéto our secured debt to the extent
of the value of the assets securing that debt.

The exchange notes and the guarantees will betieBgcsubordinated to claims of existing and fetgecured creditors to the extent of
the value of the assets securing such claims. Agpdf 3, 2010, we had approximately $51.5 milliohsecured borrowings outstanding,
which excludes outstanding letters of credit, amdoauld have incurred an additional $123.0 millioer our ABL Facility. Substantially all
of our and the subsidiary guarantors’ assets saxhligations under our ABL Facility. The indentigeverning the exchange notes would
permit us to incur additional secured indebtedniesthe event of a liquidation, dissolution, reargation, bankruptcy or any similar
proceeding, holders of our secured obligations élle claims that are prior to claims of the hdddafrthe exchange notes or the guarantees
with respect to the assets securing those obliggtiwhich are substantially all of our assets. Aditmly, there may not be sufficient funds
remaining to pay amounts due on all or any of ttehange notes.

Your right to receive payments on the exchange sateuld be adversely affected if any of our non-gaator
subsidiaries declares bankruptcy, liquidates or rganizes.

Some, but not all, of our subsidiaries will guaesnthe exchange notes. In the event of a bankruloydation or reorganization of any
of the non-guarantor subsidiaries, holders of tHebt and their trade creditors will generally bétied to payment of their claims from assets
of those subsidiaries before any assets are madalaie for distribution to us. After giving effetd the guarantee of the exchange notes by
our subsidiary guarantors, the exchange notes wmmikffectively junior to approximately $20.1 nolti of debt and other liabilities (includi
trade payables) of these non-guarantor subsidiafes non-guarantor subsidiaries generated appeigign7.9% and 9.2% of our
consolidated revenues for the twelve months endredaly 2, 2010 and three months ended April 3, 2@&Hpectively, and held
approximately 8.1% of our consolidated assets @gpaf 3, 2010.

Certain of our subsidiaries will be classified asestricted subsidiaries and will not be subjectany of the
covenants in the indenture, and we may not be ableely on the cash flow or assets of those unriséd subsidiaries to pay our
indebtedness.

Unrestricted subsidiaries will not be subject te tiovenants under the indenture. Unrestricted dislvgds may enter into financing
arrangements that limit their ability to make loan®ther payments to fund payments in respedi@tikchange notes. Accordingly, we may
not be able to rely on the cash flow or assetsoéstricted subsidiaries to pay any of our indefsd, including the exchange notes. The
unrestricted subsidiaries had assets of approxiyn@#.6 million (excluding inter-company loans andestments) as of April 3, 2010, and
revenues of approximately $126.6 million for theyended January 2, 2010 and $33.5 million fotthinee months ended April 3, 2010.

We may not have the ability to raise the funds nes&ry to finance a change of control offer if reqed by the
indenture for the exchange notes or the terms ofr amther indebtedness.

Upon the occurrence of certain change of contrehés; we will be required to offer to purchaseoalistanding exchange notes and ¢
outstanding debt. A change of control event underindenture governing
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the exchange notes could also constitute a chaingentrol under our ABL Facility, which could resin the acceleration of the indebtedness
outstanding thereunder. Any of our future debt egrents may contain similar restrictions and praowisi If a change of control were to oci
we cannot assure you that we would have suffidigmds to pay the purchase price for all the excbaraes tendered by the holders or such
other indebtedness and under the indenture goygethnexchange notes we may not be permitted tocbpse such other indebtedness,
which could result in an event of default undersinddebtedness. Moreover, under the indenture gavgthe exchange notes, certain
important corporate events, such as leveraged itatiaations that would increase the level of autébtedness, would not constitute a
“change of control” and thus would not give riseatty repurchase rights.

Thus, there can be no assurance that in the efantlange of control we will have sufficient funtdssatisfy our obligations with
respect to any or all of the tendered exchangesn8tee “Description of Exchange notes—Repurchageedption of Holders—Change of
Control.”

There is no public market for the exchange notesdame do not know if a market will ever develop ifra market does develop, whether it
will be sustained.

The exchange notes are a new issue of securitiethare is no existing trading market for the exgjenotes. Accordingly, we cannot
assure you that a liquid market will develop ortamne for the notes, that you will be able to sellir notes at a particular time or at the price
that you desire. We do not intend to apply foiidigtor quotation of the exchange notes on any #esiexchange or stock market. The
liquidity of any market for the exchange notes w#élpend on a number of factors, including:

» the number of holders of the exchange nc

» our operating performance and financial condit

» our ability to complete the offer to exchange thierwtes for the exchange not
+ the market for similar securitie

» the interest of securities dealers in making a etarkthe exchange notes; ¢

e prevailing interest rate

The trading price of the exchange notes may be titda

Historically, the market for non-investment gragdthas been subject to disruptions that have dasigestantial volatility in the prices
of securities similar to the exchange notes. Wexghassure you that any such disruptions may nadradly affect the prices at which you
may sell your exchange notes. The exchange notgdrage at a discount from the initial offeringqeiof the exchange notes, depending
upon prevailing interest rates, the market for Emgxchange notes, our performance and otherr&acto

Federal and state statutes allow courts, under sfiecircumstances, to avoid guarantees and requirete
holders to return payments received from guarantors

Under the federal bankruptcy law and comparablgigians of state fraudulent transfer laws or ottate laws, a court could avoid a
guarantee or subordinate a guarantee to all obthar debts or all other debts of a guarantomifplag other things, the guarantor, at the tir
incurred the indebtedness evidenced by its guazargeeived less than reasonably equivalent valtesroconsideration for the incurrence of
such indebtedness and:

» the guarantor was insolvent or rendered insolvgmehson of such incurrenc

» the guarantor was engaged in a business or tramsdot which our or the guarantor’s remaining ass®nstituted unreasonably
small capital; o
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» the guarantor intended to incur, or believed thatiuld incur, debts beyond our or its ability typsuch debts as they matt

In addition, a court could void any payment by arguntor pursuant to a guarantee and require tlyat ¢t
to be returned to the guarantor, or to a fundherlienefit of our creditors or the creditors of guarantor.

The measures of insolvency for purposes of theaalfrient transfer laws may vary depending uportativeapplied in any proceeding to
determine whether a fraudulent transfer has ocduenerally, however, a guarantor would be comsiisolvent if:

» the sum of its debts, including contingent liakgkt were greater than the fair saleable valudl of &s assets

» if the present fair saleable value of its asset®vess than the amount that would be requirecyoits probable liability on its
existing debts, including contingent liabilities, they become absolute and mature

e it could not pay its debts as they become

On the basis of historical financial informatioacent operating history and other factors, we beltbat we and each subsidiary
guarantor, after giving effect to its guarante¢hef exchange notes, will not be insolvent, will hatve unreasonably small capital for the
business in which we are or it is engaged andnaiilhave incurred debts beyond our or its abiitpay such debts as they mature. There can
be no assurance, however, as to what standardraveowld apply in making such determinations oit thaourt would agree with our or the
subsidiary guarantors’ conclusions in this regard.

Risks Related to Retention of the Old Notes

If you do not exchange your old notes, your old aetwill continue to be subject to the existing tsdar restrictions and you may be unak
to sell your old notes.

We will only issue exchange notes in exchange fidmnotes that are validly tendered in accordandh thie procedures set forth in this
prospectus. Therefore, you should carefully folkn instructions on how to tender your old note She Exchange Offer—Procedures for
Tendering Old Notes.” We did not register the oddes under the Securities Act, nor do we intendiatgo following the exchange offer. If
you do not exchange your old notes in the exchafffge, or if your old notes are not accepted foclenge, then, after we consummate
exchange offer, you may continue to hold old nthes are subject to the existing transfer restidiand may be transferred only in limited
circumstances under the securities laws. If yonatcexchange your old notes, you will lose youhtitp have your old notes registered under
the federal securities laws, except in limited winstances. As a result, you will not be able tewdf sell old notes except in reliance on an
exemption from, or in a transaction not subjecthe, Securities Act and applicable state securidies.

Because we anticipate that most holders of oldshetk elect to exchange their old notes, we expleat the liquidity of the trading
market for any old notes remaining after the coriquieof the exchange offer will be substantialldueed. Any old notes tendered and
exchanged in the exchange offer will reduce theegate number of old notes outstanding. Accordinilg liquidity of the market for any ¢
notes could be adversely affected and you may bblaro sell them.
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USE OF PROCEEDS

We will not receive any cash proceeds from thedsse of the exchange notes in the exchange offeorsideration for issuing the
exchange notes, we will receive in exchange olésot like principal amount. The form and termshaf exchange notes are identical in all
material respects to the form and terms of thenolés, except that the transfer restrictions, tegjion rights and rights to additional interest
applicable to the old notes do not apply to theharge notes. The old notes surrendered in excHangfge exchange notes will be retired i
canceled and cannot be reissued. Accordingly, issuaf the exchange notes will not result in artyéase in our outstanding debt.

On November 13, 2009, we issued and sold the diesndhe net proceeds from the sale of the oldshtdgether with cash on hand and
ABL Facility borrowings, were used to repurchase autstanding 8.0% senior subordinated notes da& pOrsuant to a cash tender offer
consent solicitation.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

The exchange offer is designed to provide holdéddnotes with an opportunity to acquire exchangtes which, unlike the old notes,
will be freely transferable at all times, subjex@ny restrictions on transfer imposed by stataétsky” laws and provided that the holder is
not our affiliate within the meaning of the SeciestAct and represents that the exchange notdsearg acquired in the ordinary course of
holder’s business and the holder is not engageshithdoes not intend to engage in, a distributfidhe exchange notes.

The old notes were originally issued and sold oréyaber 13, 2009, the issue date, to the initiatipasers, pursuant to the purchase
agreement dated November 3, 2009. The old notes isgued and sold in a transaction not registemdérthe Securities Act in reliance ug
the exemption provided by Section 4(2) of the SiéiesrAct. The concurrent resale of the old notgshe initial purchasers to investors was
done in reliance upon the exemptions provided big R44A and Regulation S promulgated under the iBa1Act. The old notes may not
be reoffered, resold or transferred other thato()s or our subsidiaries, (ii) to a qualified ingtonal buyer in compliance with Rule 144A
promulgated under the Securities Act, (iii) outside United States to a non-U.S. person withimtleaning of Regulation S under the
Securities Act, (iv) pursuant to the exemption fraggistration provided by Rule 144 promulgated uride Securities Act (if available) or
(v) pursuant to an effective registration statemartter the Securities Act.

In connection with the original issuance and sélthe old notes, we entered into a registratiohtdgagreement, pursuant to which we
agreed to file with the SEC a registration statencerering the exchange by us of the exchange riotéke old notes, or the exchange offer.
The registration rights agreement provides thawilidfile with the SEC an exchange offer registoatistatement on an appropriate form ur
the Securities Act and offer to holders of old 1sotdo are able to make certain representationsgpertunity to exchange their old notes for
exchange notes.

Under existing interpretations by the Staff of 8C as set forth in no-action letters issued taltparties in other transactions, the
exchange notes would, in general, be freely traabfe after the exchange offer without further ségition under the Securities Act; provid
however, that in the case of broldgalers participating in the exchange offer, apeotus meeting the requirements of the SecuritetsrAis
be delivered by such broker-dealers in connectiith kgsales of the exchange notes. We have agodednish a prospectus meeting the
requirements of the Securities Act to any such dralealer for use in connection with any resalarnf exchange notes acquired in the
exchange offer. A broker-dealer that delivers sagnospectus to purchasers in connection with segdles will be subject to certain of the
civil liability provisions under the Securities Aahd will be bound by the provisions of the regittm rights agreement (including certain
indemnification rights and obligations).

Each holder of old notes that exchanges such dlsrfor exchange notes in the exchange offer williemed to have made certain
representations, including representations thany) exchange notes to be received by it will luaed in the ordinary course of its busine
(i) it has no arrangement or understanding with p@arson to participate in the distribution (wittiire meaning of the Securities Act) of
exchange notes and (jii) it is not our affiliatededined in Rule 405 under the Securities Actf dris an affiliate, it will comply with the
registration and prospectus delivery requiremehteeSecurities Act to the extent applicable.

If the holder is not a broker-dealer, it will beuéred to represent that it is not engaged in,go®b not intend to engage in, the
distribution of exchange notes. If the holder lsraker-dealer that will receive exchange notestfoown account in exchange for old notes
that were acquired as a result of market-makiniyities or other trading activities, it will be reijed to acknowledge that it will deliver a
prospectus in connection with any resale of sudhamge notes.
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Terms of the Exchange Offer

Upon the terms and subject to the conditions st fo this prospectus and in the letter of trartshiwe will accept any and all old
notes validly tendered and not withdrawn prior #@05p.m., New York City time, on the expiration elaBubject to the minimum
denomination requirements of the exchange notesgxtbhange notes are being offered in exchangelfke principal amount of old notes.
Old notes may be exchanged only in integral m@spf $1,000 principal amount. Holders may tentiesame or none of their old notes
pursuant to the exchange offer.

The form and terms of the exchange notes will leatidal in all material respects to the form anthteof the old notes except that
(i) the exchange notes will be registered undeiStbeurities Act and, therefore, will not bear ledgnestricting the transfer thereof and
(i) holders of the exchange notes will not be i to certain rights of holders of old notes unaled related to the registration rights
agreement. The exchange notes will evidence the skt as the old notes and will be entitled tobieefits of the indenture. The exchange
notes will be treated as a single class undemttieniture with any old notes that remain outstandiing exchange offer is not conditioned
upon any minimum aggregate principal amount ofrates being tendered for exchange.

Expiration Date; Extensions; Termination; Amendment

The exchange offer will expire at 5:00 p.m., NewR€ity time, on , 2010 (21 mess days following the date notice of
the exchange offer was mailed to the holders). ¥¢enve the right to extend the exchange offer atlsgretion, in which event the term
expiration date shall mean the time and date owclwthie exchange offer as so extended shall exfmg such extension will be
communicated to the exchange agent either oraliy writing and will be followed promptly by a preselease or other permitted means
which will be made no later than 9:00 a.m., NewRGity time, on the business day immediately follogvthe previously scheduled
expiration date.

We reserve the right to extend or terminate thénamge offer and not accept for exchange any oldsnétany of the events set forth
below under “— Conditions to the Exchange Offertwc and are not waived by us, by giving oral oitten notice of such delay or
termination to the exchange agent. See “— Condittorthe Exchange Offer.”

We also reserve the right to amend the terms oétichange offer in any manner, provided, howevVet, if we amend the exchange
offer in a manner that we determine constitutesatenal or significant change, we will extend tixelange offer so that it remains open for a
period of five to ten business days after such aimemt is communicated to holders, depending upesitmificance of the amendment.

Without limiting the manner in which we may chodsanake a public announcement of any extensiomibtetion or amendment of the
exchange offer, we will comply with applicable seties laws by disclosing any such amendment bynaed a prospectus supplement that
we distribute to holders of the old notes. We Wwéle no other obligation to publish, advertisetheonvise communicate any such public
announcement other than by making a timely relda®eigh any appropriate news agency.

Procedures for Tendering Old Notes

Since the old notes are represented by global leot- notes, DTC, as depositary, or its nomindeeited as the registered holder of
the old notes and will be the only entity that tamder your old notes for exchange notes. Thergforender old notes subject to this
exchange offer and to obtain exchange notes, yai mstruct the institution where you keep your otdes to tender your old notes on your
behalf so that they are received prior to the etjgin of this exchange offer.

The letter of transmittal that may accompany thaspectus may be used by you to give such instmsti
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YOU SHOULD CONSULT YOUR ACCOUNT REPRESENTATIVE AT T HE BROKER OR BANK WHERE YOU KEEP
YOUR OLD NOTES TO DETERMINE THE PREFERRED PROCEDURE .

IF YOU WISH TO ACCEPT THIS EXCHANGE OFFER, PLEASE | NSTRUCT YOUR BROKER OR ACCOUNT
REPRESENTATIVE IN TIME FOR YOUR OLD NOTES TO BE TEN DERED BEFORE THE 5:00 P.M. (NEW YORK CITY TIME)
DEADLINE ON , 2010.

You may tender all, some or none of your old natehis exchange offer. However, your old notes rbaytendered only in integral
multiples of $1,000.

When you tender your old notes and we accept thieatender will be a binding agreement betweenaralius in accordance with the
terms and conditions in this prospectus.

We will decide all questions about the validityrrfg eligibility, acceptance and withdrawal of teretbold notes, and our reasonable
determination will be final and binding on you. \Wserve the absolute right to:
(1) reject any and all tenders of any particular olternmt properly tendere
(2) refuse to accept any old note if, in our judgmarthe judgment of our counsel, the acceptance woeldnlawful; anc

(3) waive any defects or irregularities or conditdo the exchange offer as to any particular okgsbefore the expiration of
the exchange offe

Our reasonable interpretation of the terms and itiond of the exchange offer will be final and himgl on all parties. You must cure ¢
defects or irregularities in connection with terglef old notes as we will determine. Neither we, éxchange agent nor any other person will
incur any liability for failure to notify you of andefect or irregularity with respect to your tendéold notes. If we waive any terms or
conditions pursuant to (3) above with respecthot@ holder, we will extend the same waiver tanatke holders with respect to that term or
condition being waived.

Deemed Representations
To participate in the exchange offer, we requiad ffou represent to us that:

0] you or any other person acquiring exchange notegéhange for your old notes in the exchange daffacquiring them ii
the ordinary course of busine:

(i)  neither you nor any other person acquiringlexege notes in exchange for your old notes in Xlcbange offer is engaging
in or intends to engage in a distribution of thelenge notes within the meaning of the federalrigzsilaws;

(iii)  neither you nor any other person acquiringleange notes in exchange for your old notes hasrangement or
understanding with any person to participate indiséribution of exchange notes issued in the enghaffer;

(iv)  neither you nor any other person acquiringtexe notes in exchange for your old notes is affiliate” as defined under
Rule 405 of the Securities Act; a

(v)  if you or another person acquiring exchangesdt exchange for your old notes is a broker-desid you acquired the old
notes as a result of market-making activities beotrading activities, you acknowledge that yoll geliver a prospectus
meeting the requirements of the Securities Acoimnection with any resale of the exchange n¢

BY TENDERING YOUR OLD NOTES YOU ARE DEEMED TO HAVE MADE THESE REPRESENTATIONS.
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Broker-dealers who cannot make the representaitioitsm (v) of the paragraph above cannot usegkihange offer prospectus in
connection with resales of the exchange notesdsisuthe exchange offer.

If you are our “affiliate,” as defined under Rul@%dof the Securities Act, if you are a broker-dealbo acquired your old notes in the
initial offering and not as a result of markeaking or trading activities, or if you are engagedr intend to engage in or have an arrangel
or understanding with any person to participata distribution of exchange notes acquired in theharge offer, you or that person:

0] may not rely on the applicable interpretatiafishe Staff of the SEC and therefore may not pgudite in the exchange
offer; and

(i must comply with the registration and prospesctielivery requirements of the Securities Actroegemption therefrom
when reselling the old note

Procedures for Brokers and Custodian Banks; DTC AT@ Account

In order to accept this exchange offer on beha#f bblder of old notes you must submit or cause {LC participant to submit an
Agent’s Message as described below.

The exchange agent, on our behalf, will seek tabdish an Automated Tender Offer Program, or AT@fpunt with respect to the old
notes at DTC promptly after the delivery of thisgmectus. Any financial institution that is a DT@rficipant, including your broker or bank,
may make book-entry tender of old notes by causiagook-entry transfer of such old notes into ATOP account in accordance with
DTC'’s procedures for such transfers. Concurrentti #he delivery of old notes, an Agent’s Messageannection with such book-entry
transfer must be transmitted by DTC to, and reckbsg the exchange agent prior to 5:00 p.m., Newk ity time, on the expiration date.
The confirmation of a book-entry transfer into tiEOP account as described above is referred tarhasea “Book-Entry Confirmation.”

The term “Agent’s Message” means a message traweshiiy the DTC participants to DTC, and thereafmsmitted by DTC to the
exchange agent, forming a part of the Book-Entrpftmation which states that DTC has received giress acknowledgment from the
participant in DTC described in such Agent’s Messstgting that such participant and beneficial olfjyree to be bound by the terms of this
exchange offer.

Each Agent's Message must include the followingiinfation:

0] Name of the beneficial owner tendering such oleés;

(i Account number of the beneficial owner tenderinghsold notes

(iii)  Principal amount of old notes tendered by such fi@akowner; anc

(iv) A confirmation that the beneficial holder of thel olotes tendered has made the representatiortsefienefit of us set for
under*—Deemed Representati” above.

BY SENDING AN AGENT’'S MESSAGE THE DTC PARTICIPANT I S DEEMED TO HAVE CERTIFIED THAT THE
BENEFICIAL HOLDER FOR WHOM OLD NOTES ARE BEING TEND ERED HAS BEEN PROVIDED WITH A COPY OF THIS
PROSPECTUS.

The delivery of old notes through DTC, and any $raission of an Agent's Message through ATOP, thatlection and risk of the
person tendering old notes. We will ask the exchaggent to instruct DTC to return those old nafesmy, that were tendered through ATOP
but were not accepted by us, to the DTC participfzeit tendered such old notes on behalf of holdktise old notes.
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Acceptance of Old Notes for Exchange; Delivery of hange Notes

We will accept validly tendered old notes whencbaditions to the exchange offer have been salisfiave have waived them. We v
have accepted your validly tendered old notes wirehave given oral or written notice to the excleaagent. The exchange agent will act as
agent for the tendering holders for the purposecéiving the exchange notes from us. If we doacoept any old notes tendered for
exchange by book-entry transfer because of anithtehder or other valid reason, we will credit tie notes to an account maintained with
DTC promptly after the exchange offer terminatesxgires.

THE AGENT’'S MESSAGE MUST BE TRANSMITTED TO THE EXCH ANGE AGENT BEFORE 5:00 PM, NEW YORK
CITY TIME, ON THE EXPIRATION DATE.

Withdrawal Rights
You may withdraw your tender of old notes at anyetibefore 5:00 p.m., New York City time, on theiexjion date.

For a withdrawal to be effective, you should cohtamr bank or broker where your old notes are laeld have them send an ATOP
notice of withdrawal so that it is received by theehange agent before 5:00 p.m., New York City tiorethe expiration date. Such notice of
withdrawal must:

(1) specify the name of the person that tendered theates to be withdrawi
(2) identify the old notes to be withdrawn, includitngtCUSIP number and principal amount at maturitshefold notes; an
(3)  specify the name and number of an account at DTwhtoh your withdrawn old notes can be credi

We will decide all questions as to the validity;rfoand eligibility (including time of receipt) ofi¢ notices and our reasonable
determination will be final and binding on all gegt Any tendered old notes that you withdraw wilt be considered to have been validly
tendered. We will return any old notes that haventendered but not exchanged, or credit themet®iC account, promptly after
withdrawal, rejection of tender, or terminationtioé exchange offer. You may re-tender properly dvithvn old notes by following one of the
procedures described above prior to the expirataie.

Conditions to the Exchange Offer

Notwithstanding any other provisions of the excleanffer, or any extension of the exchange offerwilenot be required to accept for
exchange, or to issue exchange notes in exchanganfpold notes and may terminate the exchange fffhether or not any old notes have
been accepted for exchange) or amend the exchdfegeibany of the following conditions has occedror exists or has not been satisfied, or
has not been waived by us in our sole reasonabbteation, prior to the expiration date:

» there is threatened, instituted or pending anyadir proceeding before, or any injunction, ordedecree issued by, any court or
governmental agency or other governmental regylaipadministrative agency or commissit

(1) seeking to restrain or prohibit the making ompletion of the exchange offer or any other tratisa contemplated by the
exchange offer, or assessing or seeking any dansagesesult of this transaction;

(2) resulting in a material delay in our abilitydocept for exchange or exchange some or all abltheotes in the exchange
offer; or

(3) any statute, rule, regulation, order or injumecthas been sought, proposed, introduced, engotexhulgated or deemed
applicable to the exchange offer or any of thedaations contemplated by the exchange offer bygamgrnmental
authority, domestic or foreign;
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* any action has been taken, proposed or threatbgeahy governmental authority, domestic or foreitpat, in our sole reasonable
judgment, would directly or indirectly result inyaof the consequences referred to in clausesZLpr((3) above or, in our so
reasonable judgment, would result in the holdemsxachange notes having obligations with respentdales and transfers of
exchange notes which are greater than those deddrilihe interpretation of the SEC referred tovahor would otherwise make it
inadvisable to proceed with the exchange offe

the following has occurred:

(1) any general suspension of or general limitatiomprices for, or trading in, securities on antiorel securities exchange or
in the ove-the-counter market; ¢

(2) any limitation by a governmental authority whiadversely affects our ability to complete thesactions contemplated by
the exchange offer; (

(3) adeclaration of a banking moratorium or angp&msion of payments in respect of banks in théedr$tates or any
limitation by any governmental agency or authowityich adversely affects the extension of credi

(4) acommencement of a war, armed hostilities or adheilar international calamity directly or indithcinvolving the Unitet
States, or, in the case of any of the precedingte\existing at the time of the commencement ofttehange offer, a
material acceleration or worsening of these calas)ior

« any change, or any development involving a prospechange, has occurred or been threatened ibuminess, financial conditio
operations or prospects and those of our subsédig@ken as a whole that is or may be adverse tir we have become aware of
facts that have or may have an adverse impacteuatue of the old notes or the exchange notesshwihiour sole reasonable
judgment in any case makes it inadvisable to prmbegth the exchange offer and/or with such acceygdor exchange or with sui
exchange; o

» there shall occur a change in the current inteapiat by the Staff of the SEC which permits theleme notes issued pursuant to
the exchange offer in exchange for old notes toffe¥ed for resale, resold and otherwise transfebyeholders thereof (other than
broker-dealers and any such holder which is oulizé within the meaning of Rule 405 promulgatedier the Securities Act)
without compliance with the registration and pragpe delivery provisions of the Securities Act,\pded that such exchange notes
are acquired in the ordinary course of such holdmrsiness and such holders have no arrangementleratanding with any pers
to participate in the distribution of such exchangées; ol

e any law, statute, rule or regulation shall havenbedopted or enacted which, in our reasonable jedgmvould impair our ability to
proceed with the exchange offer;

» astop order shall have been issued by the SEByostate securities authority suspending the éffesess of the registration
statement, or proceedings shall have been initiatetb our knowledge, threatened for that purposeny governmental approval
has not been obtained, which approval we shatluinsole reasonable discretion, deem necessatlidfaronsummation of the
exchange offer as contemplated hereby

* we have received an opinion of counsel experieiltedch matters to the effect that there existsaatyal or threatened legal
impediment (including a default or prospective déifander an agreement, indenture or other instndrmeobligation to which we
are a party or by which we are bound) to the comsation of the transactions contemplated by the &xgh offer

If we determine in our sole reasonable discretiat &ny of the foregoing events or conditions rexsioed or exists or has not been
satisfied, we may, subject to applicable law, tewate the exchange offer (whether or not any olésibive been accepted for exchange) or
may waive any such condition or otherwise amend the
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terms of the exchange offer in any respect. If sualver or amendment constitutes a material chémd¢fge exchange offer, we will promptly
disclose such waiver or amendment by means of gppatus supplement that will be distributed tortggstered holders of the old notes and
will extend the exchange offer to the extent regglioy Rule 14e-1 promulgated under the Exchange Act

These conditions are for our sole benefit and wg asaert them regardless of the circumstancesgiige to any of these conditions,
we may waive them, in whole or in part, in our s@asonable discretion, provided that we will naiwe any condition with respect to an
individual holder of old notes unless we waive ttandition for all such holders. Any reasonableed®ination made by us concerning an
event, development or circumstance described ernexf to above will be final and binding on all tpes.

Exchange Agent

We have appointed HSBC Bank USA, National Assaaiaés the exchange agent for the exchange offers¥ould direct requests for
assistance and requests for additional copies®ptiospectus or of the blue-colored letter of draittal to the exchange agent at HSBC Bank
USA, National Association, Corporate Trust & Loagehcy, 2 Hanson Place, 14th Floor, Brooklyn, Newkylil217-1409, Attention:
Corporate Trust Operations, telephone: (800) 662498csimile: (718) 488-4488.

Fees and Expenses

We have not retained any dealer-manager or simgant in connection with the exchange offer. Wé mot make any payment to
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, we will payré@sonable and customary fees and
reasonable out-of-pocket expenses to the exchayege a0 connection therewith. We will also pay tash expenses to be incurred in
connection with the exchange offer, including actog, legal, printing, and related fees and expsns

Accounting Treatment

The exchange notes will be recorded at the sanmgingvalue as the old notes, as reflected in @apanting records on the date of
exchange. Accordingly, we will recognize no gairass for accounting purposes upon the closingefeixchange offer. The expenses of the
exchange offer will be expensed as incurred.

Consequences of Failure to Exchange

Upon consummation of the exchange offer, certagihtsi under and related to the registration rigbgte@ment, including registration
rights and the right to receive the contingentéases in the interest rate, will terminate. Thenaltés that are not exchanged for exchange
notes pursuant to the exchange offer will remagtricted securities within the meaning of Rule p4dmulgated under the Securities Act.
Accordingly, such old notes may be resold onlydius or our subsidiaries, (ii) to a qualified ingional buyer in compliance with Rule 14-
promulgated under the Securities Act, (iii) outside United States to a non-U.S. person withimtleaning of Regulation S under the
Securities Act, (iv) pursuant to the exemption fraegistration provided by Rule 144 promulgated uride Securities Act (if available) or
(v) pursuant to an effective registration statemmtter the Securities Act. The liquidity of the olotes could be adversely affected by the
exchange offer.
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DESCRIPTION OF THE EXCHANGE NOTES

General

In this description, references to the “Notasé to the exchange notes, unless the contexivadeerequires. We issued the old notes
will issue the exchange notes pursuant to an lnderfthe “Indenture”), dated as of November 13,2@0nong the Company, the Guarantors
and HSBC Bank USA, National Association, as trugtiee “Trustee”). The form and terms of the oldesoand the exchange notes are
identical in all material respects except thateakehange notes will have been registered undeBdicarities Act. See “The Exchange Offer—
Purpose of the Exchange Offer” and “The ExchanderefTerms of the Exchange Offer.” The terms of Mades include those stated in the
Indenture and those made part of the Indentureteyence to the Trust Indenture Act of 1939 (theuSt Indenture Act”).

The Notes are subject to all such terms, and heldee “Holders”) of the Notes are referred to tthdenture and the Trust Indenture Act
for a statement thereof. The following summaryha inaterial provisions of the Indenture does nop@ii to be complete and is qualified in
its entirety by reference to the Indenture, inahgdihe definitions therein of certain terms useldweWe urge you to read the Indenture
because it, and not this description, defines yigints as Holders. The definitions of certain tewsed in the following summary are set forth
below under “—Certain Definitions.” For purposestiois summary, (i) the term “Issuer” refers onlyGott Beverages Inc.; and (ii) the term
“Cott” refers only to Cott Corporation and not toyeof its subsidiaries.

Brief Description of the Notes and the Guarantees
The Notes
The notes (the “notes”) are:
» general unsecured obligations of the Iss
e pari passtin right of payment with any existing and futuresubordinated Indebtedness of the Iss

» effectively subordinated to any existing and futseeured indebtedness of the Issuer to the extené walue of the assets securing
such Indebtednes

» structurally subordinated to all Indebtedness aherdiabilities of the subsidiaries of Cott that dot guarantee the notes; ¢
» unconditionally guaranteed by the Guarantors oengos basis

The Guarantees
The notes are guaranteed by Cott, all of its Doimé&sibsidiaries and its subsidiaries that makesipuisiness in the United Kingdom.

Each guarantee of the notes:
» is ageneral unsecured obligation of that Guara
» ispari passtin right of payment with any future senior indebteds of that Guarantor; a

» effectively subordinated to any existing and futseeured Indebtedness of such Guarantor, to tleateat the value of the assets
securing such Indebtedne

As of April 3, 2010, Cott, the Issuer and the Guéwes on a combined basis would have had $265Imif indebtedness,
$51.5 million of which would have been secured btddness. Not all of Cott's subsidiaries will gudee the notes. In the event of a
bankruptcy, liquidation or reorganization of anytleése non-guarantor
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subsidiaries, the non-guarantor subsidiaries vail fhe holders of their debt and their trade coedibefore they will be able to distribute any
of their assets to us. The Issuer, Cott and therdBuarantors generated 91.8% of Cott’s consolidateenues in the twelve months ended
April 3, 2010 and held approximately 91.9% of Cottbnsolidated assets as of April 3, 2010.

As of the date of the indenture, all of our sulsgigis other than Northeast Finco Inc. and its Slidgnses will be “Restricted
Subsidiaries.” However, under the circumstancesride=d below under the subheading “—Certain Coveraiesignation of Restricted and
Unrestricted Subsidiaries,” we will be permittecdisignate certain of our other subsidiaries agéblnicted Subsidiaries.” Our Unrestricted
Subsidiaries will not be subject to the restrictbeaenants in the indenture. Our Unrestricted Slid@ses will not guarantee the notes. As of
April 3, 2010, Cott and its Restricted Subsidiahiese invested approximately $29.5 million, or 1.88£0ott’s consolidated revenues in the
twelve months ended April 3, 2010, excluding acijois costs, in Northeast Finco Inc.

As of April 3, 2010, Cott’s subsidiaries that am guaranteeing the notes had approximately $2@libmof liabilities including trade
payables and excluding inter company liabilities.

Principal, Maturity and Interest

The notes will mature on November 15, 2017 and lvgilir interest at 8.375% per annum and have aal iagigregate principal amount
of $215.0 million. The Issuer may issue additiomaties under the indenture from time to time attés offering. Any offering of such
additional notes is subject to the covenant desdrtielow under the caption “—Certain Covenants—iirence of Indebtedness and Issuance
of Preferred Stock.The notes and any additional notes subsequentlgdssnder the indenture will be treated as a siclgkes for all purpost
under the indenture, including, without limitatiamaivers, amendments, redemptions and offers tohaise. The Issuer will issue notes only
in denominations of $2,000 and integral multipl&é$1,000.

Interest on the notes will accrue at the rate 878% per annum and will be payable semi-annualbrigars on May 15 and
November 15, commencing on May 15, 2010. The Issilemake each interest payment to the trusteettfe benefit of the Holders
record on the immediately preceding May 1 and Ndweni).

Interest on the notes will accrue from the daterajinal issuance or, if interest has already bgsid, from the date it was most recently
paid. Interest will be computed on the basis 06@-8ay year comprised of twelve 30-day months.

Paying Agent and Registrar for the Notes

The trustee will initially act as paying agent aedistrar. The Issuer may change the paying ageweigistrar without prior notice to the
Holders of the notes, and the Issuer or any offitslly-owned Subsidiaries may act as paying agenegistrar.

Transfer and Exchange

A Holder may transfer or exchange notes in accarelavith the indenture. The registrar and the teusta@y require a Holder to furnish
appropriate endorsements and transfer documentmimection with a transfer of notes. Holders wélrequired to pay all taxes due on
transfer. The Issuer is not required to transfemxamhange any note selected for redemption. Alteoldsuer is not required to transfer or
exchange any note for a period of 15 days bef@alextion of notes to be redeemed.

Guarantees

The notes are guaranteed by Cott, all of its Doimé&stbsidiaries (other than its Unrestricted Subsiéls) and its Subsidiaries that make
up its business in the United Kingdom.
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These Guarantees will be joint and several oblbigatiof the Guarantors. The obligations of each &ntar under its Guarantee will be
limited as necessary to prevent that Guarantee famstituting a fraudulent conveyance under applectaw. See “Risk Factors—Risks
Relating to the Notes—The guarantees of certailiadffs of the issuer could be deemed fraudulentegances under certain circumstances,
and a court may try to subordinate or avoid sudraputees.”

A Guarantor that is a Subsidiary of Cott may ndit@eotherwise dispose of all or substantially@lits assets to, or consolidate with or
merge with or into (whether or not such Guararéahée surviving Person), another Person, othertti@issuer or another Guarantor, unless:
(1) immediately after giving effect to that transactian Default or Event of Default exists; a
(2) either:

(&) the Person acquiring the property in any sadf ar disposition or the Person formed by or simg any such
consolidation or merger assumes all the obligatafribat Guarantor pursuant to a supplemental itwferin the form
attached to the Indenture;

(b) the Net Proceeds of such sale or other didpaositre applied in accordance with the applicabtigions of the
indenture.
See “—Repurchase at the Option of Holders—AssedsSal

The Guarantee of a Guarantor that is a Subsidia@ott will be automatically and unconditionallyieased:

(1) in connection with any sale or other dispositid all or substantially all of the assets of tGatarantor (including by way of
merger or consolidation) to a Person that is niti¢e before or after giving effect to such trarigag a Subsidiary of Cott,
if the sale or other disposition complies with “Asset Sal” provisions of the indentur:

(2) in connection with any sale of Capital Stocklait Guarantor to a Person that is not (eitheoresdr after giving effect to
such transaction) a Subsidiary of Cott, if the saleplies with the “Asset Sale” provisions of theenture and the
Guarantor is no longer a Subsidia

(3) upon legal defeasance or covenant defeasanceisfastbn and discharge of the notes and the inger

(4) if Cott designates any Restricted Subsidiaat b a Guarantor as an Unrestricted Subsidiaac@ordance with the
applicable provisions of the indenture;

(5) ifthe Guarantor no longer Guarantees any obligatinder the Credit Facilities and such Guarartesaot Guarantee a
other Indebtedness of the Issuer or any Guaradthisr than Guarantees that are concurrently reteadth the Guarantee
of the Notes)

Optional Redemption

At any time prior to November 15, 2012, the Issmay on any one or more occasions redeem up to 3%Be aggregate principal
amount of notes issued under the indenture atemption price of 108.375% of the principal amoufiis accrued and unpaid interest and
Liquidated Damages, if any, to the redemption daubject to the rights of Holders of record onrélevant record date to receive interest due
on the relevant interest payment date, with thecash proceeds of one or more Equity Offeringshleyissuer or with the net cash proceeds of
one or more Equity Offerings by Cott that are cittted to the Issuer as common equity capital, idexy/that:

(1) atleast 65% of the aggregate principal amounbtésissued under the indenture remains outstarimgdiately after th
occurrence of such redemption (excluding notes bgl@ott and its Subsidiaries); a

(2) the redemption occurs within 60 days of the datiefclosing of such Equity Offerin
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In addition, at any time prior to November 15, 20th#® Issuer may redeem all or a part of the nofesn not less than 30 nor more than
60 days’ prior notice mailed by first-class mailthe registered address of each Holder of notesharwise delivered in accordance with the
procedures of DTC, at a redemption price equal@#d of the principal amount of the notes redeemesl the Applicable Premium as of, ¢
accrued and unpaid interest and Liquidated Damadigasy, to the date of redemption, subject torights of the Holders of record on the
relevant record date to receive interest due ometlevant interest payment date.

On or after November 15, 2013, the Issuer may madakor a part of the notes upon not less than@0more than 60 days’ notice, at
the redemption prices (expressed as percentagedoipal amount) set forth below plus accrued angaid interest and Liquidated Dama
if any, on the notes redeemed, to the applicalilemption date, subject to the rights of the Holaénecord on the relevant record date to
receive interest due on the relevant interest payhate, if redeemed during the twelve-month pebedinning on November 15 of the years
indicated below:

YEAR PERCENTAGE
2013 104.18%%
2014 102.09%
2015 and thereaftt 100.00(%

Mandatory Redemption
The Issuer is not required to make mandatory retiempr sinking fund payments with respect to tbtes.

Selection and Notice
If less than all of the notes are to be redeemeahyatime, the trustee will select notes for redgompas follows:

(1) ifthe notes are listed on any national semgiexchange, in compliance with the requiremehtieprincipal national
securities exchange on which the notes are ligte

(2) ifthe notes are not listed on any nationaliséies exchange, on a pro rata basis, by lot csunh method as the trustee
deems fair and appropria

No notes of $2,000 or less can be redeemed inlgatices of redemption will be mailed by first cdamail at least 30 but not more than
60 days before the redemption date to each Holdeotes to be redeemed at its registered addnesspethat redemption notices may be
mailed more than 60 days prior to a redemption dlake notice is issued in connection with a defeece of the notes or a satisfaction and
discharge of the indenture. Notices of redempti@y mot be conditional.

If any note is to be redeemed in part only, théceodf redemption that relates to that note wiketthe portion of the principal amount
of that note that is to be redeemed. A new notwimcipal amount equal to the unredeemed portiaih@foriginal note will be issued in the
name of the Holder of notes upon cancellation efdtiginal note. Notes called for redemption becalme on the date fixed for redemption.
On and after the redemption date, interest ceasascrue on notes or portions of them called fdeneption unless the Issuer defaults in the
payment of the redemption price.

Repurchase at the Option of Holders
Change of Control

If a Change of Control occurs, each Holder of netdishave the right to require the Issuer to reghase all or any part (equal to $2,000
or an integral multiple of $1,000) of that Holden'stes pursuant to a Change of Control Offer orteéhms set forth in the indenture. In the
Change of Control Offer, the Issuer will offer a
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Change of Control Payment in cash equal to 101#%efggregate principal amount of notes repurchpkedaccrued and unpaid interest
Liguidated Damages, if any, on the notes repurahasehe date of purchase, subject to the rightseHolders of record on the relevant
record date to receive interest due on the relanéertest payment date. Within ten days followimg &hange of Control, the Issuer will mail
a notice to each Holder describing the transaaitamansactions that constitute the Change of @batrd offering to repurchase notes on the
Change of Control Payment Date specified in thé&aptvhich date will be no earlier than 30 days aadater than 60 days from the date ¢
notice is mailed, pursuant to the procedures redqudly the indenture and described in such notike.I3suer will comply with the
requirements of Rule 14e-1 under the Exchange Adtamy other securities laws and regulations threteuto the extent those laws and
regulations are applicable in connection with #ygurchase of the notes as a result of a Changerafd. To the extent that the provisions of
any securities laws or regulations conflict witle tBhange of Control provisions of the indenture,l8suer will comply with the applicable
securities laws and regulations and will not bengeg to have breached its obligations under the @hahControl provisions of the indentt
by virtue of such conflict.

On the Change of Control Payment Date, the Issilgtavthe extent lawful:
(1) accept for payment all notes or portions of noteperly tendered pursuant to the Change of Cofffar;

(2) deposit with the paying agent an amount equiiié Change of Control Payment in respect of@ks or portions of notes
properly tendered; ar

(3) deliver or cause to be delivered to the truiteenotes properly accepted together with an efficcertificate stating the
aggregate principal amount of notes or portionsatés being purchased by the Iss

The paying agent will promptly mail to each Holdémnotes properly tendered the Change of Contrghfeat for such notes, and the
trustee will promptly authenticate and mail (or eato be transferred by book entry) to each Haddeew note equal in principal amount to
any unpurchased portion of the notes surrenderadyi provided that each new note will be in axpipal amount of $2,000 or an integral
multiple of $1,000.

The Issuer will publicly announce the results @& @hange of Control Offer on or as soon as prdutcafter the Change of Control
Payment Date.

The provisions described above that require thgels® make a Change of Control Offer following lla@ge of Control will be
applicable whether or not any other provisionshefindenture are applicable. Except as describedealvith respect to a Change of Control,
the indenture does not contain provisions that iefra Holders of the notes to require that theiéssepurchase or redeem the notes in the
event of a takeover, recapitalization or similansaction.

The Issuer will not be required to make a Chang@aftrol Offer upon a Change of Control if a thiarty makes the Change of Con
Offer in the manner, at the times and otherwisgoimpliance with the requirements set forth in tiaeinture applicable to a Change of Cot
Offer made by the Issuer and purchases all notgseplly tendered and not withdrawn under the Chafigzontrol Offer. In addition, Holders
of the notes may not be entitled to require thads$o repurchase their notes in certain circuntgsumvolving a significant change in the
composition of Cott’s Board of Directors, includiimgconnection with a proxy contest, where CottsaBl] of Directors does not endorse a
dissident slate of directors but subsequently apgggohem for purposes of the indenture.

The Credit Agreement provides that certain charigmtrol events with respect to Cott would conséta default under the Credit
Agreement. Any future credit agreements or othmilar agreements to which Cott or the Issuer becoangarty may contain similar
restrictions and provisions and may also prohhzt issuer from purchasing any notes. In the evéitange of Control occurs at a time when
Cott or the Issuer is prohibited from purchasingespCott or the Issuer could seek the conserts ¢émders to the purchase of notes or could
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attempt to refinance the borrowings that contarhgurohibition. If Cott or the Issuer does not @btsuch a consent or repay such borrowi
the Issuer will remain prohibited from purchasir@es. In such case, the Issuer’s failure to puehesdered notes would constitute an Event
of Default under the indenture which would, in turonstitute a default under such other agreembmégaldition, the exercise by the Holders
of notes of their right to require the Issuer tpuehase the notes upon a Change of Control caulgeca default under these other
agreements, even if the Change of Control itsedfisdwot, due to the financial effect of such repasehon Cott. Finally, the Issuer’s ability to
pay cash to the Holders of notes upon a repuranasebe limited by Cott’s or the Issuer’s then @rigfinancial resources.

The definition of Change of Control includes a @eraelating to the direct or indirect sale, leasasfer, conveyance or other
disposition of “all or substantially all” of the gperties or assets of Cott and its Subsidiariesrtas a whole. Although there is a limited body
of case law interpreting the phrase “substantiallly there is no precise established definition of theape under applicable law. According
the ability of a Holder of notes to require theulsisto repurchase its notes as a result of algalseg, transfer, conveyance or other disposition
of less than all of the assets of Cott and its Blidn$es taken as a whole to another Person orpgneay be uncertain.

Asset Sales
Cott will not, and will not permit any of its Refstied Subsidiaries to, consummate an Asset Sa&ssn|

(1) Cott (or the Restricted Subsidiary, as the caag be) receives consideration at the time ofAtbset Sale at least equal to
the Fair Market Value of the assets or Equity ledés issued or sold or otherwise dispose:

(2)  for each Asset Sale where consideration excd2d® million, such Asset Sale is approved by ‘€@bard of Directors
and evidenced by a resolution of the Board of Dimes; anc

(3) atleast 75% of the consideration receivedénAsset Sale by Cott or such Restricted Subsidiarythe form of cash or
Cash Equivalents. For purposes of this provisiacheof the following will be deemed to be ca

(@) any liabilities, as shown on Cott’s or suchtReted Subsidiary’s most recent balance sheefaif or such Restricted
Subsidiary (other than contingent liabilities, liales owed to Cott or a Restricted SubsidiaryGaftt and liabilities
that are by their terms subordinated to the notesip Guarantee) that are (i) assumed by the geaesif any such
assets pursuant to a customary novation agreemegmeieases Cott or such Restricted Subsidiarg frother
liability, or (ii) expunged by the holder of sudhbility, and with respect to which the Issuer ocls Restricted
Subsidiary, as the case may be, is unconditiomalBased in writing from further liability with rpsect thereto

(b) any securities, notes or other obligationsikexkby Cott or any such Restricted Subsidiary faroh transferee that
are within 180 days repaid, converted into or swldtherwise disposed of for cash or Cash Equiis)

(c) any Designated Noncash Consideration receiyetidlssuer or any Restricted Subsidiary in suskeA Sale having
an aggregate Fair Market Value, taken together alltbther Designated Noncash Consideration redgigsuant to
this clause since the Issue Date that is at the tintstanding and held by the Issuer or any RéstriSubsidiary, not
to exceed the greater of (x) $20.0 million or (0% of Total Assets at the time of the receiptuafrsDesignated
Noncash Consideration, with the Fair Market Valtieach item of Designated Noncash Considerationd:
measured at the time received and without givifgoeto subsequent changes in value;

(d) Additional Assets
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Within 365 days after the receipt of any Net Prosefeom an Asset Sale, Cott or such Restricted iSiang will apply an amount equal
to the Net Proceeds at its option:

(1) torepay Indebtedness secured by such assdehtedness of a Restricted Subsidiary that is i@tarantor (other than
Indebtedness owed to Cott or another Restrictedi8ialoy) or Indebtedness under the Credit Agreerardt if the
Indebtedness repaid is revolving credit Indebtesinescorrespondingly reduce commitments with resgieereto

(2) to acquire assets that replace the assets soldditiénal Assets; o
(3) to make capital expenditure

provided, that Cott or the Restricted Subsidiarly ave complied with clauses (2) or (3) if, witl365 days of such Asset Sale, Cott or the
Restricted Subsidiary shall have commenced therehpae or acquisition, or entered into a bindiggeement with respect to the expendi
or acquisition in compliance with clauses (2) Jr;, ¢hd that expenditure or acquisition is completé@tin a date one year and six months
after the date of the Asset Sale; and providedhéurthat if any such expenditure or acquisitioatiandoned after the date that is one year
the Asset Sale, Cott or the Restricted Subsidialyimmediately apply the Net Proceeds in accoradawith clause (1) above.

Pending the final application of any Net Proce&istt may temporarily reduce revolving credit borhogs or otherwise invest the Net
Proceeds in any manner that is not prohibited byirilenture.

The amounts related to Net Proceeds that are pdiedpor invested as provided in the second prexedaragraph will constitute
“Excess Proceeds.” When the aggregate amount afdsxeroceeds exceeds $25.0 million or earlierealistuers option, the Issuer will mal
an Asset Sale Offer to all Holders of notes andhaldlers of other Indebtedness thapasi passuwith the notes containing provisions similar
to those set forth in the indenture with respedifters to purchase or redeem with the proceedsiel of assets to purchase the maximum
principal amount of notes and such otpari passundebtedness that may be purchased out of the ERreseeds. The offer price in any
Asset Sale Offer will be equal to 100% of principatount plus accrued and unpaid interest and LigadiDamages, if any, to the date of
purchase, and will be payable in cash. If any Exég®ceeds remain after consummation of an Asset(&ter, Cott may use those Excess
Proceeds for any purpose not otherwise prohibiethé indenture. If the aggregate principal amaintotes and othgrari passu
Indebtedness tendered into such Asset Sale Oftereels the amount of Excess Proceeds, the Issuaelett the notes and such otpari
passundebtedness to be purchased on a pro rata bgsis. tbmpletion of each Asset Sale Offer, the amotigixcess Proceeds will be re
at zero.

The Issuer will comply with the requirements of &@Kke-1 under the Exchange Act and any other sesulaws and regulations
thereunder to the extent those laws and regulatomspplicable in connection with each repurclvdismtes pursuant to an Asset Sale Offer.
To the extent that the provisions of any securit@ss or regulations conflict with the Asset Saleyisions of the indenture, the Issuer will
comply with the applicable securities laws and tatjons and will not be deemed to have breacheabiigations under the Asset Sale
provisions of the indenture by virtue of such cafl

The Credit Agreement prohibits Cott from purchasing notes and also provides that certain asseesahts with respect to Cott or-
Issuer would constitute a default under the Cradieement. Any future credit agreements or othmilar agreements to which Cott or the
Issuer becomes a party may contain similar regiristand provisions and may also prohibit the Is§wen purchasing any notes. In the event
an Asset Sale occurs at a time when Cott or theetss prohibited from purchasing notes, Cott @rldsuer could seek the consent of its
lenders to the purchase of notes or could attempfinance the borrowings that contain such pritibitn If Cott or the Issuer does not obtain
such a consent or repay such borrowings, the Isgilleemain prohibited from purchasing notes. itk case, the Issuer’s failure to purchase
tendered notes would constitute an Event of Defandfer the indenture which would, in turn, congéita default under such other agreem:
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Finally, the Issuer’s ability to pay cash to thelditws of notes upon a repurchase may be limite@diy's or the Issuer’s then existing
financial resources.

Certain Covenants

Restricted Payments
Cott will not, and will not permit any of its Restied Subsidiaries to, directly or indirectly:

(1)

()
(3)

(4)

declare or pay any dividend or make any otlagmpent or distribution on account of Cott’s or arfyts Restricted
Subsidiaries’ Equity Interests (including, withdimitation, any payment in connection with any mergr consolidation
involving Cott or any of its Restricted Subsidiajier to the direct or indirect holders of Cotttsamy of its Restricted
Subsidiaries’ Equity Interests in their capacitysash (other than dividends or distributions pagablEquity Interests
(other than Disqualified Stock) of Cott or to Cotta Restricted Subsidiary of Cot

purchase, redeem or otherwise acquire or rigtirealue (including, without limitation, in conagon with any merger or
consolidation involving Cott) any Equity InterestsCott or any direct or indirect parent of Cc

make any voluntary or optional payment on or withpect to, or purchase, redeem, defease or otleeasigiire or retire fi
value any Indebtedness that is subordinated tadbes or the Guarantees except (a) in anticipatigatisfying a sinking
fund obligation, principal installment or final nugity, in each case, due within one year of the @ditsuch payment,
purchase or other acquisition or (b) intercompardebtedness permitted to be incurred pursuanatesel (6) of the second
paragraph of the covenant described below underghgon “Incurrence of Indebtedness and IssuahBeaderred Stock;”
or

make any Restricted Investment (all such paysand other actions set forth in these clausethfaygh (4) above being
collectively referred to a“Restricted Paymer”),

unless, at the time of and after giving effectuotsRestricted Payment:

(1)
()

(3)

no Default or Event of Default has occurred ancbistinuing or would occur as a consequence of Rediricted Paymen

Cott would, at the time of such Restricted Pagtrand after giving pro forma effect thereto asuith Restricted Payment
had been made at the beginning of the applicabiedaarter period, have been permitted to incleadt $1.00 of
additional Indebtedness pursuant to the Fixed Gh@ayerage Ratio test set forth in the first paapgrof the covenant
described below under the capt“—Incurrence of Indebtedness and Issuance of Prdf&tieck” and

such Restricted Payment, together with the eggfe amount of all other Restricted Payments rhgdgott and its
Restricted Subsidiaries after October 1, 2001 (ahinh Restricted Payments permitted by clauseth(@ugh (7) and
(9) through (11) of the next succeeding paragraphgss than the sum, without duplication,

(@) 50% of the Consolidated Net Income of Cottthar period (taken as one accounting period) frorokr 1, 2001 to
the end of Cott’s most recently ended fiscal quddewhich internal financial statements are aafalé at the time of
such Restricted Payment (or, if such Consolidatetlihcome for such period is a deficit, less 100%uzh deficit);
plus

(b) 100% of (i) the aggregate net cash proceedsi) dihe Fair Market Value of any property, reasivby Cott or a
Restricted Subsidiary since the Issue Date as @ilbotion to its common equity capital or from tissue or sale of
Equity Interests of Cott (other than Disqualifiet&k) or from the issue or sale of Disqualified &tor debt securitie
of Cott or a Restricted Subsidiary that have bemverted into or exchanged for such Equity Interésther than
Disqualified Stock) of Cott (other than Equity Irdsts (or Disqualified Stock or debt securitied)i¢o a Subsidiary
of Cott; plus
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(c) with respect to Investments (other than Peedithvestments) made after the Issue Date, theedattion in
Investments in any Person resulting from dividemelsayments, or other transfers of assets from Becson to the
Issuer or any Restricted Subsidiary with respesuith Restricted Investment (less the cost of disipa, if any); plus

(d) to the extent that an entity in which Cott dR@stricted Subsidiary has made an Investment @simgunts under this
clause (3) thereafter becomes a Restricted Subgidiee Fair Market Value of Cott’s Investment irch entity as of
the date it becomes a Restricted Subsidiary;

(e) tothe extent that any Unrestricted Subsid@dr@ott is redesignated as a Restricted Subsiditiey the date of the
indenture, the Fair Market Value of C's Investment in such Subsidiary as of the dateicti sedesignatior

As of April 3, 2010, the amount available for Retd Payments pursuant to clause (3) above waald been approximately $121.9

million.

So long as no Default or Event of Default (excejthwespect to clauses (2), (5), (7), (10) and @elpw) has occurred and is continu
or would be caused thereby, the preceding prowssiaitt not prohibit;

1)
(2)

(3)
(4)
()

(6)

the payment of any dividend within 90 days iafte date of declaration of the dividend, if & thate of declaration the
dividend payment would have complied with the psawis of the indenturt

the redemption, repurchase, retirement, defesar other acquisition of any subordinated Indeéhéss of Cott, the Issuer
or any other Guarantor or of any Equity Intere$t€att in exchange for, or out of the net cash peats of the substantially
concurrent sale (other than to a Subsidiary of)@BftEquity Interests of Cott (other than Disqgtiedl Stock); provided that
the amount of any such net cash proceeds thatifized for any such redemption, repurchase, retest, defeasance or
other acquisition will be excluded from clause () of the preceding paragrag

the defeasance, redemption, repurchase or atiggiisition of subordinated Indebtedness of @ott,|ssuer or any other
Guarantor with the net cash proceeds from an ieogg of Permitted Refinancing Indebtedn

the payment of any dividend or other distributignabRestricted Subsidiary of Cott to the holdergEquity Interests on
pro rata basis with respect to the class of Equitgrests on which the dividend or distributiorbé&ng made

the repurchase, redemption or other acquistioretirement for value of any Equity InterestgCaftt or any Subsidiary held
by any member of Cott’s (or any of its RestrictadbS&diaries’) management or board of directors yams to any equity
subscription agreement, stock option agreemernitrolas agreement or program or other employee hepkin; provided
that the aggregate price paid for all such repuetiaredeemed, acquired or retired Equity Interasig not exceed $3.5
million in any calendar year (with unused amountany calendar year being carried over to succgetditendar years
subject to a maximum of $5.0 million in any calengear);

the designation of a Restricted Subsidiaryraliarestricted Subsidiary; provided that (x) theeds of such Restricted
Subsidiary immediately prior to such designationsists only of operations in the United Kingdon), the total assets of
such Restricted Subsidiary less all liabilitiesoth Restricted Subsidiary (other than liabilif@swhich Cott, the Issuer or
any Restricted Subsidiary will be liable immedigtefter such designation) is less than 15% of €dtttal consolidated
assets less total consolidated liabilities (onntiwst recently available quarterly or annual comlstéd balance sheet of Cott
prepared in conformity with GAAP), provided furthénat the net assets of such Restricted Subsidiagyexceed 15% of
Cotf's net assets
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the extent that Cott would be permitted to makeeatficted Payment in an amount equal to such exxebséz) immediatel
prior to and after giving effect to such designati@ott could incur at least $1 of additional Ing&imess under the first
paragraph set forth under the caption “—Incurresfdedebtedness and Issuance of Preferred Stoc'tlas Fixed Charge
Coverage Ratio were 2.75 to

(7)  the conversion of any preferred stock of Cott ioymon Equity Interests of Co
(8) other Restricted Payments in an aggregate amauwre Hie date of the indenture not to exceed $20li@m

(9) the distribution of shares of an Unrestricted&diary; provided that the Investments in suclnddtricted Subsidiary being
distributed pursuant to this clause (9) were Retstti Payments that reduced the amounts availabdeigut to clause (3) of
the first paragraph of this covena

(10) the declaration and payments of dividends myalified Stock issued pursuant to the covenaatdbed under “—
Incurrence of Indebtedness and Issuance of Prdf&tiacl” to the extent such dividends constitute Fixed Césirgnc

(11) the purchase or redemption at any time of the I's existing 8.0% senior subordinated notes due 2

The amount of all Restricted Payments (other ttasmwill be the Fair Market Value on the datehaf Restricted Payment of the asset
(s) or securities proposed to be transferred oegdy Cott or such Restricted Subsidiary, as #ése cnay be, pursuant to the Restricted
Payment. If the Fair Market Value of any assetsemurities that are required to be valued by thverant exceeds $20.0 million, such
transaction will be approved by the Board of Dicestwhose resolution with respect thereto will béwtred to the trustee.

Incurrence of Indebtedness and Issuance of Prefatr8tock

Cott will not, and will not permit any of its Restied Subsidiaries to, create, incur, issue, assgoaantee or otherwise become dire
or indirectly liable, contingently or otherwise,ttvirespect to (collectively, “incur”) any Indebtezs (including Acquired Debt), and Cott and
the Issuer will not issue any Disqualified Stockl avill not permit any of their Restricted Subsidksrto issue any shares of preferred stock;
provided, however, that Cott, the Issuer and arstriRéed Subsidiary may incur Indebtedness (incigdicquired Debt), Cott and the Issuer
may issue Disqualified Stock and Restricted Subsiel of Cott that are Guarantors may issue pedestock, if the Fixed Charge Coverage
Ratio for Cott’s most recently ended four full iéquarters for which internal financial statemearts available immediately preceding the
date on which such additional Indebtedness is reduor such Disqualified Stock or preferred stackssued would have been at least 2.0
determined on a pro forma basis (including a prsmfbapplication of the net proceeds therefrom}f e additional Indebtedness had been
incurred or the Disqualified Stock or preferredcktbad been issued, as the case may be, at thenregbf such four quarter period; provic
further that no more than $50.0 million of Indebtesgls under this paragraph may be incurred by RestrSubsidiaries that are not Guarar
so long as such Restricted Subsidiaries are FoRggtricted Subsidiaries.

The first paragraph of this covenant will not ptaihthe incurrence of any of the following itemsinflebtedness (collectively,
“Permitted Debt"):

(1) theincurrence by Cott, the Issuer and anyriRéstl Subsidiary of Indebtedness and letters edictunder one or more
Credit Facilities in an aggregate principal amaatrdny one time outstanding under this clausewith (etters of credit
being deemed to have a principal amount equalgdate amount thereunder) not to exceed the greffé) $250.0
million, less the aggregate amount of such commitmeductions under the revolving portion of angdit Facility
resulting from the application of proceeds from étsSales since the date of the indenture and @3$uim of (x) 85% of the
net book value of the accounts receivable of thred?x
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()
(3)
(4)

()

(6)

(7)

(8)

incurring such Indebtedness and its Restricted iSiabbies and (y) 60% of the total Eligible Inventaf the Person
incurring such Indebtedness and its Restricted iSialbies, in each case determined in accordande @#&AP and
calculated on a pro forma basis to give effectip acquisitions or dispositions of assets mademmection with any
transaction on the date of calculati

the incurrence by Caott, the Issuer and its Restti@ubsidiaries of Existing Indebtedne
the incurrence by Cott, the Issuer and the Guarsifolndebtedness represented by the notes andldied Guarantee

the incurrence by Cott, the Issuer and anyriRéstl Subsidiary of Indebtedness represented Ipjt&d ease Obligations,
mortgage financings or Purchase Money Indebtediressch case, incurred for the purpose of finameihor any part of
the purchase price or cost of construction or imenaent of property, plant or equipment or otheetssased in or acquired
in connection with the business of Cott, the Issueany Restricted Subsidiary, in an aggregatecipa amount, including
all Permitted Refinancing Indebtedness incurredttond, refinance or replace any Indebtedness iiedysursuant to this
clause (4), not to exceed $75.0 million at any tonéstanding

the incurrence by Cott, the Issuer or any ®Restricted Subsidiaries of Permitted Refinantmugbtedness (including the
issuance of Exchange Notes and guarantees thémem{fhange for, or the net proceeds of which aezldo refund,
refinance or replace Indebtedness (other thanciomepany Indebtedness) that was permitted by theniode to be incurred
under the first paragraph of this covenant or day®), (3), (4), (5), (9) or (10) of this paragra

the incurrence by Cott, the Issuer or any ®Restricted Subsidiaries of intercompany Indet#sdor issuance of
Disqualified Stock or preferred stock between opagiCott and any of its Restricted Subsidiariesyjoted, however, tha

(&) if Cott, the Issuer or any Guarantor is thaguiylon such Indebtedness, such Indebtedness rawstdressly
subordinated to the prior payment in full in caglalbObligations with respect to the notes, in tdase of the Issuer,
the Guarantees, in the case of a Guarantor

(b) (i) any subsequent issuance or transfer oftifdmterests that results in any such Indebtedhesyy held by a Person
other than Cott or a Restricted Subsidiary of @atl (ii) any sale or other transfer of any suctebiddness to a
Person that is not either Cott or a Restricted @idoy of Cott will be deemed, in each case, tostibute an
incurrence of such Indebtedness by Cott or suclries Subsidiary, as the case may be, that waparmitted by
this clause (6)

the incurrence by Cott, the Issuer or any ®Restricted Subsidiaries of (A) Hedging Obligasi¢ather than Hedging
Obligations entered into for speculative purpos@)Indebtedness in respect of performance, surnegppeal bonds in the
ordinary course of business or (C) Indebtednesigrirom agreements providing for indemnificatiadjustment of
purchase price or similar obligations, or from Gudees or letters of credit, surety bonds or peréorce bonds securing
any obligations of Cott or any of its RestrictecbSidiaries pursuant to such agreements, in anyloasered in connection
with the disposition of any business, assets otriReed Subsidiary of Cott (other than Guarantddsidebtedness Incurred
by any Person acquiring all or any portion of shabkiness, assets or Restricted Subsidiary forahgoge of financing suc
acquisition), in a principal amount not to exceleel gross proceeds actually received by Cott ofRastricted Subsidiary i
connection with such dispositio

the guarantee by Cott, the Issuer or any of@harantors of Indebtedness of Cott or any Restti€ubsidiary that was
permitted to be incurred by another provision @ ttovenant
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(9) Acquired Debt of Cott, the Issuer or any Guaranpooyided that after giving effect to such acqiositor merger, eithe

(@) the Issuer would be permitted to incur at 1€4s00 of additional Indebtedness pursuant to tked=Charge Coverage
Ratio test set forth in the first paragraph of tosenant; o

(b) the Fixed Charge Coverage Ratio of the Issodrthe Restricted Subsidiaries is equal to or grehtin immediately
prior to such acquisition or mergt

(10) the accrual of interest, the accretion or dimation of original issue discount, the paymenindérest on any Indebtedness
in the form of additional Indebtedness with the eaarms, and the payment of dividends on Disqgeaiftock in the form
of additional shares of the same class of Disgedli$tock will not be deemed to be an incurrenceadébtedness or an
issuance of Disqualified Stock for purposes of tugenant; provided, in each such case, that tlmuatthereof is include
in Fixed Charges of Cott as accrued;

(11) the incurrence by Cott, the Issuer or anytRiestricted Subsidiaries of additional Indebtedrie an aggregate principal
amount (or accreted value, as applicable) at ang tutstanding, including all Permitted Refinandindebtedness incurre
to refund, refinance or replace any Indebtednesgiad pursuant to this clause (11), not to ex&&d0 million.

For purposes of determining compliance with thisctirrence of Indebtedness and Issuance of Pref8tomik” covenant, in the event
that an item of proposed Indebtedness (includinguired Debt) meets the criteria of more than onghefcategories of Permitted Debt
described in clauses (1) through (11) above, enitled to be incurred pursuant to the first paapd of this covenant, Cott will be permitted
to classify or later classify (or reclassify in whar in part in its sole discretion) such itemmdebtedness in any manner that complies with
this covenant and will also be entitled, in itsesdiscretion, to later reclassify all or any pantiof any Indebtedness as having been incurred
under any other clause above or the first paragatplre under “Incurrence of Indebtedness and IssuahPreferred Stock” as long as, at the
time of such reclassification, such Indebtednespdaion thereof) would be permitted to be Incdrpairsuant to such other clause or
paragraph.

For purposes of determining compliance with, areddhtstanding principal amount of any particulatdiotedness incurred pursuant to
and in compliance with, this section, any otheigdilon of the obligor on such Indebtedness (carof other Person who could have incurred
such Indebtedness under this section) arising wemaeGuarantee, Lien or letter of credit, bankarsleptance or other similar instrument or
obligation supporting such Indebtedness shall beedarded to the extent that such Guarantee, lritatter of credit, bankers’ acceptance or
other similar instrument or obligation securesghacipal amount of such Indebtedness.

For purposes of determining compliance with any.ld@lar-denominated restriction on the incurreattndebtedness, the U.S. dollar
equivalent principal amount of Indebtedness denatathin a foreign currency shall be calculated tasethe relevant currency exchange
rate in effect on the date such Indebtedness veasrigd (or first committed, in the case of revolyaredit debt); provided that if such
Indebtedness is incurred to refinance other Indbtetes denominated in a foreign currency, and sfatrancing would cause the applicable
U.S. dollar denominated restriction to be excedtledlculated at the relevant currency exchange iraeffect on the date of such refinancing,
such U.S. dollar-denominated restriction shall eerded not to have been exceeded so long as tlugpptiamount of such refinancing
Indebtedness does not exceed the principal amdwsich Indebtedness being refinanced.

The principal amount of any Indebtedness incureegttinance other Indebtedness, if incurred infieidnt currency from the
Indebtedness being refinanced, shall be calculadsdd on the currency exchange rate applicablestourrencies in which such respective
Indebtedness is denominated that is in effect erd#ite of such refinancing.
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Liens

The indenture will provide that Cott will not, amdll not permit any of its Restricted Subsidiartes create, incur, assume or suffer to
exist any Lien (other than Liens securing obligasiamong Cott or any of its Restricted Subsiditiest secures obligations under any
Indebtedness (other than Permitted Liens), unlesstdtes and the Guarantees are equally and ra@tilyed with the obligations so secured
(or, in the case of Indebtedness subordinatedetodhes or the Guarantees senior in priority tloeseith the same relative priority as the nc
or such Guarantee has with respect to such sulatedinndebtedness) until such time as such ohbigstare no longer secured by a Lien.

Dividend and Other Payment Restrictions AffectinglSidiaries

Cott will not, and will not permit any of its Reitied Subsidiaries to, directly or indirectly, cree@r permit to exist or become effective
any consensual encumbrance or restriction on titigyadf any Restricted Subsidiary to:

(1) pay dividends or make any other distributiondte Capital Stock to Cott or any of its Restrittubsidiaries, or with
respect to any other interest or participatioroinmeasured by, its profits, or pay any indebtesioeged to Cott or any of |
Restricted Subsidiarie

(2) make loans or advances to Cott or any of its ResttiSubsidiaries; ¢
(3) transfer any of its properties or assets to Co#tnyrof its Restricted Subsidiarit

However, the preceding restrictions will not apfyencumbrances or restrictions existing underyarelason of:

(1) agreements governing Existing IndebtednessCaadit Facilities as in effect on the date of théenture and any
amendments, modifications, restatements, renewalgases, supplements, refundings, replacememéginancings of
those agreements, provided that the amendmentsfications, restatements, renewals, increases,|sogmts, refundings,
replacement or refinancings are no more restrictalken as a whole, with respect to such dividerdlather payment
restrictions than those contained in those agreementhe date of the indentu

(2) the indenture, the notes and the Guaran
(3) applicable law, rule, regulation or ord

(4) any instrument, including, without limitatioan instrument governing Indebtedness or Capitalksoed a Person acquired
by Cott or any of its Restricted Subsidiaries athattime such Person becomes a Restricted Sulysatian effect at the
time of such acquisition or such Person becomiRgstricted Subsidiary (except to the extent sudelitedness or Capital
Stock was incurred in connection with or in contéatipn of such acquisition or such Person becomaifgstricted
Subsidiary), which encumbrance or restriction isapplicable to any Person, or the properties setaof any Person, otl
than the Person, or the property or assets oféh&oR, so acquired or who become a Restricted &abgi provided that, i
the case of Indebtedness, such Indebtedness wasttpdrby the terms of the indenture to be incur

(5) customary no-assignment provisions in leases entered into irottmary course of busines

(6) purchase money obligations for property (regd@rsonal, tangible and intangible) acquired adbhdinary course of
business that impose restrictions on that propsitiie nature described in clause (3) of the prieceparagraph

(7) any agreement for the sale or other dispositicen Restricted Subsidiary that restricts disttidns by that Restricted
Subsidiary pending its sale or other disposit

(8) Permitted Refinancing Indebtedness, providedltiie restrictions contained in the agreementsigng such Permitted
Refinancing Indebtedness are no more restrictakert as a whole, than those contained in the agr&srgoverning the
Indebtedness being refinanc
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(9)
(10)
(11)

(12)

(13)

(14)

Liens securing Indebtedness otherwise permitida incurred under the provisions of the covédascribed above under
the captior*—Liens” that limit the right of the debtor to dispose of thissets subject to such Lie

provisions with respect to the dispositiordimtribution of assets or property in joint ventagreements, assets sale
agreements, stock sale agreements and other sagileements

covenants to maintain net worth, total assetsgoiidity or restrictions on cash or other depositpased by customers un
contracts entered into in the ordinary course airess

Indebtedness permitted to be incurred by Bor&estricted Subsidiaries under the caption “—irence of Indebtedness
and Issuance of Preferred Stock;” provided thaswadh restrictions in the aggregate restrict noentioan 10% of the
Consolidated Cash Flow of Cott and its RestrictedsRliaries

any Credit Facilities of Cott, the Issuer ddaarantor in effect after the date of the indemthiat are permitted to be
incurred by the indenture, to the extent its pravis are substantially no more restrictive withpexst to such dividend,
distribution or other payment restriction and laaiinvestment restriction than those containedheGredit Agreement as
in effect on the date of the indenture; :

any encumbrance or restriction pursuant tdeghms of any agreement entered into by a Subgitiatonnection with a
Qualified Receivables Transaction; provided, howethgat such encumbrance or restriction applieg tmsuch Subsidian

Merger, Consolidation or Sale of Assets

Neither Cott nor the Issuer will, directly or indatly: (1) consolidate or merge with or into anotRerson (whether or not Cott or the
Issuer, as the case may be, is the surviving catjoo); or (2) sell, assign, transfer, convey dreotvise dispose of all or substantially all of
properties or assets of Cott or the Issuer, asabe may be, and their respective Restricted Sahsisitaken as a whole, in one or more
related transactions, to another Person; unless:

1)

()

(3)
(4)

either: (a) Cott or the Issuer, as the case loeays the surviving corporation; or (b) the Parfmrmed by or surviving any
such consolidation or merger (if other than Cotther Issuer, as the case may be) or to which salehassignment, transf
conveyance or other disposition has been mad®é&son organized or existing under the laws ofthiged States, any
state of the United States or the District of Cdbisror, in the case of Cott, Canada or any provtheeeof;

the Person formed by or surviving any such obidation or merger (if other than Cott or the lsswas the case may be) or
the Person to which such sale, assignment, traregfeveyance or other disposition has been maderessall the
obligations of Cott or the Issuer, as the case beayinder the notes, the indenture and the retigstraghts agreement
pursuant to a supplemental indentt

immediately after such transaction no Default oeritvof Default exists; ar

Cott or the Issuer, as the case may be, dPéngon formed by or surviving any such consoligatiomerger (if other than
Cott or the Issuer, as the case may be), or tohwdiich sale, assignment, transfer, conveyancéher disposition has been
made, on the date of such transaction after giphagforma effect thereto and any related finan¢magsactions as if the
same had occurred at the beginning of the appkcilir-quarter period, (i) will be permitted to inat least $1.00 of
additional Indebtedness pursuant to the Fixed Gh@ayerage Ratio test set forth in the first paapgrof the covenant
described above under the caption “—Incurrenca@@ébtedness and Issuance of Preferred Stock,) ¢héiFixed Charge
Coverage Ratio set forth in the first paragrapthefcovenant described above under the caption €urirnce of
Indebtedness and Issuance of Preferred Stock’edfsfuer and the Restricted Subsidiaries is equal greater than
immediately prior to such transactic
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In addition, neither Cott nor the Issuer will, ditly or indirectly, lease all or substantially aflits properties or assets, in one or more
related transactions, to any other Person.

Transactions with Affiliates

Cott will not, and will not permit any of its Restied Subsidiaries to, make any payment to, or kealke, transfer or otherwise dispose
of any of its properties or assets to, or purclaseproperty or assets from, or enter into or n@ka&mend any transaction, contract,
agreement, understanding, loan, advance or guaraitie, or for the benefit of, any Affiliate (eacim “Affiliate Transaction”), unless:

1)

()

the Affiliate Transaction, taken as a whole, iss®@ms that are no less favorable to Cott or theverit Restricted Subsidic
than those that would have been obtained in a caabfgatransaction by Cott or such Restricted Sudnsidvith an
unrelated Person; ai

Cott delivers to the truste

(@) with respect to any Affiliate Transaction or seridselated Affiliate Transactions involving aggedg consideration
excess of $20.0 million, a resolution of the Boafdirectors set forth in an officers’ certificatertifying that such
Affiliate Transaction complies with this covenanidathat such Affiliate Transaction has been appidwea majority
of the disinterested members of the Board of Dine;tanc

(b) with respect to any Affiliate Transaction or seridselated Affiliate Transactions involving aggedg consideration
excess of $35.0 million, an opinion as to the faéto the holders of such Affiliate Transactiamfra financial point
of view issued by an accounting, appraisal or itmest banking firm of national standing in the &itStates or
Canada

The following items will not be deemed to be Afiile Transactions and, therefore, will not be suligethe provisions of the prior

paragraph:
1)
)
3)

(4)
()
(6)

(7)
(8)

(9)

any employment or indemnification agreement enteredby Cott or any of its Restricted Subsidiar
transactions between or among Cott and/or its ResdrSubsidiaries and/or any Securitization En

transactions with a Person that is an AffiliateCott or an Affiliate of a Restricted Subsidiaglely because Cott or such
Restricted Subsidiary controls such Per:

payment of reasonable directors fe
sales of Equity Interests (other than Disqualifgtdck) of Cott;

Restricted Payments that are permitted by tbeigions of the indenture described above undecéption “—Restricted
Payment¢’

Permitted Investments (other than those describethuse (3) of the definition therea

any payments or other transactions pursuaanyaax-sharing agreement between Cott and any Bemson with which
Cott files a consolidated tax return or with whi€btt is part of a consolidated group for tax pugmsanc

sales of inventory to, or other ordinary cours@sactions with, a joint venture or businesslgioation in which Cott or a
Restricted Subsidiary is an equity holder or ofteaty; provided that the aggregate amount of alhstansactions or series
of related transactions do not exceed $15.0 millioany fiscal yeal

Designation of Restricted and Unrestricted Subsidies

The Board of Directors of Cott may designate angtReted Subsidiary other than the Issuer to b&m@restricted Subsidiary if that
designation would not cause a Default. If a ResttiSubsidiary is designated as
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an Unrestricted Subsidiary, the aggregate Fair Btavlalue of all outstanding Investments owned bit @od its Restricted Subsidiaries in
Subsidiary properly designated will be deemed tambévestment made as of the time of the designatind will reduce the amount availa
for Restricted Payments under the covenant destabeve under the caption “—Restricted Payment®eymitted Investments, as
determined by Cott. That designation will only kemitted if the Investment would be permitted ait tfime and if the Restricted Subsidiary
otherwise meets the definition of an Unrestrictetdssdiary. The Board of Directors of Cott may rageate any Unrestricted Subsidiary to be
a Restricted Subsidiary if the redesignation wawdticause a Default.

Additional Subsidiary Guarantees

If Cott or any of its Restricted Subsidiaries acgsior creates another Domestic Subsidiary afeedétte of the indenture, then that
newly acquired or created Domestic Subsidiary bétome a Guarantor and execute a supplementaltimdagiving effect to the Guarantee
of the Notes by such Subsidiary; provided, howetrat the foregoing shall not apply to subsidiaties have properly been designated as
Unrestricted Subsidiaries in accordance with tlikeemture for so long as they continue to constitirieestricted Subsidiaries.

If any Restricted Subsidiary of Cott Guarantees ladgbtedness of Cott, the Issuer or any Guaratiten, such Restricted Subsidiary
will promptly become a Guarantor and execute a lempgntal indenture giving effect to the Guarantethe Notes by such Subsidiary.

Business Activities

Cott and its Restricted Subsidiaries, taken as@eayhvill not, as a primary business line, engagany business other than Permitted
Businesses.

Covenant Suspension

During any period of time that (i) the notes hawedstment Grade Ratings from both Rating Agenaiels(&) no Default has occurred
and is continuing under the indenture (the eveeseidbed in the foregoing clauses (i) and (ii) beiollectively referred to as a “Covenant
Suspension”), Cott and the Restricted Subsidiavi#siot be subject to the covenants (the “Suspdr@devenants”) described under:

(1) “—Repurchase at Option of Hold—Asset Sale”

(2) “—Restricted Paymen”

(3) “—Incurrence of Indebtedness and Issuance of Pref&teck”

(4) “—Dividend and Other Payment Restrictions AffectindpSidiaries”
(5) clause (4) 0“Merger, Consolidation or Sale of Ass”

(6) “—Transactions With Affiliate” and

(7)  “—Business Activitie¢

In the event that Cott and the Restricted Subsetiaare not subject to the Suspended Covenants tirelmdenture for any period of
time as a result of the foregoing, and on any sylset date (the “Reversion Date”) (a) one or bdtthe Rating Agencies withdraw their
Investment Grade Rating or downgrade the ratingasd to the notes below an Investment Grade Ratirfg) the Issuer or any of its
affiliates enters into an agreement to effect asaation that would result in a Change of Contnal ane or more of the Rating Agencies
indicate that if consummated, such transactiomg@lar together with any related recapitalizatiomefinancing transactions) would cause ¢
Rating Agency to withdraw its Investment Grade Rgtor downgrade the ratings assigned to the naiesvian Investment Grade Rating,
then the Issuer and the Restricted Subsidiaridgiveiteafter again be subject to the Suspendedr@awe under the indenture with respect to
future events. The period beginning
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on the day of a Covenant Suspension Event and giodira Reversion Date is called a “Suspension 8é&riauring any Suspension Period,
Cott may not designate any Subsidiary to be an &friceed Subsidiary unless Cott would have beemjitrd to designate such Subsidiary to
be an Unrestricted Subsidiary if a Suspension Béraml not been in effect for any period. On thedRgwon Date, all Indebtedness incurred
during the Suspension Period will be deemed to haem outstanding on the Issue Date, so thatlassified as permitted under clause (2) of
“—Incurrence of Indebtedness and Issuance of Refe3tock.” The ability of the Issuer and the Restd Subsidiaries to make Restricted
Payments after the time of such withdrawal, dowdgr@efault or Event of Default will be calculateslif the covenant governing Restricted
Payments had been in effect during the entire gdasfdime from the Issue Date.

Payments for Consent

Cott will not, and will not permit any of its Sulgries to, directly or indirectly, pay or causeb®paid any consideration to or for the
benefit of any Holder of notes for or as an indueehto any consent, waiver or amendment of anp@térms or provisions of the indenture
or the notes unless such consideration is offeydubtpaid and is paid to all Holders of the nolies tonsent, waive or agree to amend in the
time frame set forth in the solicitation documemsting to such consent, waiver or agreement.

Reports

Whether or not required by the Commission, so lasigny notes are outstanding, Cott will furnistheovHolders of notes, within the
time periods specified in the Commissiemules and regulations as if Cott had a clasgaifities registered pursuant to Section 13 or )16
the Exchange Act:

(1) all quarterly and annual financial reports amrfs 10-Q and 10-K, including a “Management’s D&sian and Analysis of
Financial Condition and Results of Operations” amith respect to the annual information only, aoen the annual
financial statements by C’s certified independent accountants;

(2)  all current reports required to be filed with then@mission on Form-K.
If Cott has designated any of its Subsidiaries asebtricted Subsidiaries with combined net assatsaxling 5% of Cott’s consolidated
net assets, then the quarterly and annual finamd@mation required by the preceding paragraphinélude or be accompanied by a

reasonably detailed presentation of the finan@aldition and results of operations of Cott andRiestricted Subsidiaries separate from the
financial condition and results of operations @& thnrestricted Subsidiaries of Cott.

Whether or not required by the Commission, Cott fild a copy of all of the information and reporeferred to in clauses (1) and
(2) above with the Commission for public availalilvithin the time periods specified in the Comnosss rules and regulations (unless the
Commission will not accept such a filing). Docuntefied by Cott with the Commission via the EDGAyEmM will be deemed furnished to
the Holders of notes as of the time such docuraetsiled via EDGAR. In addition, Cott, the Issaed the other Guarantors have agreed
that, for so long as any notes remain outstandirey, will furnish to the Holders and to securitéasalysts and prospective investors, upon
their request, the information required to be daidd pursuant to Rule 144A(d)(4) under the Seesgrifict.

Events of Default and Remedies
Each of the following is an Event of Default:
(1) default for 30 days in the payment when due ofregteon, or Liquidated Damages with respect tontites;
(2) default in payment when due of the principal ofpeemium, if any, on the note
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(3) failure by Cott or any of its Restricted Suliaiges to comply with the provisions described uritie caption “—
Repurchase at the Option of Holders—Change of @Brdr “—Certain Covenants—Merger, ConsolidationSale of
Assets”

(4) failure by Cott or any of its Restricted Subsidiarfor 60 days after written notice to the Issyethie Trustee or the Holde
of not less than 25% of the principal amount ofribées the outstanding voting as a single classiaply with any of the
agreements in the indentu

(5)  default under any mortgage, indenture or ims&mt under which there may be issued or by whiehetmay be secured or
evidenced any Indebtedness for money borrowed lityaC@ny of its Restricted Subsidiaries (or thgrpant of which is
guaranteed by Cott or any of its Restricted Subsiel) whether such Indebtedness or guarantee xists,eor is created
after the date of the indenture, if that defs

(&) is caused by a failure to pay principal of, or iet# or premium, if any, on such Indebtedness #fteexpiration of tk
grace period provided in such Indebtedness ondteeaf such default (‘Payment Defau”); or

(b) results in the acceleration of such Indebtedndss far its express maturit

and, in each case, the principal amount of any sud#btedness, together with the principal amotiaing other such Indebtedness
under which there has been a Payment Default anttarity of which has been so accelerated, agtged®20.0 million or more;

(6) failure by Cott or any of its Restricted Suliaites to pay final judgments aggregating in exa#st20.0 million (excluding
any amounts covered by insurance), which judgmesiot paid, discharged or stayed for a perid@Dadays:

(7)  except as permitted by the indenture, any Guaeaof the notes shall be held in any judiciakpealing to be unenforceable
or invalid or shall cease for any reason to bailhférce and effect or any Guarantor, or any Perscting on behalf of any
Guarantor, shall deny or disaffirm its obligatiamsder such Guarantee; a

(8) certain events of bankruptcy or insolvency désd in the indenture with respect to Cott, theuks or any other Restricted
Subsidiary that is a Significant Subsidiary or gngup of Restricted Subsidiaries that, taken tagretivould constitute a
Significant Subsidiary

In the case of an Event of Default arising fromaierevents of bankruptcy or insolvency, with regpe Cott, the Issuer, any Guarantor
that is a Significant Subsidiary or any group ofa@ntors that, taken together, would constituteyaificant Subsidiary, all outstanding notes
will become due and payable immediately withoutHar action or notice. If any other Event of Defandcurs and is continuing, the trustes
the Holders of at least 25% in principal amounthef then outstanding notes may declare all thesrtotbe due and payable immediately by
giving written notice of the same to the Issuer.

Holders of the notes may not enforce the indermtutbe notes except as provided in the indenturbje8t to certain limitations, Holde
of a majority in principal amount of the then oatsding notes may direct the trustee in its exeraisy trust or power. The trustee may
withhold from Holders of the notes notice of anytiouing Default or Event of Default if it deterneis that withholding notes is in their
interest, except a Default or Event of Defaulttiaato the payment of principal or interest or widated Damages.

The Holders of a majority in aggregate principabamt of the notes then outstanding by notice tdristee may on behalf of the
Holders of all of the notes waive any existing Dafar Event of Default and its consequences utiteindenture except a continuing Def:
or Event of Default in the payment of interest ayuidated Damages on, or the principal of, the siote
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Notwithstanding the foregoing and notwithstanding temedies afforded to the Holders of the notes tipe occurrence and
continuation of an Event of Default, the indentwi# provide that, to the extent Cott elects, tlodesremedy for an Event of Default relating
(i) Cott’s failure to file with the trustee pursuan Section 314(a)(1) of the Trust Indenture Aty documents or reports that Cott is required
to file with the Commission pursuant to Sectionot35(d) of the Exchange Act or (ii) Cott’s failuie comply with its reporting obligations
set forth above under “—Reports”, will after thecorence of such an Event of Default consist exetlg of the right to receive additional
interest on the notes at a rate equal to 0.25%mpaum of the principal amount of the notes outstantbr each day during the 60-day period
beginning on, and including, the occurrence of sarclevent of Default during which such Event of @éf is continuing. If Cott so elects,
such additional interest will be payable in the samanner and on the same dates as the statedstrgay@ble on the notes. On the 61st day
after such Event of Default (if the Event of Detanellating to the reporting obligations is not aige waived prior to such 61st day), the notes
will be subject to acceleration.

If a Default is deemed to occur solely because faldie(the “Initial Default”) already existed, théhsuch Initial Default is cured and is
not continuing, the Default or Event of Defaultuking solely because the Initial Default existé@dlsbe deemed cured, and will be deemed
annulled, waived and rescinded without any furttaion required.

The Issuer is required to deliver to the trustesually a statement regarding compliance with tideimure. Upon becoming aware of
any Default or Event of Default, the Issuer is rieegito deliver to the trustee a statement spaaifgiuch Default or Event of Default.

Consent to Jurisdiction and Service

Cott will expressly submit to the nonexclusive gdliction of New York State and the United Statekefal courts sitting in The City of
New York for the purposes of any suit, action argaeding with respect to the indenture or the naekfor actions brought under federa
state securities laws.

Enforceability of Judgments

Because a substantial portion of Cott’s assetsatiside the United States, any judgment obtaingddrUnited States against Cott,
including judgments with respect to payments uiiideguarantee may not be entirely collectible witthie United States.

Cott has been informed by Canadian counsel thdathe of the Province of Ontario permit an actiorbé brought in a court of
competent jurisdiction in the Province of Ontarioany final and conclusive judgmentpersonanof any federal or state court in the State of
New York (a“New York Court”) that is not impeachable as voidvoidable or otherwise ineffective under the insraws of the State of
New York for a sum certain if: (i) the court renihgy such judgment has jurisdiction over the judghtsbtor, as recognized by the court:
the Province of Ontario (and submission by Cothmindenture to the jurisdiction of the New Yor&uCt will be sufficient for such purpose),
(i) such judgment was not obtained by fraud oa imanner contrary to natural justice and the eerfoment thereof would not be inconsistent
with public policy, as such term is understood urttle laws of the Province of Ontario, (iii) thef@m@ement of such judgment does not
constitute, directly or indirectly, the enforcemenhforeign revenue, expropriatory or penal lawshi@ Province of Ontario, (iv) no new
admissible evidence relevant to the action is disped prior to the rendering of judgment by thertauthe Province of Ontario, (v) the
action to enforce such judgment is commenced ifPtiogince of Ontario within six years of the datesoch judgment and (vi) in the case ¢
judgment obtained by default, there has beemanifest error in the granting of such judgment.

Cott has also been informed that, pursuant to tiree@cy Act (Canada), a judgment by a court in pmwince of Canada may only be
awarded in Canadian currency. However, pursuatttegrovisions of the Courts of Justice Act (Omtgra court in the Province of Ontario
shall give effect to the manner of conversion to
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Canadian currency of an amount in a foreign cugrewbere such manner of conversion is providedrf@n obligation enforceable in
Ontario. Accordingly, in Ontario, the amount of fianadian currency payable in respect of Cott'santae of the notes will be determined
(as provided for in the indenture and the notegherbasis of the exchange rate in existence ohubimess day immediately preceding the
date of the collection of a judgment in Ontarigéspect of the notes.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Issuer or any Guarantor, as sudhhave any liability for any
obligations of the Issuer or the Guarantors unldembtes, the indenture, the Guarantees, or fockany based on, in respect of, or by reason
of, such obligations or their creation. Each HoldEnotes by accepting a note waives and reledsssch liability. The waiver and release
part of the consideration for issuance of the ndfbs waiver may not be effective to waive liakelt under the federal securities laws.

Legal Defeasance and Covenant Defeasance

The Issuer may, at its option and at any time,tétebave all of its obligations discharged witBpect to the outstanding notes and all
obligations of the Guarantors discharged with resfmetheir Guarantees (“Legal Defeasance”) extapt

(1) the rights of Holders of outstanding noteseoeive payments in respect of the principal ofntarest or premium and
Liguidated Damages, if any, on such notes when paginents are due from the trust referred to be

(2) the Issuer’s obligations with respect to theesa@oncerning issuing temporary notes, registragfanotes, mutilated,
destroyed, lost or stolen notes and the maintenainae office or agency for payment and money émusity payments he
in trust;

(3) therights, powers, trusts, duties and immasitif the trustee, and the Issuer’s and the Guasabligations in connectic
therewith; anc

(4) the Legal Defeasance provisions of the inden

In addition, the Issuer may, at its option andrgt Bme, elect to have the obligations of the Isaral the Guarantors released with
respect to certain covenants that are describ#teimdenture (“Covenant Defeasance”) and theneaftg omission to comply with those
covenants will not constitute a Default or EvenDeffault with respect to the notes. In the eventgbant Defeasance occurs, certain events
(not including non-payment, bankruptcy, receivegshehabilitation and insolvency events) describeder “—Events of Default and
Remedies” will no longer constitute an Event of &df with respect to the notes.

In order to exercise either Legal Defeasance ore@ant Defeasance;

(1) the Issuer must irrevocably deposit with thestiee, in trust, for the benefit of the Holdersla notes, cash in U.S. dollars,
non-callable Government Securities, or a combinadiocash in U.S. dollars and non-callable Govemingecurities, in
amounts as will be sufficient, in the opinion afi@ionally recognized firm of independent publicaentants, to pay the
principal of, or interest and premium and LiquidhE2amages, if any, on the outstanding notes osttted maturity or on
the applicable redemption date, as the case magndethe Issuer must specify whether the notebeirg) defeased to
maturity or to a particular redemption de

(2) inthe case of Legal Defeasance, the Issuedélagered to the trustee an opinion of counsed@aably acceptable to the
trustee confirming that (a) the Issuer has recefv@u, or there has been published by, the IntdRealenue Service a ruli
or (b) since the date of the indenture, there le@sla change in the applicable federal incomeataxih either case to the
effect that, and based thereon such opinion of ®alunill confirm that, the Holders of the outstamglinotes
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(3)

(4)

(5)

(6)

(7)

will not recognize income, gain or loss for fedérmiome tax purposes as a result of such Legald3afece and will be
subject to federal income tax on the same amoimtie same manner and at the same times as wauédldeen the case if
such Legal Defeasance had not occur

in the case of Covenant Defeasance, the Issuatdii@ered to the trustee an opinion of counselarably acceptable to t
trustee confirming that the Holders of the outstagdhotes will not recognize income, gain or lossféderal income tax
purposes as a result of such Covenant Defeasadosithbe subject to federal income tax on the sam®unts, in the
same manner and at the same times as would hamdheeease if such Covenant Defeasance had notredg

no Default or Event of Default has occurred endontinuing on the date of such deposit (othanta Default or Event of
Default resulting from the borrowing of funds to dygplied to such deposi

such Legal Defeasance or Covenant Defeasariceatvresult in a breach or violation of, or cahge a default under any
material agreement or instrument (other than tHenture) to which Cott or any of its Subsidiaresa iparty or by which
Cott or any of its Subsidiaries is boul

the Issuer must deliver to the trustee an effitccertificate stating that the deposit was not madthb Issuer with the inte
of preferring the Holders of notes over the ottreditors of the Issuer with the intent of defeatihimdering, delaying or
defrauding creditors of the Issuer or others;

the Issuer must deliver to the trustee an efitcertificate and an opinion of counsel, eaettirgg that all conditions
precedent relating to the Legal Defeasance or thee@ant Defeasance have been complied

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papdg, the indenture or the notes may be amendsupptemented with the consent
of the Holders of at least a majority in principahount of the notes then outstanding (includinghetit limitation, consents obtained in
connection with a purchase of, or tender offen@hange offer for, notes), and any existing defauttompliance with any provision of the
indenture or the notes may be waived with the aoinskthe Holders of a majority in principal amowftthe then outstanding notes
(including, without limitation, consents obtaineddonnection with a purchase of, or tender offez>xahange offer for, notes).

Without the consent of each Holder affected, anraimeent or waiver may not (with respect to any nbidd by a non-consenting

Holder):
1)
)

(3)
(4)

()

reduce the principal amount of notes whose Holderst consent to an amendment, supplement or wi

reduce the principal of or premium payable ugfmredemption of or change the fixed maturitgy note or change to an
earlier date any redemption date of the notes (dhta provisions relating to the covenants describove under the
caption“—Repurchase at the Option of Holc");

reduce the rate of or change the time for paymeinterest on any nott

waive a Default or Event of Default in the pagmhof principal of, or interest or premium, or lidated Damages, if any,
on the notes (except a rescission of accelerafitimonotes by the Holders of at least a majoritgggregate principal
amount of the notes and a waiver of the paymerauliethat resulted from such acceleratic

make any note payable in money other than thadiatthe notes
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(6)
(7)
(8)
(9)

make any change in the provisions of the ingdientelating to waivers of past Defaults or thdrsgof Holders of notes to
receive payments of principal of, or interest arpium or Liquidated Damages, if any, on the nc

waive a redemption payment with respect toraotg (other than a payment required by one of tivertants described
above under the capti‘—Repurchase at the Option of Holc”);

release any Guarantor from any of its obligagiander its Guarantee or the indenture, exceqtdnrdance with the terms
of the indenture; ¢

make any change in the preceding amendment aném@igvisions

Notwithstanding the preceding, without the consdrgny Holder of notes, the Issuer, the Guararaatsthe trustee may amend or
supplement the indenture or the notes:

1)
()
(3)

(4)
(5)
(6)
(7)

to cure any ambiguity, mistake, defect or incorsisy;
to provide for uncertificated notes in additionotoin place of certificated note

to provide for the assumption of the obligationstaf Issuer, Cott or any other Guarantor to Holdérsotes in the case o
merger or consolidation or sale of all or substdlytiall of the assets of the Issuer, Cott or atheo Guarantor

to provide for the guarantee of the notes hyadditional Guarantor or release a Guarantor @untsto the terms of the
indenture;

to make any change that would provide any aaftht rights or benefits to the Holders of noteshat does not adversely
affect the legal rights under the indenture of angh Holder

to comply with requirements of the Commissinroider to effect or maintain the qualificationtlo indenture under the
Trust Indenture Act; ¢

to conform the text of the indenture, the sdiasy guarantees, or the notes to any provisiahisfDescription of Notes to
the extent such provision was intended by the Issube a verbatim recitation of such provisi

Satisfaction and Discharge
The indenture will be discharged and will ceasbdamf further effect as to all notes issued thedeunwhen:

1)

()

either:

(@) all notes that have been authenticated, exesptstolen or destroyed notes that have beeaceglor paid and notes
for whose payment money has been deposited indngsthereafter repaid to the Issuer, have beéveded to the
trustee for cancellation; «

(b) all notes that have not been delivered to thetée for cancellation have become due and papgiieason of the
mailing of a notice of redemption or otherwise ait lecome due and payable within one year andsbeer or any
Guarantor has irrevocably deposited or caused tiepesited with the trustee as trust funds in tsokly for the
benefit of the Holders, cash in U.S. dollars, nallable Government Securities, or a combinationash in U.S.
dollars and non- callable Government Securitiegnounts as will be sufficient without considerataf any
reinvestment of interest, to pay and dischargesttize indebtedness on the notes not delivereldetdrtistee for
cancellation for principal, premium and Liquidat@dmages, if any, and accrued interest to the dateaturity or
redemption

no Default or Event of Default has occurred ancontinuing on the date of the deposit or wiltor as a result of the
deposit and the deposit will not result in a breackiolation of, or constitute a default undery amher instrument to which
the Issuer or any Guarantor is a party or by wkliehlssuer or any Guarantor is bou
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(3) the Issuer or any Guarantor has paid or caused paid all sums payable by it under the indentane

(4) the Issuer has delivered irrevocable instragtito the trustee under the indenture to applyéposited money toward the
payment of the notes at maturity or the redempdiate, as the case may

In addition, the Issuer must deliver an officemttficate and an opinion of counsel to the trustiaging that all conditions precedent to
satisfaction and discharge have been satisfied.

Concerning the Trustee

If the trustee becomes a creditor of the Issu@ngrGuarantor, the indenture limits its right tdadsh payment of claims in certain cases,
or to realize on certain property received in respéany such claim as security or otherwise. frhstee will be permitted to engage in other
transactions; however, if it acquires any conftigtinterest it must eliminate such conflict witl®i@ days, apply to the Commission for
permission to continue or resign.

The Holders of a majority in principal amount oétthen outstanding notes will have the right teclithe time, method and place of
conducting any proceeding for exercising any renadjlable to the trustee, subject to certain etiapp. The indenture provides that in case
an Event of Default occurs and is continuing, thistee will be required, in the exercise of its povto use the degree of care of a prudent
man in the conduct of his own affairs. Subjectuohsprovisions, the trustee will be under no olilato exercise any of its rights or powers
under the indenture at the request of any Hold@aotés, unless such Holder has offered to theeteustcurity and indemnity satisfactory to it
against any loss, liability or expense.

Book-Entry, Delivery and Form

The Notes will be represented by one or more glob#ds in registered, global form without interestipons (collectively, the “Rule
144A Global Note”). The Rule 144A Global Note waiially deposited upon issuance with the trusteeuwstodian for The Depository Trust
Company (“DTC"), in New York, New York, and registel in the name Cede & Co., as nominee of DTC (swchinee being referred to
herein as the “Global Note Holder”), in each casecfedit to an account of a direct or indirecttjggvant as described below.

Notes offered and sold in offshore transaction®iiance on Regulation S under the Securities Aaewepresented by one or more
temporary global notes in registered, global forith@ut interest coupons (collectively, the “RegidatS Temporary Global Note”). The
Regulation S Temporary Global Note was registengtié name of Euroclear Bank S.A./N.V., (“Euroctgand Clearstream Banking N.A.
(“Clearstream”). Within a reasonable time periogtathe expiration of the period of 40 days comnmagmon the commencement of the notes
offering (such period through and including sucth4gday, the “Restricted Period”), the Regulatiome®nporary Global Note will be
exchanged for one or more permanent global notde¢tively, the “Regulation S Permanent Global &aind, together with the Regulation
S Global Note and the 144A Global Note collectivielyng the “Global Notes”) upon delivery to DTCagfrtification of compliance with the
transfer restrictions applicable to the note punst@Regulation S as provided in the indentureimuthe Restricted Period, beneficial
interests in the Regulation S Temporary Global No&y be held only through Euroclear or Clearstréasrindirect participants in DTC). See
“—Depositary Procedures—Exchanges between Regnl&tiNotes and the Rule 144A Global Note.” Benefficigerests in the Rule 144A
Global Note may not be exchanged for beneficiarits in the Regulation S Global Note at any #xeept in the limited circumstances
described below. See “—Depositary Procedures—BExggmbetween Regulation S Notes and the Rule 1448sNo

Notes that are issued as described below under ‘iiCated Notes” will be issued in the form of istgred definitive certificates (the
“Certificated Notes”). Upon the transfer of Certdied Notes, Certificated
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Notes may, unless all Global Notes have previobsln exchanged for Certificated Notes, be exchafugezh interest in the Global Na
representing the principal amount of notes beiagsferred, subject to the transfer restrictionsa¢h in the indenture.

Prospective purchasers are advised that the lagsmé states require that certain Persons takégahgelivery in definitive form of
securities that they own. Consequently, the ahititiransfer beneficial interests in a Global Nwtsuch Persons will be limited to such
extent.

So long as Cede & Co., as nominee of DTC (such neenieferred to herein as the “Global Note Holder'the registered owner of any
notes, the Global Note Holder will be considerezisbhle Holder under the indenture of any notesesdgdd by the Global Notes. Beneficial
owners of notes evidenced by the Global Notesmatlbe considered the owners or Holders of thesnateler the indenture for any purpose,
including with respect to the giving of any directs, instructions or approvals to the trustee tiveger. Neither the Issuer nor the trustee will
have any responsibility or liability for any aspetthe records of DTC or for maintaining, supeirvisor reviewing any records of DTC
relating to the notes.

Payments in respect of the principal of, and irgead premium and Liquidated Damages, if any, Giodal Note registered in the
name of the Global Note Holder on the applicabtereé date will be payable by the trustee to ohatdirection of the Global Note Holder in
its capacity as the registered Holder under theritute. Under the terms of the indenture, the Isané the trustee will treat the Persons in
whose names the notes, including the Global Natestegistered as the owners of the notes fordhgoge of receiving payments and for all
other purposes. Consequently, neither the Issuettrtistee nor any agent of the Issuer or theeteusas or will have any responsibility or
liability for:

(1) any aspect of DTC's records or any Participaot’ Indirect Participard’records relating to or payments made on accdi
beneficial ownership interest in the Global Note$on maintaining, supervising or reviewing any@fC’s records or any
Participan’s or Indirect Participa’s records relating to the beneficial ownershiprigdts in the Global Notes;

(2) any other matter relating to the actions and prastof DTC or any of its Participants or Indireattitipants.

DTC has advised the Issuer that its current practipon receipt of any payment in respect of séearsuch as the notes (including
principal and interest), is to credit the accouwftthe relevant Participants with the payment anpghyment date unless DTC has reason to
believe it will not receive payment on such payndate. Each relevant Participant is credited witkaaount proportionate to its beneficial
ownership of an interest in the principal amounthef relevant security as shown on the recordsTd®.Payments by the Participants and the
Indirect Participants to the beneficial owners ofas will be governed by standing instructions amstomary practices and will be the
responsibility of the Participants or the Indir@etrticipants and will not be the responsibilitydofC, the trustee or the Issuer. Neither the
Issuer nor the trustee will be liable for any dabgyDTC or any of its Participants in identifyintget beneficial owners of the notes, and the
Issuer and the trustee may conclusively rely onwitidbe protected in relying on instructions frddTC or its nominee for all purposes.

Certificated Notes

Subject to certain conditions, any Person havibgreeficial interest in a Global Note may, upon pvinitten request to the trustee,
exchange such beneficial interest for notes irfahm of Certificated Notes. Upon any such issuatioe trustee is required to register such
Certificated Notes in the name of, and cause thedga be delivered to, such Person or Persongiéarriominee). All Certificated Notes
would be subject to the legend requirements appkce the outstanding notes. In addition, if:

(1) DTC (a) notifies the Issuer that it is unwitlior unable to continue as depositary for the Qlblmdes and the Issuer fails to
appoint a successor depositary or (b) has ceadmeldcclearing agency registered under the Exchaaog:
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(2) thelssuer, at its option, notifies the trustewiiting that it elects to cause the issuance ofCbksificated Notes; ¢
(3) there has occurred and is continuing a Defaultva@nEof Default with respect to the not

then, upon surrender by the Global Note HoldetsoGilobal Note, notes in such form will be issue@ach person that the Global Note
Holder and DTC identify as being the beneficial ewaf the related notes.

Neither the Issuer nor the trustee will be lialdedny delay by the Global Note Holder or DTC iernitifying the beneficial owners of
notes and the Issuer and the trustee may conclyselg on, and will be protected in relying onstructions from the Global Note Holder or
DTC for all purposes.

Depository Procedures

The following description of the operations andgaures of DTC, Euroclear and Clearstream are geovsolely as a matter of
convenience. These operations and procedures latg within the control of the respective settlemsystems and are subject to changes by
them. The Issuer takes no responsibility for thiserations and procedures and urges investorataatdhe system or their participants
directly to discuss these matters.

DTC has advised the Issuer that DTC is a limiteghpse trust company created to hold securitiegquarticipating organizations
(collectively, the “Participants”) and to facilitathe clearance and settlement of transactiorteosetsecurities between Participants through
electronic book-entry changes in accounts of itsi€pants. The Participants include securitieskbre and dealers (including the Initial
Purchasers), banks, trust companies, clearing catipos and certain other organizations. Acce€3TtG’s system is also available to other
entities such as banks, brokers, dealers anddouspanies that clear through or maintain a custoeiationship with a Participant, either
directly or indirectly (collectively, the “Indired®articipants”). Persons who are not Participardg beneficially own securities held by or on
behalf of DTC only through the Participants or théirect Participants. The ownership interestaig transfers of ownership interests in,
each security held by or on behalf of DTC are rdedron the records of the Participants and IndPecticipants.

DTC has also advised the Issuer that, pursuanbicegures established by it:

(1) upon deposit of the Global Notes, DTC will dtétle accounts of Participants designated by titeal Purchasers with
portions of the principal amount of the Global Njtend

(2) ownership of these interests in the Global Hetdl be shown on, and the transfer of ownersliithese interests will be
effected only through, records maintained by DT@Hwespect to the Participants) or by the Paréintp and the Indirect
Participants (with respect to other owners of bierafinterest in the Global Notes

Investors in the Rule 144A Global Notes who ardifipants in DTC’s system may hold their interastsrein directly through DTC.
Investors in the Rule 144A Global Notes who areRanticipants may hold their interests thereinnectly through organizations (including
Euroclear and Clearstream) which are Participanssich system. Investors in the Regulation S Glbloéés must initially hold their interests
therein through Euroclear or Clearstream, if theygarticipants in such systems, or indirectly tigto organizations that are participants in
such systems. After the expiration of the Resti¢?eriod (but not earlier), investors may also hiotdrests in the Regulation S Global Notes
through Participants in DTC system other than Blearcand Clearstream. Euroclear and Clearstreahmald interests in the Regulation S
Global Notes on behalf of their participants thriowgistomers’ securities accounts in their respectarmes on the books of their respective
depositories, which are Euroclear Bank S.A./N.¢.pperator of Euroclear, and Citibank, N.A., asrafme of Clearstream. All interests in a
Global Note, including those held through Eurocl@a€learstream, may be subject to the procedur@sexmjuirements of DTC. Those
interests held through Euroclear or Clearstream at&y be subject to the procedures and requirenoéstsch systems. The laws of some
states require that certain Persons take physétiadedy in definitive form of securities that theyn. Consequently, the ability to transfer
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beneficial interests in a Global Note to such Pessaill be limited to that extent. Because DTC aahonly on behalf of Participants, which
in turn act on behalf of Indirect Participants, #dlity of a Person having beneficial interestsi@lobal Note to pledge such interests to
Persons that do not participate in DTC systemtloeravise take actions in respect of such interesss, be affected by the lack of a physical
certificate evidencing such interests.

EXCEPT AS DESCRIBED BELOW, OWNERS OF INTEREST IN EKBLOBAL NOTES WILL NOT HAVE NOTES
REGISTERED IN THEIR NAMES, WILL NOT RECEIVE PHYSICADELIVERY OF NOTES IN CERTIFICATED FORM AND WILL
NOT BE CONSIDERED THE REGISTERED OWNERS (“HOLDERS” THEREOF UNDER THE INDENTURE FOR ANY PURRSE.

Payments in respect of the principal of, and irgeasd premium and Liquidated Damages, if any, Giodal Note registered in the
name of DTC or its nominee will be payable to DTGts capacity as the registered Holder underridenture. Under the terms of the
indenture, the Issuer and the trustee will treatRbrsons in whose names the notes, including ltiteaGNotes, are registered as the owners of
the notes for the purpose of receiving paymentsfandll other purposes. Consequently, neithelskaer, the trustee nor any agent of the
Issuer or the trustee has or will have any resjbditgior liability for:

(1) any aspect of DTC's records or any Participaot’ Indirect Participard’records relating to or payments made on accdi
beneficial ownership interest in the Global Note$on maintaining, supervising or reviewing anyl@fC’s records or any
Participan’s or Indirect Participa’s records relating to the beneficial ownershiprigdts in the Global Notes;

(2) any other matter relating to the actions and prastof DTC or any of its Participants or Indireattitipants.

DTC has advised the Issuer that its current practipon receipt of any payment in respect of séearsuch as the notes (including
principal and interest), is to credit the accownftthe relevant Participants with the payment anghyment date unless DTC has reason to
believe it will not receive payment on such paymdate. Each relevant Participant is credited witlaaount proportionate to its beneficial
ownership of an interest in the principal amounthef relevant security as shown on the recordsTd®.Payments by the Participants and the
Indirect Participants to the beneficial owners ofas will be governed by standing instructions amstomary practices and will be the
responsibility of the Participants or the Indiretrticipants and will not be the responsibilitydFC, the trustee or the Issuer. Neither the
Issuer nor the trustee will be liable for any debgyDTC or any of its Participants in identifyintget beneficial owners of the notes, and the
Issuer and the trustee may conclusively rely onwitidbe protected in relying on instructions frddTC or its nominee for all purposes.

Subject to the transfer restrictions applicabléhtonotes described herein, transfers betweercianis in DTC will be effected in
accordance with DTC's procedures, and will be sétth sameday funds, and transfers between participants nodtear and Clearstream w
be effected in accordance with their respectivesiaind operating procedures.

Subject to compliance with the transfer restrictiapplicable to the notes described herein, craskehtransfers between the
Participants in DTC, on the one hand, and Eurode&learstream Participants, on the other hanidip@ieffected through DTC in
accordance with DTC's rules on behalf of Euroclea€learstream, as the case may be, by its respatpositary; however, such cross-
market transactions will require delivery of ingtions to Euroclear or Clearstream, as the caselmaly the counterparty in such system in
accordance with the rules and procedures and witieirestablished deadlines (Brussels time) of system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets itdement requirements, deliver instructions to éspective depositary to take action to effect
final settlement on its behalf by delivering oreeing interests in the relevant Global Note in D B&d making or receiving payment in
accordance with normal procedures for same-daysfgettlement applicable to DTC. Euroclear participand Clearstream participants may
not deliver instructions directly to the deposiésrfor Euroclear or Clearstream.
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DTC has advised the Issuer that it will take anyoacpermitted to be taken by a Holder of notey @ilthe direction of one or more
Participants to whose account DTC has creditedhtieeests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the notes as to which such Participafasticipants has or have given such direction. &law, if there is an Event of Default
under the notes, DTC reserves the right to exchtmg&lobal Notes for legended notes in certifidd@m, and to distribute such notes to its
Participants.

Although DTC, Euroclear and Clearstream have agredide foregoing procedures to facilitate trarsfirinterests in the Rule 144A
Global Notes and the Regulation S Global Notes anpanticipants in DTC, Euroclear and Clearstredmy tare under no obligation to
perform or to continue to perform such proceduaesl, may discontinue such procedures at any timghé&tehe Issuer nor the trustee nor any
of their respective agents will have any respoligildbor the performance by DTC, Euroclear or Citegam or their respective participants or
indirect participants of their respective obligaaunder the rules and procedures governing tipeirations.

Exchange of Global Notes for Certificated Notes
A Global Note is exchangeable for definitive natesegistered certificated form if:

Q) DTC (a) notifies the Issuer that it is unwitlior unable to continue as depositary for the Qlblmdes and the Issuer fails to
appoint a successor depositary or (b) has ceadmeldaclearing agency registered under the ExchAog:

(2) the Issuer, at its option, notifies the trustewviiting that it elects to cause the issuance ofCkdificated Notes; ¢
(3) there has occurred and is continuing a Defaultv@nEof Default with respect to the not
In addition, beneficial interests in a Global Notay be exchanged for Certificated Notes upon pridgiten notice given to the trustee
or on behalf of DTC in accordance with the indeetuin all cases, Certificated Notes delivered iohexge for any Global Note or beneficial
interests in Global Notes will be registered in tlagnes, and issued in any approved denominatieqeested by or on behalf of the depos

(in accordance with its customary procedures) aitidbear the applicable restrictive legend refertedéh the indenture unless that legend is
not required by applicable law.

Exchange of Certificated Notes for Global Notes

Certificated Notes may not be exchanged for beiatficterests in any Global Note unless the tramsférst delivers to the trustee a
written certificate (in the form provided in thedienture) to the effect that such transfer will cnwaith the appropriate transfer restrictions
applicable to such notes.

Exchanges Between Regulation S Notes and Rule 14MAtes

Prior to the expiration of the Restricted Perioghd&ficial interests in the Regulation S Global Notgy be exchanged for beneficial
interests in the Rule 144A Global Note only if:

(1) such exchange occurs in connection with a tramdfére notes pursuant to Rule 144A; ¢

(2) the transferor first delivers to the trusteeraten certificate (in the form provided in thedenture) to the effect that the
notes are being transferred to a Per.

(@) who the transferor reasonably believes to be afpdhinstitutional buyer within the meaning of RuL44A;

(b) purchasing for its own account or the accodit gualified institutional buyer in a transactimeeting the
requirements of Rule 144A; ai

(c) in accordance with all applicable securities ladthe states of the United States and other jurisdis.
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Beneficial interest in a Rule 144A Global Note nieytransferred to a Person who takes deliveryarfdhm of an interest in the
Regulation S Global Note, whether before or afterd@xpiration of the Restricted Period, only if trensferor first delivers to the trustee a
written certificate (in the form provided in thedienture) to the effect that such transfer is bemagle in accordance with Rule 903 or 904 of
Regulation S or Rule 144 (if available) and thiasuich transfer occurs prior to the expirationtaf Restricted Period, the interest transferred
will be held immediately thereafter through Euracler Clearstream.

Transfers involving exchanges of beneficial intesd®tween the Regulation S Global Notes and the Ri#A Global Notes will be
effected in DTC by means of an instruction origathby the trustee through DTC Deposit/Withdraw ast@dian system. Accordingly, in
connection with any such transfer, appropriate stdjents will be made to reflect a decrease in thmeipal amount of the Regulation S
Global Note and a corresponding increase in thecjpal amount of the Rule 144A Global Note or wegsa, as applicable. Any beneficial
interest in one of the Global Notes that is tramsfitto a Person who takes delivery in the forrarofnterest in the other Global Note will,
upon transfer, cease to be an interest in suchabhate and will become an interest in the othesli@l Note and, accordingly, will thereafter
be subject to all transfer restrictions and otlrecedures applicable to beneficial interest in soitier Global Note for so long as it remains
such an interest. The policies and practices of DY prohibit transfers of beneficial interestshia Regulation S Global Note prior to the
expiration of the Restricted Period.

Same Day Settlement and Payment

The Issuer will make payments in respect of thesioépresented by the Global Notes (including paicpremium, if any, interest and
Liquidated Damages, if any) by wire transfer of igdiately available funds to the accounts speclfigthe Global Note Holder. The Issuer
will make all payments of principal, interest amémium and Liquidated Damages, if any, with respe@ertificated Notes by wire transfer
of immediately available funds to the accounts #igecby the Holders of the Certificated Notesibno such account is specified, by mailing
a check to each such Holder’s registered addrémsndtes represented by the Global Notes will lggbé to trade in DTC’s Same-Day
Funds Settlement System, and any permitted secpnunket trading activity in such notes will, thieme, be required by DTC to be settle
immediately available funds. The Issuer expectssbaondary trading in any Certificated Notes @aitlo be settled in immediately available
funds.

Because of time zone differences, the securitieswatt of a Euroclear or Clearstream participantipasing an interest in a Global Note
from a Participant in DTC will be credited, and auch crediting will be reported to the relevantdelear or Clearstream participant, during
the securities settlement processing day (whicht tmis business day for Euroclear and Clearstreamgdiately following the settlement
date of DTC. DTC has advised the Issuer that cashived in Euroclear or Clearstream as a resdalels of interests in a Global Note by or
through a Euroclear or Clearstream participantRadicipant in DTC will be received with value tive settlement date of DTC but will be
available in the relevant Euroclear or Clearstreash account only as of the business day for Eemodr Clearstream following DTC's
settlement date.

Certain Definitions

Set forth below are certain defined terms usetiénndenture. Reference is made to the indentura foll disclosure of all such terms,
as well as any other capitalized terms used héoewhich no definition is provided.

“Acquired Debt” means, with respect to any spedifRerson:

Q) Indebtedness of any other Person existingeatithe such other Person is merged with or intbemame a Subsidiary of
such specified Person, whether or not such Indebtdis incurred in connection with, or in conteatiph of, such other
Person merging with or into, or becoming a Subsydid, such specified Person; a

(2) Indebtedness secured by a Lien encumbering any aspaired by such specified Pers
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“Additional Assets” means (1) any assets or prop@ther than current assets) that are usable lyo€a Restricted Subsidiary in or
otherwise related to a Permitted Business or (2)Gapital Stock of a Restricted Subsidiary thatasa Wholly Owned Subsidiary held by
Persons other than Cott or another Restricted 8ialogior a Person engaged in a Permitted Busimasswill become on the date of
acquisition thereof a Restricted Subsidiary of Cott

“Affiliate” of any specified Person means any otRarson directly or indirectly controlling or coolted by or under direct or indirect
common control with such specified Person. For pseg of this definition, “control,” as used witlspect to any Person, means the
possession, directly or indirectly, of the powediect or cause the direction of the managemepbticies of such Person, whether through
the ownership of voting securities, by agreemerttberwise; provided that beneficial ownership @%or more of the Voting Stock of a
Person will be deemed to be control. For purpo$ési@definition, the terms “controlling,” “conthed by” and “under common control with”
have correlative meanings.

“Applicable Premium” means, with respect to any &loh any Redemption Date, the greater of:

(1)
(2)

1.0% of the principal amount of such Note; :

the excess, if any, of (a) the present value at Redemption Date of (i) the redemption price afrsNote at November 1
2013 (such redemption price being set forth intéide appearing above under the caption “Optiomadrption”), plus
(i) all required interest payments due on sucheNbtough November 15, 2013 (excluding accruedibpaid interest to
the Redemption Date), computed using a discouateatial to the Treasury Rate as of such Redemptita plus 50 basis
points; over (b) then outstanding principal amaoofreuch Note

“Asset Sale” means:

1)

()

the sale, lease, conveyance or other dispositi@ampfassets, other than sales of inventory in timary course of busines
provided that the sale, conveyance or other diipasof all or substantially all of the assets aftCand its Restricted
Subsidiaries taken as a whole will be governedeyptrovisions of the indenture described above uihgecaption “—
Repurchase at the Option of Holders—Change of @Brand/or the provisions described above underction “—
Certain Covenan—Merger, Consolidation or Sale of As<” and not by the provisions of the Asset Sale covereeml

the issuance of Equity Interests in any of Bd®estricted Subsidiaries or the sale of Equitgrdasts in any of its
Subsidiaries

Notwithstanding the preceding, the following itemil not be deemed to be Asset Sales:

1)

(@)
(3)
(4)

()
(6)

any single transaction or series of relatedsaations that involves assets having a Fair Markéie of less than $10.0
million;

a transfer of assets between or among Cott ameggicted Subsidiarie
an issuance of Equity Interests by a Restrictedsf8lidry to Cott or to another Restricted Subsidi

the sale or lease of equipment, inventory, aotoreceivable or other assets in the ordinarysgoaf business or that is
worn out, obsolete or damaged or no longer useseful in the busines

the sale or other disposition of cash or Cash Edents and other current assi

a Restricted Payment or Permitted Investmaattithpermitted by the covenant described aboveritié caption “—
Certain Covenan—Restricted Paymen”
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(7)

(8)
(9)

(10)

Licenses of intellectual property that are in ferdmce of, or integral to, other business transastentered into by Cott ol
Restricted Subsidiary entered into in the ordir@yrse of busines

Like-kind property exchanges pursuant to Section 103theofnternal Revenue Coc

sales of accounts receivable of the type sigecih the definition of “Qualified Securitizatiofransaction” to a
Securitization Entity for the Fair Market Value thef; and

any surrender or waiver of contract rightsettlement, including without limitation the surdem, waiver, or settlement of
or any rights under an Interest Rate Agreemergass, recovery on or surrender of contract, tootler claims

“Attributable Debt” in respect of a sale and leas®btransaction means, at the time of determinati@present value of the obligation
of the lessee for net rental payments during theaneing term of the lease included in such saleleaseback transaction including any pe
for which such lease has been extended or malgeaiption of the lessor, be extended. Such preséme shall be calculated using a discount
rate equal to the rate of interest implicit in sti@nsaction, determined in accordance with GAAP.

“Beneficial Owner” has the meaning assigned to gaaim in Rule 13d-3 and Rule 13d-5 under the Exghakct, except that in
calculating the beneficial ownership of any patticiperson” (as that term is used in Section 1@)dpf the Exchange Act), such “person”
will be deemed to have beneficial ownership okalturities that such “person” has the right to &edgoy conversion or exercise of other
securities, whether such right is currently exetois or is exercisable only upon the occurrence safbsequent condition. The terms
“Beneficially Owns” and “Beneficially Owned” havecarresponding meaning.

“Board of Directors” means:

1)
()
(3)

with respect to a corporation, the board of directsf the corporatior
with respect to a partnership, the Board of Directif the general partner of the partnership;
with respect to any other Person, the board or ctteenof such Person serving a similar funct

“Capital Lease Obligationfneans, at the time any determination is to be ntageamount of the liability in respect of a capiéase tha
would at that time be required to be capitalizeddralance sheet in accordance with GAAP.

“Capital Stock” means:

1)
(@)

(3)
(4)

in the case of a corporation, corporate sti

in the case of an association or businessyeatity and all shares, interests, participatioigbits or other equivalents
(however designated) of corporate stc

in the case of a partnership or limited liaitompany, partnership or membership interestetiadr general or limited);
and

any other interest or participation that cosfen a Person the right to receive a share ofrbfégpand losses of, or
distributions of assets of, the issuing Per:

“Cash Equivalents” means:

(1)
()

United States dollar:

securities issued or directly and fully guaesat or insured by the United States governmenhypiagency or
instrumentality of the United States governmentyjated that the full faith and credit of the UnitSthtes is pledged in
support of those securities) having maturitiesatfmore than six months from the date of acquisijt
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(3)

(4)
()

(6)
(7)

certificates of deposit and eurodollar time agfs with maturities of six months or less frore thate of acquisition,
bankers’ acceptances with maturities not exceesiigionths and overnight bank deposits, in each,csith any lender
party to the Credit Agreement or with any domestimmercial bank having capital and surplus in exeé$500.0 million
and at least a rating “A-1" or equivalent thereof by Moo’s or a rating 0“A” or equivalent thereof by S&l

repurchase obligations with a term of not mien seven days for underlying securities of tipesydescribed in clauses
(2) and (3) above entered into with any finanaistitution meeting the qualifications specifiecclause (3) above

investments in commercial paper, maturing noterthan 180 days after the date of acquisitiaugd by a corporation
(other than an affiliate of the Issuer) organized @ existence under the laws of the United Stateg State thereof or the
District of Columbia or any foreign country recogmdl by the United States of America with a ratibtha time as of whic
any investment therein is “P-1" or higher from Mg&g] “A-1" or higher from S&P or the equivalent iragg by any other
nationally recognized statistical rating organiaat{as defined above

mutual funds and money market accounts at 2t of the assets of which constitute Cash Eqentalof the kinds
described in clauses (1) through (5) of this dé&fini and

investments of a nature similar to the foregdimcountries other than the United States wher & its Restricted
Subsidiaries are then doing business; providedréfiatences to the U.S. Government shall be de¢mextan foreign
countries having a sovereign rating*A” or better from either Moo('s or S&P.

“Change of Control” means the occurrence of antheffollowing:

1)

()
(3)

(4)
()

the direct or indirect sale, transfer, conveygaar other disposition (other than by way of megeconsolidation), in one or
a series of related transactions, of all or sultistiéynall of the properties or assets of Cott @sdSubsidiaries taken as a
whole to any “person” (as that term is used in iBact3(d)(3) of the Exchange Act) other than totCibie Issuer or any
Restricted Subsidian

the adoption of a plan relating to the liquidatamdissolution of Cott or the Issut

the consummation of any transaction (includimghout limitation, any merger or consolidatiohptresult of which is that
any “person” &s defined above) becomes the Beneficial Ownegctlyr or indirectly, of more than 50% of the VotiSgpck
of Cott, measured by voting power rather than nurobshares

the first day on which a majority of the membershef Board of Directors of Cott are not ContinuDigectors; ot

Cott consolidates with, or merges with or irdny Person, or any Person consolidates with, eg@sewith or into, Cott, in
any such event pursuant to a transaction in whigho& the outstanding Voting Stock of Cott or swther Person is
converted into or exchanged for cash, securitiesthogr property, other than any such transactioere/the Voting Stock of
Cott outstanding immediately prior to such tranisecis converted into or exchanged for Voting St@ather than
Disqualified Stock) of the surviving or transfefierson or a Person of which the surviving or tramesf Person is a wholly-
owned Subsidiary constituting a majority of thestaihding shares of such Voting Stock of such sungier transferee
Person or a Person of which the surviving or tramresf Person is a wholly-owned Subsidiary (immebjiatger giving

effect to such issuance

“Commission” means the United States Securitiestarahange Commission.
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“Consolidated Cash Flow” means, with respect to spacified Person for any period, the Consolid&tetincome of such Person for

such period plus:

(1)
()
(3)

(4)
()

(6)

(7)

(8)
(9)

an amount equal to any extraordinary loss phusnet loss realized by such Person or any &ttssidiaries in connection
with an Asset Sale, to the extent such losses dextacted in computing such Consolidated Net Incqrues

provision for taxes based on income or prafftsuch Person and its Restricted Subsidiariesifoh period, to the extent
that such provision for taxes was deducted in cdingwsuch Consolidated Net Income; p

consolidated interest expense of such PersdhtsRestricted Subsidiaries for such period, Waepaid or accrued and
whether or not capitalized (including, without ltation, amortization of debt issuance costs angiral issue discount,
non-cash interest payments, the interest compafenty deferred payment obligations, the interestgonent of all
payments associated with Capital Lease Obligatiomsmissions, discounts and other fees and chargesed in respect
of letter of credit (excluding charges includedtost of goods sold or selling, general and adnratise expenses in
connection with worker’s compensation or the expbiroducts) or bankersicceptance financings, and net of the effe:
all payments made or received pursuant to Hedgislig&tions), to the extent that any such expensedeaucted in
computing such Consolidated Net Income; |

fees related to a Qualified Securitization Transa¢tplus

any non-recurring costs and expenses of anir@thjgompany or business incurred in connectioh wie purchase or
acquisition of such acquired company or businessuloi Person and any non-recurring adjustmentssaceto conform
the accounting policies of the acquired companyusiness to those of such Person; |

depreciation, amortization (including amortiaatof goodwill and other intangibles but excludagortization of prepaid
cash expenses that were paid in a prior periodp#met non-cash expenses (excluding any such nemeegense to the
extent that it represents an accrual of or restveash expenses in any future period or amoitiaaif a prepaid cash
expense that was paid in a prior period) of sualsdteand its Subsidiaries for such period to thiergxhat such
depreciation, amortization and other -cash expenses were deducted in computing such {tated Net Income; plu

the amount of any restructuring charges (whithll for the avoidance of doubt, shall includengibn, severance, plant
closure, systems establishment cost or excessqueaisarges); provided that such charges shallxoaesl $10.0 million in
any fourquarter period; plu

any reasonable expenses or charges relatbd wffering of the Notes and the repurchase aneihngtion of the
Refinancing Notes; mint

non-cash items increasing such Consolidatediteime for such period, other than the accruatweénue in the ordinary
course of busines

in each case, on a consolidated basis and detadnmrazcordance with GAAP.

“Consolidated Net Income” means, with respect tp specified Person for any period, the aggregatbefNet Income of such Person
and its Restricted Subsidiaries for such perioda eonsolidated basis, determined in accordande®4AP; provided that:

(1)

the Net Income (but not loss) of any Persom ihaot a Restricted Subsidiary or that is accedritr by the equity method
of accounting will be included only to the extefitlee amount of dividends or distributions paiccash to the specified
Person or a Restricted Subsidiary of the Pet
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(2) the Net Income of any Restricted Subsidiargoft other than the Issuer will be excluded toakgent that the declaration
or payment of dividends or similar distributionsthat Restricted Subsidiary of that Net Incomedsat the date of
determination permitted without any prior governta¢approval (that has not been obtained) or, tyrer indirectly, by
operation of the terms of its charter or any agemnstrument, judgment, decree, order, statute,or governmental
regulation applicable to that Restricted Subsida@rits stockholders (other than due to restrictioantained in Credit
Facilities of any such Restricted Subsidiary petediinder clause (13) of the covenant “—Certainégbdawts—Dividend
and Other Payment Restrictions Affecting Subsidgirthat limit but do not absolutely prohibit thaypent of dividends or
similar distributions)

(3) the Net Income of any Person acquired during tleeifipd period for any period prior to the datesath acquisition will b
excluded;

(4) the cumulative effects of changes in accountinggipies will be excludec

(5) any non-cash write-up or non-cash write-dowassfets (including deferred assets and excludipgach non-cash writep
or non-cash write-down to the extent that it repnés an accrual of or reserve for cash expensasyifuture period or
amortization or a prepaid cash expense that wakipai prior period) will be excluded (but soletythe extent that this
adjustment to Consolidated Net Income is used terdene whether Cott or a Restricted Subsidiary make Investments
pursuant to clause (3) of the first paragraph efabvenant captione* Restricted Paymer”); and

(6) any redemption premiums paid on the Refinanced sNwtk be excluded

“Consolidated Net Tangible Assets” means, as ofdatg of determination, the total amount of asdes$s applicable reserves and other
properly deductible items) of Cott and the Guaremtess the sum of (1) all goodwill, trade namesdémarks, patents, unamortized debt
discount and expense and other intangibles, anall(2urrent liabilities, in each case, reflectedtbe most recent consolidated balance sheet
of Cott and the Guarantors as at the end of thé mosntly ended fiscal quarter for which finanatdtements have been delivered pursuz
the indenture, determined on a consolidated basisdordance with GAAP on a pro forma basis to gifect to any acquisition or dispositi
of assets made after such balance sheet date arcphoor to the date of determination.

“Continuing Directors” means, as of any date okdetination, any member of the Board of Director€oft who:
(1) was a member of such Board of Directors on the ofatiee indenture; ¢

(2) was nominated for election or elected to suohrB of Directors with the approval of a majorifytlee Continuing Directors
who were members of such Board at the time of sachination or electior

“Credit Agreement” means that certain Credit Agreatmdated as of March 31, 2008 as amended by amardo. 1 thereto dated
July 22, 2009, by and among Cott, the Issuer adMbi§an Chase Bank, N.A., including any related spotpiarantees, collateral documents,
instruments and agreements executed in connedt@rawith, and in each case as amended, modifiedywed, refunded, replaced or
refinanced from time to time including any amendterodification, renewal, refinancing, that increashe amount of credit available
thereunder.

“Credit Facilities” means, one or more debt fai@ht(including, without limitation, the Credit Agrment), commercial paper facilities,
or other evidences of indebtedness including, wittimitation, indentures, providing for revolvirtgedit loans, term loans, receivables
financing (including through the sale of receivaltie such lenders or to special purpose entitieadd to borrow from such lenders against
such receivables) or
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letters of credit, or other indebtedness includimighout limitation, notes, bonds or other debtws@ies, in each case, as amended, restated,
modified, renewed, refunded, replaced or refinanisaghole or in part from time to time.

“Default” means any event that is, or with the pamgsof time or the giving of notice or both woukel an Event of Default.

“Designated Noncash Consideration” means the Faikkt Value of non-cash consideration received bff & one of its Restricted
Subsidiaries in connection with an Asset Saleithdesignated as Designated Noncash Consideratisnignt to an officer’s certificate,
setting forth the basis of such valuation, execled senior financial officer of Cott, less theamt of cash or Cash Equivalents received in
connection with a subsequent sale of such Desigridbacash Consideration.

“Disqualified Stock” means any Capital Stock tHat,its terms (or by the terms of any security wtach it is convertible, or for which
it is exchangeable, in each case at the optioheoholder of the Capital Stock), or upon the hapmeof any event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligatiootberwise, or redeemable at the option of theldrobf the Capital Stock, in whole or in
part, on or prior to the date that is 91 days dfierdate on which the notes mature. Notwithstamtiie preceding sentence, any Capital Stock
that would constitute Disqualified Stock solely aese the holders of the Capital Stock have the tigrequire Cott or the Issuer to
repurchase such Capital Stock upon the occurrehaelmange of control or an asset sale will notstitute Disqualified Stock if the terms of
such Capital Stock provide that Cott or the Issnay not repurchase or redeem any such Capital $tarskiant to such provisions unless ¢
repurchase or redemption complies with the covedastribed above under the caption “—Certain CovesraRestricted Payments.”

“Domestic Subsidiary” means any Restricted Subsjdi Cott other than Cott Investments LLC that i@sned under the laws of the
United States or any state of the United StatébeoDistrict of Columbia.

“Eligible Inventory” means, with respect to any &am, Inventory (net of reserves for slow movingeintory) consisting of finished
goods held for sale in the ordinary course of Setson’s business, that are located at such Perpmrthises and replacement parts and
accessories inventory located at such Person’sipestrEligible Inventory shall not include obsoliésns, work-in-process, spare parts,
supplies used or consumed in such Person’s busimesstory subject to a security interest or liefiavor of any non-Affiliate other than the
administrative agent under the Credit Agreemetitabd hold goods, defective goods, if non-salatdeconds,” and Inventory acquired on
consignment.

“Equity Interests” means Capital Stock and all wats, options or other rights to acquire Capitatktbut excluding any debt security
that is convertible into, or exchangeable for, Gastock).

“Equity Offering” means any public or private salieCapital Stock (other than Disqualified Stock)dador cash on a primary basis by
Cott or the Issuer after the date of the indentoir@ny Person other than a Subsidiary of Cott eldkuer.

“Exchange Notes” has the meaning set forth undgchinge Offer; Registration Rights.”

“Existing Indebtednesstheans Indebtedness of Cott and its Restricted &absis (other than Indebtedness under the Cregtiédment
in existence on the date of the indenture, untthsamounts are repaid.

“Fair Market Value"means, with respect to any asset, the price (&fkémg into account any liabilities relating to buassets) that wou
be negotiated in an arm’s-length transaction fehdaetween a willing seller and a willing and atliger, neither of which is under any
compulsion to complete the transaction. Fair Makkatie (other than of any asset with a public tngdinarket) in excess of $20 million shall
be determined by the Board of Directors actingoaably and in good faith and shall be evidenced bgsolution of the Board of Directors
Cott delivered to the Trustee.
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“Fixed Charges” means, with respect to any spetiierson for any period, the sum, without duplaratof:

(1) the consolidated interest expense of such Rexsd its Restricted Subsidiaries for such perdtgther paid or accrued,
including, without limitation, amortization of delssuance costs and original issue discount,qasftinterest payments,
interest component of any deferred payment obbgatithe interest component of all payments aswatisith Capital
Lease Obligations, commissions, discounts and défesrand charges incurred in respect of letteradit (excluding
charges included in the cost of goods sold orrgglijeneral and administrative expenses otherithaonnection with
worker’'s compensation or the export of product)amkers’ acceptance financings, and net of trecetf all payments
made or received pursuant to Hedging Obligatiohss

(2) the consolidated interest of such Person and is$riReed Subsidiaries that was capitalized durimghsperiod; plut

(3) any interest expense on Indebtedness of anB#rson that is Guaranteed by such Person or ateRéstricted
Subsidiaries or secured by a Lien on assets of Bacson or one of its Restricted Subsidiaries, dvatr not such
Guarantee or Lien is called upon; p

(4) the product of (a) all dividends, whether paidiccrued, on any series of Disqualified Stockoft or any preferred stock
of any of its Restricted Subsidiaries, other thaidénds on Equity Interests payable solely in Bgtliterests of such
Person (other than Disqualified Stock) or to Cota d&restricted Subsidiary, times (b) a fractioe, tlumerator of which is
one and the denominator of which is one minushike turrent combined federal, state and local tatigttax rate of such
Person, expressed as a decimal, in each casesamsalidated basis and in accordance with GAAPs

(5) fees related to a Qualified Securitization Transac

Fixed Charges shall exclude, however, any premijpmsalties, fees and expenses (and any amortizéigoeof) payable in connection with
the offering of the notes, or the prepayment ofRleéinanced Notes. In addition, any payments @fregt or related expenses relating to the
Refinanced Notes once the same have been dischsiigltdbe excluded.

“Fixed Charge Coverage Ratio” means with respeentospecified Person for any period, the ratithefConsolidated Cash Flow of
such Person for such period to the Fixed Chargesdi Person for such period. In the event thaspleeified Person or any of its Subsidie
incurs, assumes, Guarantees, repays, repurchasseems any Indebtedness (other than ordinaryimgdapital borrowings) or issues,
repurchases or redeems preferred stock subsequitiet commencement of the period for which the dFigbarge Coverage Ratio is being
calculated and on or prior to the date on whichetent for which the calculation of the Fixed Cleafgpverage Ratio is made (the
“Calculation Date”), then the Fixed Charge CoverRg¢io will be calculated giving pro forma effeotduch incurrence, assumption,
Guarantee, repayment, repurchase or redemptiordebtedness, or such issuance, repurchase or rédermppreferred stock, and the use of
the proceeds therefrom as if the same had occatré beginning of the applicable four-quarteerefce period.

In addition, for purposes of calculating the Fixgldarge Coverage Ratio:

(1) acquisitions that have been made by the spelci®erson or any of its Restricted Subsidiarieduding through mergers or
consolidations and including any related finandiagsactions, during the four-quarter referencégesr subsequent to
such reference period and on or prior to the Catmn Date will be given pro forma effect as ifyiead occurred on the
first day of the foL-quarter reference perio

(2) whenever pro forma effect is to be given teamsaction, the calculations shall be based onethgonable good faith
judgment of a responsible financial or accountiffgcer of Cott and may include, for the avoidandéeloubt, cost saving
and operating expense reductions resulting 1
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such transaction (which are being given pro forfifiecé that have been realized or are reasonalpgerd to be realized
the 12 month period immediately subsequent to snaetsaction

(3) the Consolidated Cash Flow attributable to ali¢iued operations, as determined in accordante®AAP, and
operations or businesses disposed of prior to tleulation Date, will be exclude

(4) the Fixed Charges attributable to discontinopérations, as determined in accordance with G/ekié,operations or
businesses disposed of prior to the Calculatiore Daill be excluded, but only to the extent that thbligations giving rise
to such Fixed Charges will not be obligations & $pecified Person or any of its Restricted Sulsis following the
Calculation Date; an

(5) if any Indebtedness bears a floating rate w@rast and is being given pro forma effect, therggt of such Indebtedness
shall be calculated as if the rate in effect ondhte of determination had been the applicablefoatdhe entire period
(taking into account any Interest Rate Agreemenptiegble to such Indebtedness if such Interest Rgteement has a
remaining term in excess of 12 montt

“Foreign Restricted Subsidiaries” means any RestliSubsidiary of Cott other than a Domestic Suasjdunless such Domestic
Subsidiary has no material assets other than C&aiak, securities or indebtedness of one or rSatesidiaries that aren’t Domestic
Subsidiaries.

“GAAP” means generally accepted accounting prirespet forth in the opinions and pronouncementseofAccounting Principles
Board of the American Institute of Certified Publiccountants, the opinions and pronouncementseoPtiblic Company Accounting
Oversight Board and statements and pronouncemétits &inancial Accounting Standards Board or iahsather statements by such other
entity as have been approved by a significant sagofehe accounting profession, which are in dffacthe date of the indenture.

“Guarantee” means a guarantee other than by endergeof negotiable instruments for collection ie tirdinary course of business,
direct or indirect, in any manner including, withdimitation, by way of a pledge of assets or thguletters of credit or reimbursement
agreements in respect thereof, of all or any peahg Indebtedness.

“Guarantors” means each of:
(1) Cott;
(2) Subsidiaries of Cott that guarantee the Notes enssue Date; ar
(3) any other Subsidiary of Cott that executes a Guaesim accordance with the provisions of the indesy

and their respective successors and assigns, inceae, until the Guarantee of such Person hasrbiased in accordance with the
provisions of the indenture.

“Hedging Obligations” means, with respect to angdgfied Person, the obligations under:
(1) any Interest Rate Agreeme

(2) foreign exchange contracts and currency primeegreements entered into with one of more fir@niestitutions designed
to protect the person or entity entering into theeament against fluctuations in interest ratesuorency exchanges rates
with respect to Indebtedness incurr

(3) any commodity futures contract, commaodity optor other similar agreement or arrangement dedigmerotect against
fluctuations in the price of commodities used bgt thntity at the time; ar
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(4) other agreements or arrangements designeatecpisuch person against fluctuations in intera@sss or currency exchange
rates.

“Indebtedness” means, with respect to any specHiedon, any indebtedness of such Person, whathet contingent:
(1) inrespect of borrowed mone

(2)  evidenced by bonds, notes, debentures or simg&rtuments or letters of credit (or reimbursetregreements in respect
thereof);

(3) inrespect of bank’s acceptance:
(4) representing Capital Lease Obligations and Atteble Debt

(5) representing the balance deferred and unpaid gfuhehase price of any property which is due mbag 6 months after tl
date of placing such property in service or taldetivery and title thereto, except any such balahaéconstitutes an
accrued expense or trade payable arising in theamdcourse of business;

(6) representing any Hedging Obligatio

if and to the extent any of the preceding itembképthan letters of credit and Hedging Obligatiomslld appear as a liability upon a balance
sheet of the specified Person prepared in accoedaith GAAP. In addition, the term “Indebtedness¢ludes all Indebtedness of others
secured by a Lien on any asset of the specifiesdRgwhether or not such Indebtedness is assum#telgpecified Person) and, to the extent
not otherwise included, the Guarantee by the sigelcHerson of any Indebtedness of any other Person.

The amount of any Indebtedness outstanding asyofiate will be:
(1) the accreted value of the Indebtedness, in theafamsy Indebtedness issued with original issuealiat; anc

(2) the principal amount of the Indebtedness, togretvith any interest on the Indebtedness thatierthan 30 days past due,
in the case of any other Indebtedn:

“Interest Rate Agreement” means any interest natgpsagreement, interest rate cap agreement or fitla@cial agreement or
arrangement with respect to exposure to interéss.ra

“Inventory” means, with respect to any Personijralentory in which such Person has any interestuiting goods held for sale and all
of such Person’s raw materials (but excluding sagaindous materials), work in process, finished gppdcking and shipping materials, and
raw and packaging materials, wherever located aayddocuments of title representing any of the abov

“Investment Grade Rating” means a rating equak teigher than Baa3 (or the equivalent) by Moodyid 8BB- (or the equivalent) by
S&P, or, in either case, an equivalent rating by @ther Rating Agency.

“Investments” means, with respect to any Persdmlict or indirect investments by such Persoather Persons (including Affiliates)
in the forms of loans (including Guarantees or ptii#igations), advances or capital contributiogec{uding commission, travel and similar
advances to officers and employees made in thaeamgicourse of business), purchases or other atqagsfor consideration of Indebtedne
Equity Interests or other securities, together althitems that are or would be classified as itmests on a balance sheet prepared in
accordance with GAAP. If Cott or any Restricted Sdiary of Cott sells or otherwise disposes of Bayity Interests of any direct or indirect
Restricted Subsidiary of Cott such that, aftermgveffect to any such sale or disposition, suclséters no longer a Subsidiary of Cott, Cott
will be deemed to have made an Investment on tteeafaany such sale or disposition equal to the Kairket Value of the Equity Interests of
such Restricted Subsidiary not sold or disposdad ah amount determined as provided in the finahgaaph of
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the covenant described above under the caption ‘HaibeCovenants—Restricted Payments.” The acqoisliy Cott or any Restricted
Subsidiary of Cott of a Person that holds an Inmestt in a third Person will be deemed to be andtnaent by Cott or such Restricted
Subsidiary in such third Person in an amount etputile Fair Market Value of the Investment heldiy acquired Person in such third Person
in an amount determined as provided in the finaghgaph of the covenant described above underaghigon “—Certain Covenants—
Restricted Payments.” The term “Investments” salalb exclude extensions of trade credit and adwattceustomers and suppliers to the
extent made in the ordinary course of businessrdimary business terms.

“Issue Date” means the date the notes are origiredlied pursuant to the indenture.

“Lien” means, with respect to any asset, any maggdien, pledge, charge, security interest or erirance of any kind in respect of
such asset, whether or not filed, recorded or atiserperfected under applicable law, including eogditional sale or other title retention
agreement, any lease in the nature thereof, angropt other agreement to sell or give a secuntgriest in and any filing of or agreement to
give any financing statement under the Uniform Caruoial Code (or equivalent statutes of any jurisadi.

“Moody’s” means Moody'’s Investors Service, Inc. arsdsuccessors.

“Net Income” means, with respect to any specifiedsBn, the net income (loss) of such Person, detethin accordance with GAAP
and before any reduction in respect of preferredkstlividends, excluding, however:

(1) any gain (or loss), together with any relatealjsion for taxes on such gain (or loss), realimedonnection with: (a) any
Asset Sale; or (b) the disposition of any secwgilig such Person or any of its Subsidiaries oegtimguishment of any
Indebtedness of such Person or any of its Submdiaanc

(2) any extraordinary gain (or loss), together with eglated provision for taxes on such extraordirgain (or loss)

“Net Proceedsimeans the aggregate proceeds received by Cotymfdis Restricted Subsidiaries in cash or Cashiadents in respe
of any Asset Sale (including, without limitatiomyacash or Cash Equivalents received upon theosalther disposition of any non-cash
consideration received in any Asset Sale), neth@fdirect costs relating to such Asset Sale, inaetydvithout limitation, legal, accounting a
investment banking fees, and sales commissionsaaydelocation expenses incurred as a resultcohdset Sale, taxes paid or payable as a
result of the Asset Sale, in each case, after gakito account any available tax credits or dedunstiand any tax sharing arrangements, and
amounts required to be applied to the repaymehtdd#btedness, other than Indebtedness under awmlt Eeility secured by a Lien on the
asset or assets that were the subject of such Batetind any reserve for adjustment in respeitisoale price of such asset or assets
established in accordance with GAAP.

“Non-Recourse Debt” means Indebtedness:

(1) as to which neither Cott nor any of its Res#icSubsidiaries (a) provides credit support ofkdng (including any
undertaking, agreement or instrument that wouldstitite Indebtedness), (b) is directly or indirgdihble as a guarantor
otherwise, or (c) constitutes the lenc

(2)  no default with respect to which (including amghts that the holders of the Indebtedness mag tatake enforcement
action against an Unrestricted Subsidiary) wouldieupon notice, lapse of time or both any holdieany other
Indebtedness (other than the notes) of Cott orodiuitg Restricted Subsidiaries to declare a defawlsuch other
Indebtedness or cause the payment of the Indelgedode accelerated or payable prior to its stateirity; anc

(3) astowhich the lenders have been notifiedritirvg that they will not have any recourse to sieck or assets of Cott or any
of its Restricted Subsidiarie
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“Obligations” means any principal, interest, peiealtfees, indemnifications, reimbursements, damsaged other liabilities payable
under the documentation governing any Indebtedness.

“Permitted Business” means the lines of businesslacted by Cott and its Restricted Subsidiarietherdate hereof and any business
incidental or reasonably related thereto includimighout limitation, all beverage businesses orahilis a reasonable extension thereof as
determined in good faith by our Board of Directarsl set forth in an officer’s certificate deliveredhe trustee.

“Permitted Investments” means:

(1) any Investment in Cott or in a Restricted SubsidarCott;

(2) any Investment in Cash Equivaler

(3) any Investment by Cott or any Subsidiary of CotiRerson, if as a result of such Investm
(@) such Person becomes a Restricted Subsidiary of @«

(b) such Person is merged, consolidated or amalgahwéth or into, or transfers or conveys substdiytiall of its assets
to, or is liquidated into, Cott or a Restricted Sidiary of Cott;

(4) any Investment made as a result of the recéipbn-cash consideration from an Asset Sale tlzstmvade pursuant to and
in compliance with the covenant described abovesuttte captiol®—Repurchase at the Option of Holc—Asset Sale”

(5) any acquisition of assets solely in exchange ferigguance of Equity Interests (other than DisdjadliStock) of Cott

(6) any Investments received in compromise of @atiams of such persons incurred in the ordinarys®wof trade creditors or
customers that were incurred in the ordinary coofgmisiness, including pursuant to any plan ofgenization or similar
arrangement upon the bankruptcy or insolvency gfteade creditor or custome

7 Hedging Obligations permitted to be incurredemthe covenant “—Certain Covenants—Incurrendaedébtedness and
Issuance of Preferred Sto”

(8) other Investments in any Person having an agdec-air Market Value (measured on the date aeach lsvestment was
made and without giving effect to subsequent chauimggalue), when taken together with all otherdstvnents made
pursuant to this clause (8) that are at the tintstanding not to exceed the greater of (a) $70lllomiand (b) 5.0% of
Consolidated Net Tangible Asse

(9) any Investment by Cott or a Wholly Owned Suiasidof Cott in a Securitization Entity in connestiwith a Qualified
Securitization; provided that such Investment ithimform of a Purchase Money Note or an Equitgriggt or interests in
accounts receivable generated by Cott or any &utssidiaries

(10) any Indebtedness of Cott to any of its Sulbsiés incurred in connection with the purchasecebants receivable and
related assets by Cott from any such Subsidiarghvassets are subsequently conveyed by Cott towiszation Entity in
a Qualified Securitization Transactic

(11) loans, advances and guarantees to or in fafvar-packers and other suppliers to assist thgmrmaking plant
improvements or purchasing materials or equipmentherwise, in meeting production requirement€oft or its
Subsidiaries in an amount not to exceed $25.0amiliutstanding at any one time; ¢

(12) any Investment existing on the date of the inden
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“Permitted Liens” means:

Q) Liens on assets at the time such assets aviraddncluding Liens on assets of a Person atithe such Person becomes a
Restricted Subsidiary; provided that (a) such hiexs not incurred in anticipation of or in connestigith the transaction «
series of related transactions pursuant to whietaisets were acquired or such Person becamera®Rdsbubsidiary and
(b) such Lien does not extend to cover any othestasf Cott or any other Restricted Subsidi

(2 Liens existing on the Issue Date other thamé igecuring Indebtedness incurred under claus# (g second paragraph
under“—Certain Covenan—Incurrence of Indebtedness and Issuance of Prdf&tack”

3) Liens imposed by law that are incurred in thdirary course of business and do not secure ledekss for borrowed
money, such as carriers’, warehousemen’s, mecHalsindlords’, materialmen’s, employees’, laboreehployers’,
suppliers’, banks’, repairmen’s and other like Isgim each case, for sums not yet due or thateirglzontested in good
faith by appropriate proceedings and that are apjaiely reserved for in accordance with GAAP dueed by GAAP:;

4) Liens for taxes, assessments and governmemdajjes not yet due or payable or subject to pesdibr nonpayment or the
are being contested in good faith by appropriategedings and that are appropriately reservedfaccordance with
GAAP if required by GAAP

(5) Liens on assets acquired or constructed dfeetssue Date securing Purchase Money IndebtednesSapital Lease
Obligations incurred pursuant to clause (4) ofg¢eeond paragraph under “—Certain Covenants—Incoereh
Indebtedness and Issuance of Preferred Steehyided that such Liens shall in no event extendrtcover any assets otl
than such assets acquired or constructed aftésshie Date with the proceeds of such Purchase Mioi@ptedness or
Capital Lease Obligation

(6) zoning restrictions, easements, rights-of-wagirictions on the use of real property, otherlainencumbrances on real
property incurred in the ordinary course of businasd minor irregularities of title to real propgetthat do not (a) secure
Indebtedness or (b) individually or in the aggregatterially impair the value of the real propetfected thereby or the
occupation, use and enjoyment in the ordinary @afdusiness of the Issuer and the Restrictedi@alies at such real

property;
(7)  terminable or short-term leases or permitofmupancy, which leases or permits (a) expresslgtgo Cott or any
Restricted Subsidiary the right to terminate thémngy time on not more than six months’ notice éddo not individually

or in the aggregate interfere with the operatiothefbusiness of Cott or any Restricted Subsidiaipdividually or in the
aggregate impair the use (for its intended purpos#)e value of the property subject ther:

(8) Liens resulting from operation of law with regpto any judgments, awards or orders to the eitan such judgments,
awards or orders do not cause or constitute antidpefault;

(9) bankers’ Liens, rights of setoff and other $&mLiens existing solely with respect to cash &ash Equivalents on deposit
in one or more accounts maintained by Cott or agsticted Subsidiary in accordance with the prowisiof the indenture
in each case granted in the ordinary course ofiessiin favor of the bank or banks with which sactounts are
maintained, securing amounts owing to such bank meispect to cash management and operating acaoangements;
provided that in no case shall any such Liens se@ither directly or indirectly) the repaymentamiy Indebtednes

(10) Liens securing Permitted Refinancing Indebésdirelating to Permitted Liens of the type deedriin clauses (1), (2) and
(5) of this definition; provided that such Lieng&nxd only to the assets securing the Indebtedressg befinanced
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(11)
(12)
(13)

(14)
(15)
(16)

(17)
(19)

(20)

(21)

(22)

(23)

(24)
(25)
(26)

(27)

(28)

other Liens securing obligations in an aggreganount at any time outstanding not to exceedthater of (a) $50.0
million or (b) 5.0% of Consolidated Net Tangiblesiss;

Liens securing Indebtedness incurred undaseldl) of the second paragraph under “—Certaire@ants—Incurrence of
Indebtedness and Issuance of Preferred £

Liens securing Hedging Obligations of the tgescribed in clause (7) of the second paragragbrnir—Certain
Covenant—Incurrence of Indebtedness and Issuance of Prdf&tack”

Liens on the assets of Foreign Restricted Sub#&diaecuring Indebtedness of Foreign RestrictediSialvies;
Liens in favor of Cott or any Guarant

pledges of or Liens on raw materials or on ufiactured products as security for any drafts s bf exchange drawn in
connection with the importation of such raw mater@ manufactured produci

Liens in favor of banks that arise under Aeti¢ of the Uniform Commercial Code on items inection and documents
relating thereto and proceeds thereof and Lierssngriunder Section-711 of the Uniform Commercial Cod

Liens arising or that may be deemed to aridavor of a Securitization Entity arising in cowtien with a Qualified
Securitization Transactiol

pledges or deposits by such Person under wsirk@mpensation laws, unemployment insurance avamilar legislation,
or good faith deposits in connection with bids diers, contracts (other than for the payment of bteldness) or leases to
which such Person is a party, or deposits to sqmuinéc or statutory obligations of such Personl@posits of cash or
United States government bonds to secure suretpmeal bonds to which such Person is a party, mosies as security for
contested taxes or import duties or for the payménent or deposits as security for the paymennsdirance-related
obligations (including, but not limited to, in resy of deductibles, self-insured retention amoants premiums and
adjustments thereto), in each case incurred iottimary course of busines

Liens in favor of the issuers of surety, parfance, judgment, appeal and like bonds or letieesedit issued in the
ordinary course of busines

Liens occurring solely by the filing of a Uoifn Commercial Code statement (or similar filingghich filing (A) has not
been consented to by Cott or any Restricted Sudrgidr (B) arises solely as a precautionary measurennection with
operating leases or consignment of got

any obligations or duties affecting any prapef Cott or any of its Restricted Subsidiariesatty municipality or public
authority with respect to any franchise, grangerise or permit that do not materially impair the assuch property for the
purposes for which it is hels

Liens on any property in favor of domestidaneign governmental bodies to secure partial, pgsgy advance or other
payments pursuant to any contract or statute, etotlye and payabl

Liens encumbering deposits made to securgatinns arising from statutory, regulatory, contrat or warranty
requirements

deposits, pledges or other Liens to secure obtigatunder purchase or sale agreem:

Liens in the form of licenses, leases or sad¥s on any asset incurred by Cott or any Resiritdsidiary of Cott, which
licenses, leases or subleases do not interferiwjdodlly or in the aggregate, in any material mxspwith the business of
Cott or such Restricted Subsidiary and is incuimetthe ordinary course of busine

Liens on goods or inventory the purchase, shiproestorage price of which is financed by a docurmasnietter of credit c
banke’s acceptance issued or created for the accounitbb€
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any Restricted Subsidiary of Cott; provided thattsliien secures only the obligations of Cott orrsRestricted Subsidiary
in respect of such letter of credit or bar's acceptance

(29) Liens arising out of conditional sale, tititantion, consignment or similar arrangementsde ef goods (including under
Article 2 of the Uniform Commercial Code) and Lighst are contractual rights of set-off relatingptochase orders and
other similar agreements entered into by the Issuany of its Restricted Subsidiaries;

(30) Liens on insurance policies and the proceleeiedf securing the financing of the premiums wétspect thereto incurred in
the ordinary course of busine

“Permitted Refinancing Indebtedness” means anyltedimess of Cott or any of its Subsidiaries issnakchange for, or the net
proceeds of which are used to extend, refinanoewereplace, defease or refund other IndebtedsfeSstt or any of its Subsidiaries (other
than intercompany Indebtedness); provided that:

(1) the principal amount (or accreted value, iflaggble) of such Permitted Refinancing Indebtedrksss not exceed the
principal amount (or accreted value, if applicaliB)he Indebtedness extended, refinanced, renawpldced, defeased or
refunded (plus all accrued interest on the Indetdsd and the amount of all expenses and premiwug@d in connection
therewith);

(2) such Permitted Refinancing Indebtedness hambrhaturity date later than the final maturitytelaf, and has a Weighted
Average Life to Maturity equal to or greater thhe WWeighted Average Life to Maturity of, the Indedhtess being
extended, refinanced, renewed, replaced, defeasefumded.

(3) if the Indebtedness being extended, refinaneattwed, replaced, defeased or refunded is sutadedi in right of payment
to the notes, such Permitted Refinancing Indebteslhas a final maturity date later than the finaturity date of, and is
subordinated in right of payment to, the notesesms at least as favorable to the Holders of nadetose contained in the
documentation governing the Indebtedness beingdett, refinanced, renewed, replaced, defeasedumded; anc

(4) such Indebtedness is incurred either by Codt|$suer, a Guarantor or by the Subsidiary whldsbligor on the
Indebtedness being extended, refinanced, renewpldced, defeased or refund

“Person” means any individual, corporation, parsh@y, joint venture, association, joint-stock comparust, unincorporated
organization, limited liability company or governnier other entity.

“Purchase Money Indebtedness” mean Indebtedness:

(1) consisting of the deferred purchase price séts conditional sale obligations, obligationsemahy title retention

agreement, other purchase money obligations, mgetgand obligations in respect of industrial reebonds or similar
Indebtedness; ar

(2) incurred to finance the acquisition by Cotadrestricted Subsidiary of Cott of such assetuutioly additions and
improvements or the installation, constructionropiovement of such ass

provided that any Lien arising in connection wittyauch Indebtedness shall be limited to the sjgec#sset being financed or, in the case of
real property or fixtures, including additions antprovements, the real property on which such dssatached; provided further that such

Indebtedness is incurred within 180 days after sgrjuisition of, or the completion of constructmisuch asset by the Issuer or Restricted
Subsidiary.

“Purchase Money Note” means a promissory note ecidg a line of credit, which may be irrevocablenh, or evidencing other
Indebtedness owed to, Cott or any of its Subsielain connection with a Qualified
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Securitization Transaction, which note shall beargfrom cash available to the maker of such nattegr than amounts required to be
established as reserves pursuant to agreementangaid to investors in respect of interest,gpal and other amounts owing to such
investors and amounts paid in connection with tirelpase of newly generated receivables.

“Qualified Securitization Transaction” means argngaction or series of transactions that may bereshinto by Cott, any Restricted
Subsidiary of Cott or a Securitization Entity puasuto which Cott or such Restricted SubsidiarZoft or that Securitization Entity may,
pursuant to customary terms, sell, convey or ottsertvansfer to, or grant a security interest intli@ benefit of, (1) a Securitization Entity or
Cott or any Restricted Subsidiary of Cott whichseduently transfers to a Securitization Entitytkie case of a transfer by Cott or such
Restricted Subsidiary of Cott) and (2) any othesBe (in the case of transfer by a Securitizatiatit§), any accounts receivable (whether
now existing or arising or acquired in the futuo&)XCott or any Restricted Subsidiary of Cott whatose in the ordinary course of business of
Cott or such Restricted Subsidiary of Cott, and asgets related thereto, including, without linndtat all collateral securing such accounts
receivable, all contracts and contract rights dhguarantees or other obligations in respect ahsaccounts receivable, proceeds of such
accounts receivable and other assets (includingadrrights) which are customarily transferredrorespect of which security interests are
customarily granted in connection with asset séization transactions involving accounts receivable

“Rating Agencies” means (i) S&P and (ii) Moody’sdafiii) if S&P or Moody’s or both shall not makerating of the notes publicly
available, a nationally recognized United StatesigBes rating agency or agencies, as the casebmaselected by Cott, which shall be
substituted for S&P or Moody’s or both, as the aasg be.

“Refinanced Notes” means the outstanding 8.0% sewibordinated notes due 2011 guaranteed by Catisaned by the Issuer.
“Restricted Investment” means an Investment othan & Permitted Investment.
“Restricted Subsidiary” of a Person means any $iidryi of the referent Person that is not an Unietstt Subsidiary.

“Securitization Entity” means a Wholly Owned Suliaigt of Cott (or another Person in which Cott oy &ubsidiary of Cott makes an
Investment and to which Cott or any Subsidiary oft@ansfers accounts receivable):

(1) which is designated by the Board of Direct@s fjrovided below) as a Securitization Entity amglages in no activities
other than in connection with the financing of aous receivable

(2) no portion of the Indebtedness or any other oliigat(contingent or otherwise) of which (a) is qaraeed by Cott or any
its Subsidiaries (other than the Securitizationtignfexcluding guarantees of obligations (othearthhe principal of, and
interest on, Indebtedness)) pursuant to Standardriieation Undertakings), (b) is recourse to bligates Cott or any of i
Subsidiaries (other than the Securitization Eniitydny way other than pursuant to Standard Sezatiitn Undertakings or
(c) subjects any asset of Cott or any of its Suasgi&s (other than the Securitization Entity), dthe or indirectly,
contingently or otherwise, to the satisfaction #udy other than pursuant to Standard Securitizatiodertakings and other
than any interest in the accounts receivable (védraththe form of an equity interest in such assetsubordinated
indebtedness payable primarily from such financesits) retained or acquired by Cott or any of ulssRliaries

(3)  with which neither Cott nor any of its Subsidiarfess any material contract, agreement, arrangeanamtderstanding oth
than on terms no less favorable to Cott or suchsiidyy than those that might be obtained at time firom Persons that ¢
not affiliates of Cott, other than fees payabléhi@ ordinary course of business in connection géttvicing receivables of
such entity; an
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(4)  to which neither Cott nor any of its Subsidégrhas any obligation to maintain or preserve smtity’s financial condition
or cause such entity to achieve certain levelgefating results

Any such designation by the Board of Directors lsh@levidenced to the trustee by filing with thestee a certified copy of the
resolution giving effect to such designation and#iters’ certificate certifying that such desidioa complied with the foregoing conditions.

“Significant Subsidiary” means any Subsidiary thatld be a “significant subsidiary” as defined irtiéle 1, Rule 1-02 of Regulation
S-X, promulgated pursuant to the Securities Acsuah Regulation is in effect on the date hereof.

“S&P” means Standard & Poor’s Ratings Service &mguccessors.

“Standard Receivables Undertakings” means repraens, warranties, covenants and indemnities edtietto by Cott or any
Subsidiary of Cott which are customary in a QuatifReceivables Transaction, including, withouttation, those relating to the servicing of
the assets of a Receivables Entity, it being unidedsthat any Receivables Repurchase Obligatiol lshaeemed to be a Standard
Receivables Undertaking.

“Stated Maturity” means, with respect to any irlstant of interest or principal on any series ofdbtedness, the date on which the
payment of interest or principal was scheduledet@aid in the original documentation governing sinctebtedness, and will not include any
contingent obligations to repay, redeem or repwsetany such interest or principal prior to the daiginally scheduled for the payment
thereof.

“Subsidiary” means, with respect to any specifietdsen:

(1) any corporation, association or other busiresy of which more than 50% of the total votingwer of shares of Capital
Stock entitled (without regard to the occurrencarmf contingency) to vote in the election of diogst managers or trustees
of the corporation, association or other businesityes at the time owned or controlled, direadlyindirectly, by that
Person or one or more of the otiSubsidiaries of that Person (or a combination tfgrand

(2) any partnership (a) the sole general partnéne@managing general partner of which is suchdPeos a Subsidiary of such
Person or (b) the only general partners of whiehthat Person or one or more Subsidiaries of thegdn (or any
combination thereof

“Total Assets” means the total assets of the Quldtits Restricted Subsidiaries on a consolidateisbas shown on the most recent
balance sheet of Cott prepared in accordance WhARS

“Unrestricted Subsidiarytneans (a) Northeast Finco Inc., (b) any Subsidign Unrestricted Subsidiary and (c) any SubsjdidrCott
(other than the Issuer or any successor to thedsthat is designated by the Board of Director€oft as an Unrestricted Subsidiary pursuant
to a Board Resolution, but only to the extent thath Subsidiary:

(1) has no Indebtedness other than -Recourse Debt; ar

(2) is not party to any agreement, contract, areament or understanding with Cott or any Restri@ebsidiary of Cott unless
the terms of any such agreement, contract, arraegean understanding are no less favorable to @attich Restricted
Subsidiary than those that might be obtained atithe from Persons who are not Affiliates of C

Any designation of a Subsidiary of Cott as an Utnieted Subsidiary will be evidenced to the trudtgdiling with the trustee a certified
copy of the Board Resolution giving effect to sd@signation and an officers’ certificate certifyitigit such designation complied with the
preceding conditions and was permitted by the canedescribed above under the caption “—CertaineGamts—Restricted PaymentH, at
any time, any Unrestricted Subsidiary (other thamtheast Finco Inc. or any of its Subsidiaries) lddail to meet the preceding requireme
as an Unrestricted Subsidiary, it will thereaftease to be an Unrestricted Subsidiary for
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purposes of the indenture. Any Indebtedness ofsaoi Restricted Subsidiary that has ceased to hmsgstricted Subsidiary pursuant to the
preceding sentence will be deemed to be incurrea Rgstricted Subsidiary of Cott as of such datk #isuch Indebtedness is not permitted
to be incurred as of such date under the coverestribed under the caption “—Certain Covenants—heaice of Indebtedness and Issuance
of Preferred Stock,” Cott will be in default of $ucovenant. In addition, in the event Cott or ahifoRestricted Subsidiaries enters into a
transaction with Northeast Finco Inc. such thatlad of Indebtedness of Northeast Finco Inc. hageurse to Cott and its Restricted
Subsidiaries as a result of such transaction, &uttits Restricted Subsidiaries will be deemedetintdefault of the covenant described under
the caption “—Certain Covenants—Incurrence of Inddhess and Issuance of Preferred Stock.” The Bafdbirectors of Cott may at any
time designate any Unrestricted Subsidiary to Restricted Subsidiary; provided that such designatiill be deemed to be an incurrence of
Indebtedness by a Restricted Subsidiary of Catingfoutstanding Indebtedness of such Unrestrictdbdi8iary and such designation will o

be permitted if (1) such Indebtedness is permittedier the covenant described under the caption “HafdeCovenants—Incurrence of
Indebtedness and Issuance of Preferred Stock,lleada on a pro forma basis as if such designdi@mhoccurred at the beginning of the four-
quarter reference period; and (2) no Default orrEwé Default would be in existence following suddsignation.

“Voting Stock” of any Person as of any date me&esGapital Stock of such Person that is at the @ntiéled to vote in the election of
the Board of Directors of such Person.

“Weighted Average Life to Maturity” means, when &pg to any Indebtedness at any date, the numbgears obtained by dividing:

(1) the sum of the products obtained by multiplyfayythe amount of each then remaining installmsinking fund, serial
maturity or other required payments of principatluding payment at final maturity, in respectiud indebtedness, by
(b) the number of years (calculated to the neamesttwelfth) that will elapse between such datetasdmaking of such
payment; by

(2) the then outstanding principal amount of such Iteletess

“Wholly Owned Subsidiary” means a Restricted Suiasidall the Capital Stock of which (other thaneditors’ qualifying shares) is
owned by the Issuer and/or one or more Wholly OwBebsidiaries.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUEN CES

The following is a summary of the material Unitedt8s federal income tax consequences relatirtgetexchange of old notes for
exchange notes in the exchange offer. It doesorai a complete analysis of all of the potertial consequences relating to the exchange.
This summary is limited to holders of old notes windd the old notes as “capital assets” (in genasgets held for investment). Special
situations, such as the following, are not addigtsse

» tax consequences to holders who may be subjepetia tax treatment, such as tax-exempt entitiealers in securities or
currencies, banks, other financial institutionsuirance companies, regulated investment compadraegys in securities that elect
use a mark-to-market method of accounting for teeaurities holdings or corporations that accuneudatrnings to avoid United
States federal income te

» tax consequences to persons holding notes asfpattexlging, integrated, constructive sale or caiva transaction or a straddle
other risk reduction transactic

e tax consequences to holders wh*functional currenc” is not the United States doll

e tax consequences to persons who hold notes thrapgintnership or similar pe-through entity:
« United States federal gift tax, estate tax or aliive minimum tax consequences, if any

* any state, local or n-United States tax consequenc

We recommend that each holder consult its own dizisar as to the particular tax consequences dianging old notes for exchange
notes in the exchange offer, including the appliggtand effect of any state, local or non-UnitBthtes tax law.

The discussion below is based upon the provisidtiseoUnited States Internal Revenue Code of 188&mended, existing and
proposed Treasury regulations promulgated thereuadd rulings, judicial decisions and administratinterpretations thereunder, as of the
date hereof. Those authorities may be changedapsntetroactively, so as to result in United Stéddsral income tax consequences different
from those discussed below.

Consequences of Tendering Old Notes

The exchange of old notes for exchange notes potrsoidhe exchange offer should not constituteexcthange” for United States
federal income tax purposes because the excharegg stwould not be considered to differ materiallkind or extent from the old notes.
Rather, the exchange notes received by a holdelldhe treated as a continuation of the old natehé hands of such holder. Accordingly,
there should be no United States federal incomedasequences to holders exchanging old notexétramge notes pursuant to the exche
offer.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchange notétsfown account pursuant to the exchange offert melenowledge that it will deliver
a prospectus in connection with any resale of xadmange notes. This prospectus, as it may be adenwdsupplemented from time to time,
may be used by a broker-dealer in connection veiiales of exchange notes received in exchangedaotes where such old notes were
acquired as a result of market-making activitiestbier trading activities. We have agreed thatafperiod of 180 days after the expiration of
the exchange offer, we will make this prospectasaraended or supplemented, available to any bradaler for use in connection with any
such resales. In addition, until , 2010 (90 days after the date of this prospéctlisbroker-dealers effecting transactions in the
exchange notes may be required to deliver a praspec

We will not receive any proceeds from any salexahange notes by broker-dealers. Exchange notesveecby broker-dealers for their
own account pursuant to the exchange offer maylaefrom time to time in one or more transactiamshie over-the-counter market, in
negotiated transactions, through the writing ofa on the exchange notes or a combination of methods of resale. These resales may be
made at market prices prevailing at the time odlessat prices related to such prevailing markeesror negotiated prices. Any such resale
may be made directly to purchasers or to or thrdugkers or dealers who may receive compensatitimeifiorm of commissions or
concessions from any such broker-dealer or thehasiers of any such exchange notes. Any brdkater that resells exchange notes that"
received by it for its own account pursuant togkehange offer and any broker or dealer that ppaties in a distribution of such exchange
notes may be deemed to be an “underwriter” withearneaning of the Securities Act, and any profiaog such resale of exchange notes and
any commissions or concessions received by any peidons may be deemed to be underwriting compensatder the Securities Act. The
letter of transmittal delivered with this prospextiates that, by acknowledging that it will defiged by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is anderwriter” within the meaning of the SecuritiestAc

For a period of 180 days after the expiration efélxchange offer, we will promptly send additiooapies of this prospectus and any
amendment or supplement to this prospectus to eokebdealer that requests such documents. We have aigread all expenses incident
the performance of our obligations in connectiothwine exchange offer. We will indemnify the hoklef the exchange notes (including any
broker-dealer) against certain liabilities, inclugliliabilities under the Securities Act.

78



Table of Contents

LEGAL MATTERS

The validity of the exchange notes and the enfdritigaof obligations under the exchange notes gndrantees will be passed upon for
us by Kirkland & Ellis LLP, New York, New York, d4.S. counsel and Goodmans LLP, as Canadian counsel.
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EXPERTS

The financial statements as of January 2, 201@ew@mber 27, 2008 and for the two years then eadddnanagemerst'assessment
the effectiveness of internal control over finahcégporting as of January 2, 2010 incorporatedhis Prospectus by reference to the Annual
Report on Form 10-K for the year ended Januar@p20%ave been so incorporated in reliance on therts) of PricewaterhouseCoopers
LLP, an independent registered certified publicoaiting firm, given on the authority of said firra experts in auditing and accounting.

The financial statements for the year ended Dece@®e2007 incorporated in this Prospectus by esfee to the Annual Report on
Form 10-K for the year ended January 2, 2010 haea Iso incorporated in reliance on the report melraterhouseCoopers LLP, an
independent registered public accounting firm, giva the authority of said firm as experts in aundiand accounting.
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$215,000,000

Citl

Cott Beverages Inc.
Exchange Offer for 8.375% Senior Notes due 2017

PROSPECTUS
, 2010

We have not authorized any dealer, salesperson or other person to give any information or represent anything to you other
than the information contained or incorporated by reference in this prospectus. You may not rely on unauthorized information or
representations.

This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities other than the registered
securities to which it relates, nor does this prospectus constitute an offer to sell or a solicitation to buy securities in any jurisdiction
to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction.

This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the securities in any jurisdiction
where it is unlawful, where the person making the offer is not qualified to do so, or to any person who cannot legally be offered the
securities.

The information in this prospectus is current only as of the date on its cover, and may change after that date. For any time
after the cover date of this prospectus, we do not represent that our affairs are the same as described or that the information in
this prospectus is correct, nor do we imply those things by delivering this prospectus or selling securities to you.

Until , 2010, all dealers that effect transactions in the exchange notes, whether or not participating in this
exchange offer, may be required to deliver a prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when
acting as underwriters and with respect to their unsold allotments or subscriptions.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

Corporation laws of the States of Georgia, Nevaath@elaware, and those of Canada and our chantebyaws, or operating
agreement, as the case may be, include provisesigrted to limit the liability of our officers amlirectors against certain liabilities. These
provisions are designed to encourage qualifiedsiddals to serve as our officers and directors.

Canada

Under the Canada Business Corporations Act (“CBCAQorporation may indemnify certain persons assediaith the corporation c
at the request of the corporation, another erdifiginst all costs, charges, and expenses (incladiramount paid to settle an action or satisfy
a judgment) reasonably incurred by him or her speet of any civil, criminal, administrative, intiggtive, or other proceeding in which he
she is involved because of that association wighctirporation or other entity. Indemnifiable pesane current and former directors or
officers, other individuals who act or acted at ¢eporation’s request as a director or officeranrindividual acting in a similar capacity of
another entity.

The law permits indemnification only if the inderfiable person acted honestly and in good faith w&ithew to the best interests of the
corporation or, as the case may be, to the bestesstis of the other entity for which the individaated as a director or officer in a similar
capacity at the corporation’s request and, in s ®f a criminal or administrative action or petiag that is enforced by a monetary
penalty, he or she had reasonable grounds fonrdidnis or her conduct was lawful and he or she nat judged by a court or other
competent authority to have committed any faubbmitted to do anything he or she ought to have dafith the approval of the court, a
corporation may also indemnify an indemnifiablegoer in respect of an action by or on behalf ofdbioration to which the indemnifiable
person is made a party because of his or her aggocivith the corporation.

Sections 7.02 and 7.04 of our by-laws provide th@hout in any manner derogating from or limitititge mandatory provisions of the
CBCA but subject to the conditions contained inligdaws, we shall indemnify any of our directorsofficers, former directors or officers,
and each individual who acts or acted at our recpeea director or officer, or each individual agtin a similar capacity at another entity,
against all costs, charges, and expenses, incladiregnount paid to settle an action or satisfydgijuent, reasonably incurred by the
individual in respect of any civil, criminal, adnsitrative, investigative, or other proceeding inieththe individual is involved because of ti
association with us or another entity to the exteat the individual seeking the indemnity:

» acted honestly and in good faith with a view to best interests or the best interest of the othtiyefor which the individual acted
as a director or officer or in a similar capacityar request, as the case may be;

* inthe case of a criminal or administrative actimrproceeding that is enforced by a monetary pgnthle individual had reasonable
grounds for believing that his or her conduct vaasful.

Both the CBCA and our by-laws expressly provideusito advance moneys to a director, officer, beoindividual for the costs,
charges, and expenses of a proceeding referenoed.abhe individual is required to repay the moriéye or she does not fulfill the
aforementioned conditions. Section 7.05 of ourdoyd states that, subject to the limitations coethin the CBCA, we may purchase and
maintain insurance for the benefit of our directamnsl officers as such, as the board may from tortgrte determine.

In addition to the provisions found in our chaed by-laws, we have entered into an indemnificaéigreement with our chairman and
chief executive officer by way of an employmentesgnent. Under the employment agreement, if suéteofis made a party, or is threatened
to be made a party, to any action, suit, or procegdvhether civil, criminal, administrative, oniestigative, by reason of the fact that he is or
was a director, officer, or employee of us or isvas serving at our request as a director, offitember, employee, or agent of another
corporation, partnership, joint venture,
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trust, or other enterprise, including service wihpect to employee benefit plans, whether orlrebasis of such proceeding is his alleged
action in an official capacity while serving asieedtor, officer, member, employee, or agent, walshdemnify and hold him harmless to the
fullest extent legally permitted or authorized hy charter, by-laws, resolutions of our board eédiors, or, if greater, by the laws of the
Province of Ontario, and the Federal Laws of Carsgfdicable to us, against all cost, expense,litgband loss (including, without

limitation, attorneys fees, judgments, fines, ERISA excise taxes, palties and amounts paid or to be paid in settléyweasonably incurre
or suffered by him in connection therewith, andrsinclemnification shall continue as to such offiegen if he has ceased to be a director,
member, employee, or agent of us or another eatityir request and shall inure to the benefit efitis heirs, executors, and administrators.
We are also required to advance to such officereabonable costs and expenses incurred by hionimection with a proceeding within

20 days after our receipt of a written requessforh advance. Such request shall include an ukéegthy such officer to repay the amoun
such advance if it shall ultimately be determinteat the is not entitled to be indemnified againshstosts and expenses.

Georgia

Article IX of the bylaws of both Cott Beverages land Cott USA Corp. provide that each respectoragany will indemnify and
otherwise protect its officers, directors, emplayaad agents under the circumstances describewdlitoahe extent permitted by the corpol
laws of the State of Georgia. Moreover, Articlef8he Articles of Incorporation of Cott USA Corprgvides that, to extent permitted under
Georgia Business Corporation Code (the “GBCC”")dimector shall be personally liable for monetarynda@es for any breach of the duty of
care or other duty as a director.

Section 14-2-202(b)(4) of the GBCC provides thabgporation’s articles of incorporation may inclu@rovision that eliminates or
limits the personal liability of directors for maaey damages to the corporation or its shareholiderany action taken, or any failure to take
any action, as a director; provided, however, thatSection does not permit a corporation to elatdror limit the liability of a director for
appropriating, in violation of his or her dutiesyausiness opportunity of the corporation, fordad)s or omissions including intentional
misconduct or a knowing violation of law, (2) vaiifor or assenting to an unlawful distribution (Wher as a dividend, stock repurchase or
redemption, or otherwise) as provided in Sectior2488B2 of the GBCC, or (3) receiving from any traction an improper personal benefit.
Section 14-2-202(b)(4) also does not eliminateroit the rights of the corporation or any shareleolth seek an injunction or other
nonmonetary relief in the event of a breach ofraador’s duty to the corporation and its sharehsidadditionally, Section 14-2-202(b)(4)
applies only to claims against a director arisingaf his or her role as a director, and does alive a director from liability arising from his
or her role as an officer or in any other capacity.

Sections 14-2-850 to 14-2-859, inclusive, of theG&Bgovern the indemnification of directors, offiseemployees, and agents.
Section 14-2-851 of the GBCC permits indemnificatad an individual for liability incurred by him drer in connection with any threatened,
pending or completed action, suit or proceedinggtivér civil, criminal, administrative, arbitratiee investigative and whether formal or
informal (including, subject to certain limitatigrvil actions brought as derivative actions byrothe right of the corporation) in which he
she is made a party by reason of being a direétitreocorporation and a director who, at the retjaéthe corporation, acts as a director,
officer, partner, trustee, employee or agent otlagroforeign or domestic corporation, partnersfumt venture, trust, employee benefit plan
or other entity. This section permits indemnifioatif the director acted in good faith and reasdnhblieved (1) in the case of conduct in his
or her official capacity, that such conduct wathi& best interests of the corporation, (2) in #ikeo cases other than a criminal proceeding
such conduct was at least not opposed to the ttesests of the corporation and (3) in the case@iminal proceeding, that he or she had no
reasonable cause to believe his or her conductmlasvful. If the required standard of conduct istnredemnification may include
judgments, settlements, penalties, fines or redderspenses (including attorn’ fees) incurred with respect to a proceeding.

A Georgia corporation may not indemnify a direatader Section 14-2-851 in the following instances:

* in connection with a proceeding by or in the righthe corporation except for reasonable expemsesiied by such director in
connection with the proceeding provided it is datieed that such director met the relevant standaobnduct set forth above;

* in connection with any proceeding with respectdoduct for which such director was adjudged liabighe basis that he or she
received an improper personal benefit. Prior temdifying a director under Section 14-2-851 of 88CC, a determination must
be made that the director has met the relevantiatdrof conduct. Such determinati
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must be made by: (1) a majority vote of a quorumsgsting of disinterested directors, (2) a majovitye of a duly designated
committee of disinterested directors, (3) duly sidd special legal counsel, or (4) a vote of treralolders, excluding shares ow
by or voted under the control of directors who db qualify as disinterested directo

Section 14-2-853 of the GBCC provides that a Geocgrporation may, before final disposition of ageeding, advance funds to pay
for or reimburse the reasonable expenses incugreddirector who is a party to a proceeding becheaser she is a director, provided that
such director delivers to the corporation a writgéfirmation of his or her good faith belief that br she met the relevant standard of conduct
described in Section 14-2-851 of the GBCC or thatgroceeding involves conduct for which liabilitgs been eliminated under a provision
of the articles of incorporation as authorized legt®n 14-2-202(b)(4), and a written undertakinglhogy director to repay any funds advanced
if it is ultimately determined that such directoaswot entitled to such indemnification. Sectior21852 of the GBCC provides that directors
who are successful with respect to any claim broaghinst them, which claim is brought because #reyor were directors of the
corporation, are entitled to mandatory indemnifmatgainst reasonable expenses incurred in caondbirewith.

The GBCC also allows a Georgia corporation to inaiéndirectors made a party to a proceeding withregiard to the above-referenced
limitations, if authorized by the articles of inporation or a bylaw, contract, or resolution dulippted by a vote of the shareholders of the
corporation by a majority of votes entitled to laest; excluding shares owned or voted under theaaritthe director or directors who are 1
disinterested, and to advance funds to pay foeionlsurse reasonable expenses incurred in the defeaseof, subject to restrictions simila
the restrictions described in the preceding pamgrarovided, however, that the corporation mayindeémnify a director adjudged liable
(1) for any appropriation, in violation of his oethduties, of any business opportunity of the caafion, (2) for acts or omissions which
involve intentional misconduct or a knowing viotatiof law, (3) for unlawful distributions under $iec 14-2-832 of the GBCC (discussed
above) or (4) for any transaction in which the dioe obtained an improper personal benefit.

Section 14-2857 of the GBCC provides that an officer of a cogtion (but not an employee or agent generally) vghwt a director he
the mandatory right of indemnification granted teedtors under Section 14-2-852, subject to theeslimtations as described above. In
addition, a corporation may, as provided by ei{i¢ithe articles of incorporation, (2) the bylay®), or by general or specific actions by the
board of directors or (4) contract, indemnify ald@nce expenses to (a) an officer who is not attirdunless such officer who is also a
director is made party to a proceeding if the saisis on which he or she is made a party is agramhission solely as an officer) for
appropriating, in violation of his or her dutiesyausiness opportunity of the corporation, fosamt omissions including intentional
misconduct or a knowing violation of law, for vagifior or assenting to an unlawful distribution (wher as a dividend, stock repurchase or
redemption, or otherwise) as provided in Sectior28B2 (discussed above) of the GBCC, or for rengifrom any transaction an improper
personal benefit, and (b) to an employee or agéotie/ not a director to the extent that such indéoation is consistent with public policy.

Delaware

The Amended and Restated Certificate of Incorpomadf Cott Holdings Inc. (“Cott Holdings”) providéisat, to the extent permitted by
the laws of Delaware and Pennsylvania, no direstiail be personally liable for monetary damagefench of a fiduciary duty as a direct
except to the extent such exemption from liabiitylimitation thereof is not permitted under then@mal Corporation Law of Delaware (the
“GCL") or the Business Corporation Law of Pennsylieaof 1988, as amended (the “BCL"). Furthermadne, Amended and Restated
Certificate of Incorporation provides that if th€Gor the BCL is amended to authorize the furthieniaation or limitation of the liability of
directors, then the liability of a director of Cétbldings shall be eliminated or limited to theldésk extent authorized by the GCL and the
BCL, as so amended.

The Bylaws of Cott Holdings provide terms consisteith the Amended and Restated Certificate of tpocation. Under the Bylaws,
Cott Holdings indemnifies any current or formerediior and officer, and one who acts or acted attinepany’s request as a director or
officer of a body corporate of which the companygiisvas a shareholder or creditor (or a personwitertakes or has undertaken any
liability on behalf of Cott Holdings or any suchdyocorporate) and his heir or legal representatigajnst all costs, charges and expenses
incurred in respect of any civil, criminal or adisimative action or proceeding to which one is magharty by reason of being or having been
a director or officer of Cott Holdings or such bazyrporate (including an amount paid to settle @a or satisfy a judgment) incurred by
him or her in respect of any such action or prooegtbr the recovery of claims of employees or ferremployees of Cott Holdings or such
body corporate (including, without limitation, alas for wages, salaries and other remuneration or
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benefits) or in respect of any claim based uporfahere of Cott Holdings to deduct, withhold, rérair pay any amount for taxes, assessn
and other charges of any nature whatsoever asreedoy law if (i) such person acted honestly angdnd faith with a view to the best
interests of the company, and (ii) in the case afrminal or administrative action or proceedingttls enforced by a monetary penalty, the
individual has reasonable grounds for believing ki or her conduct was lawful. Subject to limias of the GCL and the BCL, Cott
Holdings may purchase and maintain insurance fbtnefit of its officers and directors as suchthasboard may from time to time
determine.

Section 145 of the GCL provides that a corporati@y indemnify directors and officers as well aseottmployees and individuals
against expenses (including attorneys’ fees), juatys) fines, and amounts paid in settlement in ection with specified actions, rules, or
proceedings, whether civil, criminal, administratior investigative (other than action by or in tigdt of the corporation (a “derivative
action”), if they acted in good faith and in a manthey reasonably believed to be in or not opptsélde best interests of the corporation
and, with respect to any criminal action or proéeggdhad no reasonable cause to believe their ainvadas unlawful. A similar standard is
applicable in the case of derivative actions, ektegt indemnification extends only to expensesl(iding attorneys’ fees) incurred in
connection with the defense or settlement of setior and the statute requires court approvahforindemnification where the person
seeking indemnification has been found liable ®dbarporation. The statute further provides thit itot exclusive of other rights to
indemnification provided in a corporation’s chareby-laws, or by agreement, disinterested direatstockholder vote, or otherwise.

In addition, under Section 102(b)(7) of the GClcoaporation may provide in its certificate of inporation that a director may not be
personally liable to the corporation or its stodkeos for monetary damages for breach of fiducdargy as a director, except for liability for:

e any breach of the direc’s duty of loyalty to the corporation or its stoclders;

e acts or omissions not in good faith or which inwolatentional misconduct or a knowing violationaiv;
» payment of unlawful dividends or unlawful stock gh@ses or redemptions;

» any transaction from which the director derivedraproper personal benef

The GCL permits the advance payment by the corjporatf an indemnified person’s expenses prior #ofthal disposition of an action.
In the case of a current director or officer, theamnified person must undertake to repay any atamwanced if it is later determined that
or she is not entitled to indemnification.

Chapter 17, Subchapter D of the BCL contains prongpermitting indemnification of officers and elitors of a business corporatiol
Pennsylvania.

Sections 1741 and 1742 of the BCL provide thatsirtmss corporation may indemnify directors andcef against liabilities and
expenses they may incur as such in connectionamyhthreatened, pending or completed civil, adniaiive or investigative proceeding,
provided that the particular person acted in ga@itth fand in a manner he or she reasonably beligvbd in, or not opposed to, the best
interests of the corporation, and, with respeetrtp criminal proceeding, had no reasonable caubelieve his or her conduct was
unlawful. In general, the power to indemnify untiezse sections does not exist in the case of actigainst a director or officer by or in the
right of the corporation if the person otherwiséittsd to indemnification shall have been adjudgde liable to the corporation unless it is
judicially determined that, despite the adjudicatid liability but in view of all the circumstance$ the case, the person is fairly &
reasonably entitled to indemnification for spedfiexpenses.

Section 1743 of the BCL provides that the corporais required to indemnify directors and officagainst expenses they may incur in
defending actions against them in such capacittidey are successful on the merits or otherwigdéndefense of such actions.

Section 1746 of the BCL grants a corporation braatthority to indemnify its directors and officers fiabilities and expenses incurred
in such capacity, except in circumstances wherather failure to act giving rise to the claim fodemnification is determined by a court to
have constituted willful misconduct or recklessness
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Section 1747 of the BCL permits a corporation techase and maintain insurance on behalf of anyopesho is or was a director or
officer of the corporation, or is or was servingdta request of the corporation as a representafigaother corporation or other enterprise,
against any liability asserted against such peaswhincurred by him or her in any such capacitygriging out of his or her status as such,
whether or not the corporation would have the paaéndemnify the person against such liability en@hapter 17, Subchapter D of the
BCL.

The charter and bylaws of Cott Vending Inc. (“Cééinding”) contain provisions with respect to liafyiland indemnification consistent
with the provisions of the GCL discussed above. &rile Seventh Article to Cott Vending'’s certifeatf incorporation, a director has no
personal liability to the corporation or its stookdters for monetary damages for breach of fiductary as a director except to the extent that
Section 102(b)(7) of the GCL expressly provided theeh liability may not be eliminated or limitddnder Article Six of the bylaws, any
director or officer who is a party or is threatertedbe made a party to any threatened, pendingrapteted action, suit or proceeding,
whether, criminal, administrative or investigatibg, reason of the fact that such person is or wdisegtor or officer of Cott Vending or
served as a representative of another enterpribe aéquest of Cott Vending shall be indemnifigdiast all expenses, judgments, fines,
excise taxes and amounts paid in settlement agtaatl reasonable incurred in connection with sutio@, suit or proceeding to the extent
permissible under Delaware law. Officers and doecare entitled to advances for defending sudbracfrom Cott Vending for payment of
expenses in defending the action to the extentigsiiohe under Delaware law. Upon the request afragn for indemnification under Article
Six of the bylaws, a determination as to whethdemnification is permissible is made by the bodrdi@ctors or a committee thereof, or by
independent legal counsel if the board or commgtedirects or is not empowered by statute to nsaké decision.

Another of the guarantors organized under the lathe State of Delaware, Interim BCB, LLC (“InteriBCB”) provides for
indemnification of its managers and members iaitended and restated operating agreement. Se&ib@8lof the Delaware Limited
Liability Company Act (“DLLCA”) provides that a lifited liability company has the power to indemnifidehold harmless any member or
manager or other person from and against any diethaths and demands whatsoever, subject to tmelatds and restrictions, if any, as set
forth in the limited liability company agreementdeér Article 4.6 of the Amended and Restated Opwyatgreement of Interim BCB,
Interim BCB must indemnify each of its managers amanbers and make advances for expenses to eattfydrom any loss, cost, expense,
damage, claim or demand, in connection with InteBi@B, the manager’'s or member’s status as a mamageember of Interim BCB, the
manger’s or member’s participation in the managdniarsiness and affairs of Interim BCB or such ngama or member’s activities on
behalf of Interim BCB to the fullest extent perraitby Section 18-108 of the DLLCA. In addition, manager is liable to Interim BCB, any
of its members, or other manager for an actionrtakeéhe managing of the business or affairs aérint BCB if he or she performs the duty
his or her office (1) in a manner he or she bekanegood faith to be in the best interest of limeBCB and (2) with such care as an ordine
prudent person in a like position under similaceinstances. Furthermore, no manager is liabletéiin BCB or any members for any loss
or damage except loss or damage resulting fromtioteal misconduct or knowing violation of law otransaction for which a manager
received a personal benefit in violation or breatthe amended and restated operating agreement.

Nevada

CB Nevada Capital Inc. (“CB Nevada”) is incorporhie the State of Nevada. Sections 78.751 et defjedNevada Revised Statutes
allow a company to indemnify its officers, direcpemployees, and agents from any threatened, mgrati completed action, suit, or
proceeding, whether civil, criminal, administrative investigative, except under certain circumstésn Indemnification may only occur if a
determination has been made that the officer, tireemployee, or agent acted in good faith aral mmanner which such person believed t
in the best interests of CB Nevada. A determinati@y be made by the shareholders, by a majorithentiirectors who were not parties to
action, suit, or proceeding confirmed by opiniorirafependent legal counsel; or by opinion of ingelent legal counsel in the event a
qguorum of directors who were not a party to sudfoacsuit, or proceeding does not exist.

United Kingdom

Subject to the provisions of the United Kingdom @Qamies Act 1985, the laws which govern the orgditinaof Cott Beverages
Limited, Cott Retail Brands Limited, Cott Limite@ott Europe Trading Limited, Cott Private Label liied, Cott Nelson (Holdings) Limited,
and Cott (Nelson) Limited (the “UK Guarantors”)pide for every director or other officer or auditdrthe UK Guarantors to be indemnified
out of the assets of the applicable UK Guarantaires any liability incurred by him or her in deténg any proceedings, whether civil or
criminal, in which judgment is given in
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his favor or in which he is acquitted or in conm@etiwith any application in which relief is granteglhim by the court from liability for
negligence, default, breach of duty or breachusttin relation to the affairs of the applicable @Ggarantor.

Item 21. Exhibits and Financial Statement Schedules
(a) Exhibits.
Reference is made to the Index to Exhibits filed @art of this registration statement.

(b) Financial Statement Schedules.

All schedules have been omitted because they drapplicable or because the required informatisghi®wn in the financial statements
or notes thereto.

Item 22. Undertakings
1. The undersigned registrants hereby undertake:

(@)

(b)

(©
(d)

To file, during any period in which offers or sale® being made, a p-effective amendment to this registration staterr
0] to include any prospectus required by Section {B)a@f the Securities Act of 193

(i) toreflect in the prospectus any facts or @sarising after the effective date of the regtstrastatement (or the most recent
posteffective amendment thereof) which individuallyioithe aggregate, represent a fundamental chanfe imformatior
set forth in the registration statement. Notwithdiag the foregoing, any increase or decreasecivtume of securities
offered (if the total dollar value of securitiesetd would not exceed that which was registerad)any deviation from th
low or high end of the estimated maximum offeringge may be reflected in the form of prospectes! fitith the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtare than a
20 percent change in the maximum aggregate offgniitg set forth in the “Calculation of RegistratiBee” table in the
effective registration statement; a

(iii)  to include any material information with resgt to the plan of distribution not previously dészd in the registration
statement or any material change to such informatidhe registration stateme

That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be
deemed to be a new registration statement rel&ditige securities offered therein, and the offenhguch securities at that time
shall be deemed to be the initial bona fide offgtimereof.

To remove from registration by means of a mdetive amendment any of the securities beingsteged which remain unsold at
the termination of the offering

That, for the purpose of determining liabilitgder the Securities Act of 1933 to any purchassch prospectus filed pursuant to
Rule 424(b) as part of a registration statemeatirej to an offering, other than registration staats relying on Rule 430B or
other than prospectuses filed in reliance on RB® shall be deemed to be part of and includdtiérregistration statement as
the date it is first used after effectiveness. Ried, however, that no statement made in a refjmtratatement or prospectus that
is part of the registration statement or madedio@ment incorporated or deemed incorporated leyeate into the registration
statement or prospectus that is part of the registr statement will, as to a purchaser with a toheontract of sale prior to such
first use, supersede or modify any statement tlaatiwade in the registration statement or prosp#causvas part of the
registration statement or made in any such docuimangediately prior to such date of first u
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(e) That, for the purpose of determining liabilitithe registrants under the Securities Act to jaumchaser in the initial distribution of
the securities: The undersigned registrants urkietteat in a primary offering of securities of thedersigned registrants pursuant
to this registration statement, regardless of tiaenwriting method used to sell the securitiedhtogurchaser, if the securities are
offered or sold to such purchaser by means of &tiyeofollowing communications, each of the undgmsid registrants will be a
seller to the purchaser and will be consideredfer or sell such securities to such purcha

() any preliminary prospectus or prospectus ofutthdersigned registrants relating to the offerieguired to be filed pursuant
to Rule 424

(i) any free writing prospectus relating to the offgrprepared by or on behalf of the undersigned tegits or used or referr
to by the undersigned registrar

(iii)  the portion of any other free writing prospes relating to the offering containing materidbimmation about the
undersigned registrants or its securities provigledr on behalf of the undersigned registrants;

(iv)  any other communication that is an offer in theenffg made by the undersigned registrants to thehaiser

2. The undersigned registrants hereby undertakeftigurposes of determining any liability undiee Securities Act of 1933, each
filing of the registrants’ annual report pursuanBection 13(a) or Section 15(d) of the Securlirshange Act of 1934 (and, where
applicable, each filing of an employee benefit fdamnual report pursuant to Section 15(d) of theuities Exchange Act of 1934) that is
incorporated by reference in the registration state shall be deemed to be a new registrationnstaterelating to the securities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Gifering thereof.

3. Insofar as indemnification for liabilities angi under the Securities Act of 1933 may be pernhiitedirectors, officers and controlling
persons of the registrants pursuant to the forggpiovisions, or otherwise, the registrants hawankadvised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in theusities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indication against such liabilities (other than {eyment by the registrants of expenses
incurred or paid by a director, officer or contiodj person of such registrants in the successfielde of any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrants will, unless in the
opinion of their counsel the matter has been skltiecontrolling precedent, submit to a court gbrapriate jurisdiction the question whether
such indemnification by them is against public pplis expressed in the Securities Act of 1933 afida/governed by the final adjudication
of such issue.

4. The undersigned registrants hereby undertakesmmond to requests for information that is incoaped by reference into the
prospectus pursuant to Iltems 4, 10(b), 11 or ltBisfform, within one business day of receipt aftstequest, and to send the incorporated
documents by first-class mail or other equally pppmeans. This includes information contained inwtoents filed subsequent to the
effective date of the registration statement thiotlg date of responding to the request.

5. The undersigned registrants hereby undertakapply by means of a post-effective amendmentfdiimation concerning a
transaction, and the company being acquired ingbtlierein, that was not the subject of and includédtie registration statement when it
became effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

COTT CORPORATION

By: /sl Jerry Fowden

Jerry Fowden
Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 10, 2010 /sl * Date: June 10, 2010
Jerry Fowden Gregory Monahan
Chief Executive Officer, Director Director

(Principal Executive Officer)

/s/  Neal Cravens Date: June 10, 2010 /sl * Date: June 10, 2010
Neal Cravens Mario Pilozzi
Chief Financial Officer Director

(Principal Financial Officer)

/sl Gregory Leiter Date: June 10, 2010 /sl * Date: June 10, 2010
Gregory Leiter George A. Burnett
Senior Vice President , Chief Accounting Officer, Director

and Assistant Secretary
(Principal Accounting Officer)

/sl * Date: June 10, 2010 /sl * Date: June 10, 2010
David T. Gibbons Andrew Prozes
Chairman, Director Director
/sl * Date: June 10, 2010 /sl * Date: June 10, 2010
Mark Benadiba Graham Savage
Director Director
/sl * Date: June 10, 2010 /sl * Date: June 10, 2010
Stephen H. Halperin Eric Rosenfeld
Director Director
/sl * Date: June 10, 2010
Betty Jane Hess
Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thisday of June, 2010.

COTT BEVERAGES INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 10, 2010 /s/ Neal Cravens Date: June 10, 2010
Name: Jerry Fowde Name: Neal Craver
Title:  President, Chief Executive Title:  Vice President, Chief Financial
Officer and Director Officer and Director

(Principal Executive Office (Principal Financial and Accountingfi©dr)



Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thisday of June, 2010.

COTT HOLDINGS INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 10, 2010 /s/ Neal Cravens Date: June 10, 2010
Name: Jerry Fowde Name: Neal Craver
Title:  President, Chief Executive Title:  Vice President, Chief Financial
Officer and Director Officer and Director

(Principal Executive Office (Principal Financial and Accountingfi©dr)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thisday of June, 2010.

COTT USA CORP.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 10, 2010 /s/ Neal Cravens Date: June 10, 2010
Name: Jerry Fowde Name: Neal Craver
Title:  President, Chief Executive Title:  Vice President, Chief Financial
Officer and Director Officer and Director

(Principal Executive Office (Principal Financial and Accountingfi©dr)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thisday of June, 2010.

COTT VENDING INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 10, 2010 /s/ Neal Cravens Date: June 10, 2010
Name: Jerry Fowde Name: Neal Craver
Title:  President, Chief Executive Title:  Vice President, Chief Financial
Officer and Director Officer and Director

(Principal Executive Office (Principal Financial and Accountingfi©dr)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thisday of June, 2010.

INTERIM BCB, LLC

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 10, 2010 /s/ Neal Cravens Date: June 10, 2010
Name: Jerry Fowde Name: Neal Craver
Title:  President, Chief Executive Title:  Vice President, Chief Financial
Officer and Manager Officer and Manager

(Principal Executive Office (Principal Financial and Accountingfi©dr)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thisday of June, 2010.

CB NEVADA CAPITAL INC.

By: /sl Ceaser Gonzalez

Ceaser Gonzalez
President

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: June 10, 2010 * Date: June 10, 2010
Name: Wendy Mavrina Name: Kristine Eppe
Title: Secretary and Director Title: Treasurer and Director

(Principal Financial and Accountingfi©ér)

* Date: June 10, 2010
Name: Ceasar Gonzal
Title: President
(Principal Executive Office

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have

been previously filed
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thisday of June, 2010.

COTT USA FINANCE LLC

By: /sl Ceaser Gonzalez

Ceaser Gonzalez
Director Manager

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: June 10, 2010 * Date: June 10, 2010
Name: Wendy Mavrina Name: Kristine Eppe
Title: Secretary and Direct: Title: Manage

* Date: June 10, 2010

Name: Ceasar Gonzal

Title:  Director Manager
(Principal Executive, Financial andcAanting
Officer;

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

COTT BEVERAGES LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abogtrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: June 10, 2010 * Date: June 10, 2010
Name: Gregory N. Leite Name: Mike Turne
Title: Director Title: Director
(Principal Executive, Financial andcAanting
Officer,
* Date: June 10, 2010 /sl Matthew Vernon Date: June 10, 2010
Name: Steven Kitchin Name: Matthew Verno
Title: Director Title: Director
* Date: June 10, 2010 /s/ Laura Jackson Date: June 10, 2010
Name: Trevor Cadde Name: Laura Jacksc
Title: Director Title: Director
* Date: June 10, 2010

Name: Jerry Hoyl
Title: Director

*By: /sl Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

COTT RETAIL BRANDS LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: June 10, 2010 * Date: June 10, 2010
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alhdcounting Officer)

* Date: June 10, 2010

Name: Steven Kitchin
Title:  Director

* Date: June 10, 2010
Name: Jerry Hoyl
Title:  Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

COTT LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: June 10, 2010 * Date: June 10, 2010
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

* Date: June 10, 2010

Name: Steven Kitchin
Title:  Director

* Date: June 10, 2010
Name: Jerry Hoyl
Title:  Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

COTT EUROPE TRADING LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: June 10, 2010 * Date: June 10, 2010
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

* Date: June 10, 2010

Name: Steven Kitchin
Title:  Director

* Date: June 10, 2010
Name: Jerry Hoyl
Title:  Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

COTT PRIVATE LABEL LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: June 10, 2010 * Date: June 10, 2010
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

* Date: June 10, 2010

Name: Steven Kitchin
Title:  Director

* Date: June 10, 2010
Name: Jerry Hoyl
Title:  Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thisday of June , 2010.

COTT NELSON (HOLDINGS) LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: June 10, 2010 * Date: June 10, 2010
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

* Date: June 10, 2010

Name: Steven Kitchin
Title:  Director

* Date: June 10, 2010
Name: Jerry Hoyl
Title:  Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

COTT (NELSON) LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: June 10, 2010 * Date: June 10, 2010
Name: Gregory N. Leite Name: Mike Turne
Title: Director Title: Director

(Principal Executive, Financial andcAanting Officer)

* Date: June 10, 2010
Name: Steven Kitchin
Title: Director

* Date: June 10, 2010
Name: Jerry Hoyl
Title: Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

156775 CANADA INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: June 10, 2010
Name: Jeffrey P. Ber
Title: Sole Directo
/s/ Neal Cravens Date: June 10, 2010

Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer,

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

967979 ONTARIO LIMITED

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: June 10, 2010
Name: Jeffrey P. Ber
Title: Sole Directo
/s/ Neal Cravens Date: June 10, 2010

Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer,

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

804340 ONTARIO LIMITED

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: June 10, 2010
Name: Jeffrey P. Ber
Title: Sole Directo
/s/ Neal Cravens Date: June 10, 2010

Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer,

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on thsday of June, 2010.

2011438 ONTARIO LIMITED

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: June 10, 2010
Name: Jeffrey P. Ber
Title: Sole Directo
/s/ Neal Cravens Date: June 10, 2010

Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer,

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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INDEX TO EXHIBITS

Description of Exhibit

Articles of Amalgamation of Cott Corporation (inporated by reference to Exhibit 3.1 to our FornKl@ated February
28, 2007).

Amended and Restated By-laws of Cott Corporatinadiiporated by reference to Exhibit 3.2 to our FaG¥Q filed May
10, 2007).

Articles of Incorporation of Cott Beverages Incid@rporated by reference to Exhibit 3.3 to our Regtion Statement on
Form ¢-4 filed on March 8, 2002

Amended and Restated Bylaws of Cott Beverages

Fourth Amended and Restated Certificate of Incafon of Cott Holdings Inc. (incorporated by refece to Exhibit 3.1
to our Registration Statement on For-3 filed on May 29, 2009

Articles of Association and Bylaws of Cott Holdinkye.*

Articles of Incorporation of Cott USA Corp., as arded (incorporated by reference to Exhibit 3.8uoRegistration
Statement on Form-4 filed on March 8, 2002

Amended and Restated of Bylaws of Cott USA Co

Certificate of Incorporation of Cott Vending Inmd¢orporated by reference to Exhibit 3.10 to ougiRation Statement
on Form ¢4 filed on March 8, 2002

Bylaws of Cott Vending Inc. (incorporated by refece to Exhibit 3.11 to our Registration StatemenForm S-4 filed on
March 8, 2002)

Certificate of Formation of Interim BCB, LLC

Amended and Restated Operating Agreement of IntB@B, LLC.*

Certificate of Incorporation of Cott Beverages Liea.

Memorandum of Association and Articles of Associatof Cott Beverages Limite
Certificate of Incorporation of Cott Retail Brandsited.

Memorandum of Association and Articles of Associatof Cott Retail Brands Limite:
Articles of Incorporation of CB Nevada Capital

Bylaws of CB Nevada Capital Inc

Certificate of Formation of Cott USA Finance LLC

Limited Liability Operating Agreement of Cott USArfance LLC.*

Certificate of Incorporation of Cott Limite:

Memorandum of Association and Articles of Assocatof Cott Limited.

Certificate of Incorporation of Cott Europe Tradinignited.

Memorandum of Association and Articles of Assocatof Cott Europe Trading Limite:
Certificate of Incorporation of Cott Private Latéited.

Memorandum of Association and Articles of Associatof Cott Private Label Limite
Certificate of Incorporation of Cott Nelson (Holds) Limited.

Memorandum of Association and Articles of Assocatof Cott Nelson (Holdings) Limitet
Certificate of Incorporation of Cott (Nelson) Lirad.

Memorandum of Association and Articles of Associatof Cott (Nelson) Limitec
Articles of Incorporation of 156775 Canada In

By-laws of 156775 Canada Limitec

Articles of Incorporation of 967979 Ontario Limit&c

By-laws of 967979 Ontario Limited

Articles of Incorporation of 804340 Ontario Limit&c

By-laws of 804340 Ontario Limited

Articles of Incorporation of 2011438 Ontario Lindté

By-laws of 2011438 Ontario Limited

Indenture dated as of November 13, 2009, goverhied.375% New Notes due 2017, by and among tiersthe



Company, the guarantors identified therein and H&®B6k USA, National Association, as trustee (inocogped by
reference to Exhibit 4.1 to our Forr-K filed on November 16, 2008

4.2 Form of 8.375% Senior Note due 2017 (incorporatedeference to Exhibit 4.2 to our Form 8-K filed November 16,
2009).
4.3 Registration Rights Agreement, dated as of NoveriBe2009, among the Issuer, the Company, the gtaasidentified

therein and Barclays Capital Inc., J.P. Morgan 8ges Inc. and Deutsche Bank Securities Inc. (ipooated by
reference to Exhibit 4.3 to our Forr-K filed on November 16, 2008

5.1 Opinion of Kirkland & Ellis LLP.
5.2 Opinion of Goodmans LLF
12.1 Computation of Ratio of Earnings to Fixed Chargs
23.1 Consent of Independent Registered Certified Pukdimounting Firm.
23.2 Consent of Independent Registered Public Accouriing.
23.c Consent of Kirkland & Ellis LLP (included in Exhiib.1).
23.4 Consent of Goodmans LLP (included in Exhibit 5
25.1 Statement of Eligibility of Trustee on Forn-1.
99.1 Letter of Transmittal

* Previously filed.



Exhibit 3.1 (xiii)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2836071
The Registrar of Companies for England and Walestyecertifies that
COTT UK LIMITED

having by special resolution changed its namegyg imcorporated under the name of

COTT BEVERAGES LIMITED

Given at Companies House, London, the 28th Noverh®@7

/s/ L. Barnes
MRS. L. BARNES
For The Registrar Of Compani

COMPANIES HOUSE



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
Company No. 2836071
The Registrar of Companies for England and Walestyecertifies that
BENJAMIN SHAW (PONTEFRACT) LIMITED
having by special resolution changed its nameog imcorporated under the name of
COTT UK LIMITED

Given at Companies House, Cardiff, the 31st JuB519

/sl A. F. Fletche

A. F. FLETCHER
For the Registrar of Compani

COMPANIES HOUSE



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2836071
The Registrar of Companies for England and Walestyecertifies that
THOA COMPUTERS LIMITED

having by special resolution changed its nameog imcorporated under the name of

BENJAMIN SHAW (PONTEFRACT) LIMITED

Given at Companies House, London, the 26th Jarig8y

/s/ L. Mills

MRS L. MILLS
For The Registrar Of Compani

COMPANIES HOUSE



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
No. 2836071
| hereby certify that
THOA COMPUTERS LIMITED
is this day incorporated under the Companies ABb1#s a private company and that the Company iteliim

Given under my hand at the Companies Registratifioe) Cardiff the 14 JULY 1993

/sl M. Lewis

M. LEWIS
an authorised office



Exhibit 3.1(xiv)

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

BENJAMIN SHAW (PONTEFRACT) LIMITED
(as amended by Special Resolution passed on 2aJahe94)

1 The Company’s name is “THOA COMPUTERS LIMITED™.
2 The Company’s registered office is to be situaténgland and Wales.
3 The Company'’s objects are:—

3.1 to manufacture, pack, distribute and sell beyes.

* By special resolution dated 26 January 1994 theenafnthe Company was changed to Benjamin Shaw ¢fat) Limited.

G12ART 313C -1-



3.2 To carry on any other business or activityrof aature whatsoever which may seem to the Diredtobe capable of being
conveniently or advantageously carried on in cotioe®r conjunction with any business of the Comphereinbefore or hereinafter
authorised or to be expedient with a view directlyndirectly to enhancing the value of or to retinig profitable or more profitable any
of the Company’s assets or utilising its skillsplahow or expertise.

3.3 To subscribe, underwrite, purchase, or othenacsjuire, and to hold, dispose of, and deal \aitly,shares or other securities or
investments of any nature whatsoever, and any gt rights in respect thereof or interests time@nd to buy and sell foreign
exchange.

3.4 To draw, make, accept, endorse, discount, igpexecute, and issue, and to buy, sell andwdéabills of exchange, promissory
notes, and other negotiable or transferable ingnisnor securities.

3.5 To purchase, or otherwise acquire for any estainterest any property (real or personal) setssor any concessions, licenses,
grants, patents, trade marks, copyrights or otkelusive or non-exclusive rights of any kind andhtild, develop and turn to account
and deal with the same in such manner as may lglidit and to make experiments and tests anduty on all kinds of research
work.

3.6 To build, construct, alter, remove, replaceligoexecute, carry out, improve, work, developnadster, maintain, manage or cont
buildings, structures or facilities of all kindshether for the purposes of the Company or for $etng or hire to or in return for any
consideration from any company, firm or person, endontribute to or assist in or carry out anytjpérany such operation.

G12ART 313C -2-



3.7 To amalgamate or enter into partnership orjaimy venture or profit/loss-sharing arrangemenotirer association with any
company, firm, person or body.

3.8 To purchase or otherwise acquire and undeghlke any part of the business, property and litds of any company, firm, person
or body carrying on any business which the Compsiuaythorised to carry on or possessed of any pippaitable for the purposes of
the Company.

3.9 To promote, or join in the promotion of, anyrgmany, whether or not having objects similar testhof the Company.

3.10 To borrow and raise money and to secure chdige any debt or obligation of or binding on @@mpany in such manner as may
be thought fit and in particular by mortgages ahadrges upon all or any part of the undertakingperty and assets (present and future)
and the uncalled capital of the Company, or byctieation and issue of debentures, debenture stomther securities of any descripti

3.11 To advance, lend or deposit money or giveictedr with any company, firm or person on sueints as may be thought fit and
with or without security.

3.12 To guarantee or give indemnities or providaiggy, whether by personal covenant or by mortgamgeharge upon all or any part of
the undertaking, property and assets (presentwtace) and the uncalled capital of the Companyayoall or any such methods, for the
performance of any contracts or obligations, amdp#lyment of capital or principal (together witly gmemium) and dividends or
interest on any shares, debentures or other siesyigf any person, firm or company including (with limiting the generality of the
foregoing) any company which is for the time bednigolding company of the Company or another sudsidif any such holding
company or is associated with the Company in bsgsine

G12ART 313C -3-



3.13 To issue any securities which the Companypbagr to issue for any other purpose by way of sgcar indemnity or in
satisfaction of any liability undertaken or agreedye undertaken by the Company.

3.14 To sell, lease, grant licences, easementsthed rights over, and in any other manner dedl witdispose of, the undertaking,
property, assets, rights and effects of the Compamny part thereof for such consideration as b&thought fit, and in particular for
shares or other securities, whether fully or pgrtid up.

3.15 To procure the registration, recognition @omporation of the Company in or under the lawarof territory outside England.

3.1.6 To subscribe or guarantee money for any malti@haritable, benevolent, public, general, @fulsobject or for any purpose which
may be considered likely directly or indirectlyftother the interests of the Company or of its mersb

3.17 To establish and maintain or contribute to jp&rysion or superannuation funds for the benefiauod to give or procure the giving
of donations, gratuities, pensions, allowancesywlaments to, any individuals who are or were gttame in the employment or
service of the Company or of any company whiclsifolding company or is a subsidiary of the Conypamnany such holding compa
or otherwise is allied to or associated with thenpany or any of the predecessors of the Compaayyother such company as
aforesaid, or who are or were at any time direatorsfficers of the Company or of any such othenpany, and the wives, widows,
families and dependants of any such individualgstablish and subsidise or subscribe to any utistits, associations, clubs or funds
which may be considered likely to benefit any spelsons or to further the interests of the Compargf any such other company; and
to make payments for or towards the insurance pfsach persons.

G12ART 313C -4-



3.18 To establish and maintain, and to contribot@hy scheme for encouraging or facilitating tbimg of shares or debentures in the
Company by or for the benefit of its employeesarrdr employees, or those of its subsidiary or ilmgjacompany or subsidiary of its
holding company, or by or for the benefit of sut¢hev persons as may for the time being be permiityeldw, or any scheme for sharing
profits with its employees or those of its subgigliand/or associated companies, and (so far abdédime being permitted by law) to
lend money to employees of the Company or of amypamy which is its holding company or is a subsidaf the Company or any
such holding company or otherwise is allied tossaziated with the Company with a view to enabltimgn to acquire shares in the
Company or its holding company.

3.19 (i) To purchase and maintain insurance fdoothe benefit of any persons who are or werengtteme directors, officers or
employees or auditors of the Company, or of angmotiompany which is its holding company or in whilske Company or such holding
company or any of the predecessors of the Compaaf/such holding company has any interest whedivect or indirect or which is i
any way allied to or associated with the Companyf@ny subsidiary undertaking of the Companyfaaryy such other company, or
who are or were at any time trustees of any perfsiot in which any employees of the Company orrof such other company or
subsidiary undertaking are interested, includingh@ut prejudice to the generality of the foreggiimgsurance against any liability
incurred by such persons in respect of any actrassion in the actual or purported execution andischarge of their duties and/or in
the exercise or purported exercise of their poweadfor otherwise in relation to the Company or sugh other company, subsidiary
undertaking or pension fund and (ii) to such exteninay be permitted by law otherwise to indemaitio exempt any such person
against or from any such liability; for the purpss this clause “holding company’ and “subsidiandertaking” shall have the same
meanings as in the Companies Act 1985 as amend#wlyompanies Act 1989.

G12ART 313C -5-



3.20 To distribute among members of the Comparspétie or otherwise, by way of dividend or bonubyway of reduction of
capital, all or any of the property or assets ef@ompany, or any proceed of sale or other dispufsaty property or assets of the
Company, with and subject to any incident authdresed consent required by law.

3.21 To do all or any of the things and mattersesfaid in any part of the world, and either asgipals, agents, contractors, trustees or
otherwise, and by or through trustees, agentsjdiabg companies or otherwise, and either alonén @onjunction with others.

3.22 To do all such other things as may be consétier be incidental or conducive to any of the &bobjects.

And it is hereby declared that the objects of teenfany as specified in each of the foregoing pagaws of this Clause (except only if and so
far as otherwise expressly provided in any pardgrapall be separate and distinct objects of tha@my and shall not be in any way limited
by reference to any other paragraph or the ordethich the same occur or the name of the Company.

4 The liability of the members is limited.
5 The Company’s share capital is £100 divided orttinary shares of £1 each.

By special resolution passed on 27 January 1984Ctimpany’s share capital was increased and réa@dsso as to consist of £2,200 divided
into 102 ‘A’ Shares of £1 each, 98 ‘B’ Shares ofe&ith and 2000 Preference Shares of £1 each.

G12ART 313C -6-



WE, the Subscribers to this Memorandum of Assammgtivish to be formed into a Company pursuantijMemorandum: and we agree to
take the number of Shares shown opposite our régpe@mes.

Number of Share

NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subscriber
Combined Nominees Limited One

16-26 Banner Street
London EC1Y 8QE

Combined Secretarial Services Limited One
16-26 Banner Street
London EC1Y 8QE

Total Shares takel TWO

DATED 1 January 1993.
WITNESS to the above Signatures:—

B R Millar
Crwys House
33 Crwys Road
Cardiff CF2 4YF

G12ART 313C -7-



NO:2836071

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION OF COTT UK LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the Compangiuly converted and held on 199 at 5 Princes Gatedbn SW7 1QJ th
following Resolution were duly passed:-

2.2

2.3

ORDINARY RESOLUTIONS

THAT: -

the authorised share capital of the Company beasad from £2,200 to £50,000,000 by the creatiet®®97,800 ordinary shares of £1
each to rank pari passu in all respects with thigtiag ordinary shares £1.00 each in the capital of the Compa

THAT: -

the Directors be generally and unconditionally aded pursuant to and in accordance with Sectbof@he Companies Act 1985 to
exercise for the period of 5 years from the datthefpassing of this Resolution all the powershef€Company to allot relevant securities
up to the aggregate nominal amoun£49,997,800

by such authority the Directors may make offeragneements which would or might require the allothwé relevant securities after t
expiry of such period; ar

words and expressions defined in or for the purpoa$e¢he said Section 80 shall have the same mgsunirthis Resolutior

SPECIAL RESOLUTION

THAT the Articles of Association of the Companydied are hereby altered by deleting the existingcker® and substituting therefor
the following new Article Z-

“2.The share capital of the Company as atatidry 1996 is £50,000,000 divided into 49,998 @@nary shares of £ each and 2,000

preference shares £1 each

Chairmai

Hackwood Securities Limited (RJA)
Barrington House

59-67 Gresham Street

London EC2V 7J4



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by a Special Resolution passed on 171R8p - Clause 2 amended 15 January 1996)
OF
COTT BEVERAGES LIMITED

PRELIMINARY

The regulations contained in Table A in The ComesufTables A to F) Regulations 1985 (as amended $o affect companies first
registered on the dale of adoption of these Arijchall, except as hereinafter provided and sadarot inconsistent with the provisions
of these Articles, apply to the Company to the esidn of all other regulations or Articles of As&imn. References herein to
regulations are to regulations in the said Tablenkess otherwise state

SHARE CAPITAL
1The share capital of the Company as at 15 Jan@®§ ik £50,000,000 divided into 49,998,000 ordirsgres of £1 each and 2,000
preference shares £1 each

(A) Subject to Section 80 of the Act, all unissisbdres shall be at the disposal of the Directodstlagy may allot, grant options over or
otherwise dispose of them to such persons, attimels, and on such terms as they think prc

(B) Section 89(1) of the Act shall not apply to #illtment by the Company of equity securities.

(C) Words and expressions defined in or for thgpses of the said Section 80 or the said Sectish8B bear the same meanings in
this Article.

The rights attaching to the Preference Sharessaf@laws.

Amended by Special Resolution passed on 15 Jarie8§.




(A) Income

Out of the profits available for distribution aresolved to be distributed, the holders of the Pesfee Shares shall be entitled in priority to
any payment of dividend to the holders of any othass of shares to be paid in respect of eachdinhyear or other accounting period of the
Company a fixed preferential dividend (“preferehtisvidend”) at the rate of 7 per cent per annum (exclusive of any associatedredit
available to shareholders) on the nominal capitatte time being paid up or credited as paid @pethn, such dividend to be paid half-yearly
on 25 March and 29 September (or, if any such sladl be a Saturday, Sunday or public holiday igl&nd, on the first business day
following such date) (“fixed dividend dates”) inakayear in respect of the half-years ending onahespective dates, save that the first such
payment in respect of each Preference Share shaflage on a pro-rata basis on 29 September 1994sinoh date as the Directors may
determine up to and including such date. Paymdrgsaferential dividends shall be made to holdershe register at any date selected by the
Directors up to 42 days prior to the relevant fixiadldend date. The holders of the Preference Stetrall not be entitled to any further right
of participation in the profits of the Company.

(B) Capital

On a return of capital on winding-up or (other tlemconversion or purchase of shares) otherwisehdtfders of the Preference Shares shall
be entitled in priority to any payment to the hatdef any other class of shares to the repaymeatsoin equal to the nominal capital paid up
or credited as paid up on the Preference Shardshlgehem respectively together with a sum equalltarrears and accruals (if any) of the
said preferential dividend irrespective of whetbenot such dividend has been declared or earnbdemme due and payable, to be calcul
down to and including the date of commencement@ftinding-up (in the case of a winding-up) or tbtirn of capital (in any other case).
The holders of the Preference Shares shall nobtited to any further right of participation indlassets of the Company.

(C) Voting and General Meetings

The Preference Shares shall not confer on the twothereof the right to receive notice of, attespbak or vote at any General Meeting of the
Company but they shall entitle the holders to nexebpies of notices of General Meetings for infation only.

TRANSFER OF SHARES

5  The Directors shall have the right in their abseldiscretion and without assigning any reason fhete refuse to register a transfer of
shares. Regulation 24 shall not ap|

PROCEEDINGS AT GENERAL MEETINGS

6 In the case of a corporation a resolution in wgitmay be signed on its behalf by a Director orSkeretary thereof or by its duly
appointed attorney or duly authorised represergaRegulation 53 shall be extended accordingly uReigpn 53 (as so extended) shall
apply mutatis mutandis to resolutions in writingaofy class of members of the Compe

7  Aninstrument appointing a proxy (and, where gigned on behalf of the appointor by an attornieg,|étter or power of attorney or a
duly certified copy thereof) must either be deleaaat such place or one of such places (if anyasbe specified for that purpose in or
by way of note to the notice convening the meetorgif no place is so specified, at the registesffite) before the time appointed for
holding the meeting or adjourned meeting or (indase of a poll taken otherwise than at or on #imeesday as the meeting or adjourned
meeting) for the taking of the poll at which ittisbe used or be delivered to 1

A00582942/0.0/03 Mar 200
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Secretary (or the chairman of the meeting) on theahd at the place of, but in any event befordithe appointed for holding, the
meeting or adjourned meeting or poll. The instrunmeay be in the form of a facsimile or other maehinade copy and shall, unless the
contrary is stated thereon, be valid as well for atjournment of the meeting as for the meetingtih it relates. An instrument of
proxy relating to more than one meeting (includamy adjournment thereof) having once been so delivior the purposes of any
meeting shall not require again to be deliveredtierpurposes of any subsequent meeting to whieltaites. Regulation 62 shall not

apply.
VOTES OF MEMBERS

8  Atageneral meeting, but subject to any righteestrictions attached to any shares, on a shovamd$every member present in person
or by proxy (or being a corporation present by by duthorised representative) shall have one \astd,on a poll every member who is
present in person or by proxy shall have one vatevery share of which he is the holder. Regutefié shall not apply

NUMBER OF DIRECTORS

9  The Directors shall not be less than one in nunfRegulation 64 shall be modified according

ALTERNATE DIRECTORS

10 (A) Any director (other than an alternate directmgy by notice in writing to the Company appoiny ather director, or any other
person who is willing to act, to be an alternatector and remove from office an alternate direstoappointed by him. Regulation 65
of Table A shall not apply

(B) An alternate Director shall be entitled to reeenotices of meetings of the Directors and of aammittee of the Directors of which
his appointor is a member and shall be entitleattiend and vote as a Director and be counted igubeum at any such meeting at
which his appointor is not personally present amadegally at such meeting to perform all functiohis appointor as a Director and for
the purposes of the proceedings at such meetingréwsions of these Articles shall apply as ifvinere a Director. If he shall be himself
a Director or shall attend any such meeting adtemate for more than one Director, his votindhtgyshall be cumulative but he shall
not be counted more than once for the purposdseadiiorum. If his appointor is for the time beitgent from the United Kingdom or
temporarily unable to act through ill health oratigity his signature to any resolution in writio§the Directors shall be as effective as
the signature of his appointor. An alternate Dweshall not (save as aforesaid) have power tasetDirector, nor shall he be deemed
to be a Director for the purposes of these Artiales shall he be deemed to be the agent of hisiajgp. Regulations 66 and 69 shall
apply.

(C) An alternate Director shall be entitled to cant and be interested in and benefit from corgracarrangements or transactions and
to be repaid expenses and to be indemnified tedhee extent mutatis mutandis as if he were a Dirdxit he shall not be entitled to
receive from the Company in respect of his appoémtinas alternate Director any remuneration excelytsuch part (if any) of the
remuneration otherwise payable to his appoint@uas appointor may by notice in writing to the Camyp from time to time direct.

A00582942/0.0/03 Mar 200
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11

12

13

14

DELEGATION OF DIRECTORS’ POWERS

In addition to the powers to delegate containe@egulation 72, the Directors may delegate any @f fowers or discretions (including
without prejudice to the generality of the foregpadl powers and discretions whose exercise inwbramay involve the payment of
remuneration to or the conferring of any other Ifi¢oa all or any of the Directors) to committeemsisting of one or more Directors
and (if thought fit) one or more other named persopersons to be co-opted as hereinafter providedfar as any such power or
discretion is delegated to a committee, any refarém these Articles to the exercise by the Dinexctd the power or discretion so
delegated shall be read and construed as if it weegerence to the exercise thereof by such camenifny committee so formed shall
in the exercise of the powers so delegated conforamy regulations which may from time to time bposed by the Directors. Any
such regulations may provide for or authorise th@gtion to the committee of persons other thae®aors and may provide for
members who are not Directors to have voting rigstsnembers of the committee but so that (a) th&beu of members who are not
Directors shall be less than one-half of the totahber of members of the committee and (b) no wéisol of the committee shall be
effective unless passed by a majority includinpast one member of the committee who is a Dire®egulation 72 shall be modified
accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall not be subject to retirementdigition. Regulations 73 to 75 and the secondtlaindl sentences of Regulation 79
shall not apply, and other references in the saldlelA to retirement by rotation shall be disregal

DISQUALIFICATION AND REMOVAL OF DIRECTORS

(A) The office of a Director shall be vacated iryarf the events specified in regulation 81 and &lée shall in writing offer to resign
and the Directors shall resolve to accept suchr offéf he shall be removed from office by noticeviriting signed by all his co-
Directors (being at least two in number) but sd thiae holds an appointment to an executive offitech thereby automatically
determines such removal shall be deemed an akbed@dmpany and shall have effect without prejutbcany claim for damages for
breach of any contract of service between him hedompany

(B) Any provision of the Act which, subject to theovisions of the articles, would have the effdfatemdering any person ineligible for
appointment or election as a Director or liabledcate office as a Director on account of his hgveached any specified age or of
requiring special notice or any other special fdityén connection with the appointment or electioinany Director over a specified a
shall not apply to the Company.

REMUNERATION OF DIRECTORS

Any Director who serves on any committee, or wheeotvise performs services which in the opinionhef Directors are outside the
scope of the ordinary duties of a Director, mayhil such extra remuneration by way of salary, cesion or otherwise or may
receive such other benefits as the Directors mégraéne. Regulation 82 shall be extended accorglii
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15

16

17

18

19

PROCEEDINGS OF DIRECTORS

The Directors, and any committee of the Directshsll be deemed to meet together if, being in sgpdocations, they are nonetheless
linked by conference telephone or other commuracatiquipment which allows those participating tarhend speak to each other, and
a quorum in that event shall be two persons se@tinsuch a meeting shall be deemed to take plaeeevthe largest group of those
participating is assembled or, if there is no sgicdup, where the chairman of the meeting the

On any matter in which a Director is in any wayeneisted he may nevertheless vote and be takeadntmunt for the purposes of a
guorum and (save as otherwise agreed) may retaliis@wn absolute use and benefit all profits addantages directly or indirectly
accruing to him thereunder or in consequence tfeRsgulations 94 to 98 shall not apg

Directors who are absent from the United Kingdomlldhe entitled to the same notice of all meetiofythe Directors as Directors not
absent and the third sentence of Regulation 88 sbghpply. If a Director who is absent from theitdd Kingdom does not advise the
Company in writing of his overseas address, ndtideis usual address in the United Kingdom shalliéemed sufficient notice for the
purposes of this Article

NOTICES

A member whose registered address is not withiruthieed Kingdom shall be entitled to have noticestdo him as if he were a mem
with a registered address within the United Kingdeomd the last sentence of Regulation 112 shalapply.

INDEMNITY

(A) Subject to the provisions of and so far as meonsistent with the Statutes, every Directocr&ary or other officer of the
Company shall be indemnified by the Company outsodwn funds against and/or exempted by the Comfram all costs, charges,
losses, expenses and liabilities incurred by hittvénactual or purported execution and/or dischafdes duties and/or the exercise or
purported exercise of his powers and/or otherwigelation to or in connection with his duties, mva/or office including (without
prejudice to the generality of the foregoing) aiapility incurred by him in defending any proceeghn civil or criminal, which relate to
anything done or omitted or alleged to have bearedwy omitted by him as an officer or employeehef Company and in which
Judgment is given in his favour (or the proceedegsotherwise disposed of without any finding @méssion of any material breach of
duty on his part) or in which he is acquitted ocannection with any application under any statateelief from liability in respect of
any such act or omission in which relief is grartetim by the Court

(B) Without prejudice to paragraph (A) of this At the Directors shall have power to purchasenaaithtain insurance for or for the
benefit of any persons who are or were at any finectors, officers or employees of any Relevanin@any (as defined in paragraph
(C) of this Article) or who are or were at any titnestees of any pension fund or employees’ shareme in which employees of any
Relevant Company are interested, including (withmrejudice to the generality of the foregoing) irsce against any liability incurred
by such persons in respect of any act or omissidhd actual or purported execution and/or disahafgheir duties and/or In the
exercise or purported exercise of their powers@natherwise in relation to their duties, poweroffices in relation to any Relevant
Company, or any such pension fund or employeesestzheme.

(C) For the purpose of paragraph (B) of this AditiRelevant Company” shall mean the Company, atgiig company of the
Company or any other body, whether or not incorfalain which the Company or such holding compangny of the predecessors of
the Company or of such holding company has or hgdrgerest whether direct or indirect or whichirisany way allied to or associated
with the Company, or any subsidiary undertakinghef Company or of such other body.

A00582942/0.0/03 Mar 2000
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OVERRIDING PROVISIONS

20 Any member holding, or any members together holdsh@res carrying not less than 90 per cent ofdltes which may for the time
being be cast at a general meeting of the Compayyanany time and from time to tir-

(&) appoint any person to be a Director (whether tafilacancy or as an additional Directc

(b) remove from office any Director howsoever apped but so that if he holds an appointment toxatetive office which thereby
automatically determines such removal shall be dgkam act of the Company and shall have effectowttbrejudice to any claim
for damages for breach of any contract of servatwben him and the Compar

(c) by notice to the Company require that no urgdsshares shall be issued or agreed to be issymd ander option without the
consent of such member or membi

(d) restrict any or all powers of the Directorssirch respects and to such extent as such membermbers may by notice to the
Company from time to time prescrit

Any such appointment, removal, consent or notiedl &fe in writing served on the Company and sigmgthe Member or members. No
person dealing with the Company shall be concetasge or enquire as to whether the powers of trecfors have been in any way
restricted hereunder or as to whether any requisitsent of such member or members has been otht@mkeno obligation incurred or
security given or transaction effected by the Comypta or with any third party shall be invalid meiffectual unless the third party ha:
the time express notice that the incurring of soigligation or the giving of such security or théeefing of such transaction was in
excess of the powers of the Directors.

To the extent of any inconsistency this Articlelshave overriding effects as against all othenvsions of these Articles.

A00582942/0.0/03 Mar 200
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No. 2836071

The Companies Act 1985
Private Company Limited by Shares
Written Resolutions of Cott Beverages Limited

The following resolutions were passed as writteyoh@ions of the Company on 15 June 2000 in acemeavith the Articles of Association
of the Company.

Ordinary Resolutions
1  THAT the capital of the Company be increased from £500@D to £75,000,000 by the creation of a furtfe0@0,000 ordinary shares
of £1 each to rank pari passu in all respects wittettigting ordinary shares £1 each in the capital of the Compa
2  THAT:-

2.1 the Directors be generally and unconditionally atiged pursuant to and in accordance with Sectibof@8he Companies Act 19
to exercise for the period of five years from tladedof the passing of this resolution all the p@aarthe Company to allot relevant
securities up to the aggregate nominal amou£25,376,390

2.2 by such authority the Directors may make offeragneements which would or might require the allotted relevant securities
after the expiry of such period; a

2.3 words and expressions defined in or for the purpa$¢he said Section 80 shall have the same mesurirthis resolutior

Special Resolution
3 THAT the Articles of Association of the Company be arellgereby altered by deleting the existing Artland substituting therefor
the following new Article z-
“2  The share capital of the Company as at 15 JOO6 & £75,000,000 divided into 74,998,000 ordirelrgres of £1 each and 2000
preference shares £1 eact”

/s/ Authorized Signator
For Hackwood Secretaries Limited Secrel

Hackwood Secretaries Limited (RJA)
One Silk Street

London EC2Y 8HQ

Tel: 020 7456 2000




aonmecdny Tb-oS
THE COMPANIES ACT 1985

2
WRITTEN RESOLUTION OF THE SHAREHOLDERS OF u?&tm

COTT BEVERAGES LIMITED
(COMPANY NUMBER 2836071)

We, the undersigned, being all of the members®fQbmpany entitled to attend and vote at any génerating of the Company unanimou
agree pursuant to s.381A of the Companies Act 1885the following resolutions be passed as write=olutions of the Company having
effect as special resolutions and confirm that stegll be as valid and effective for all purpose# the same had been passed at a general
meeting of the Company duly convened and held:

SPECIAL RESOLUTIONS

THAT:

1 the Articles of Association of the Company be arelhereby amended by the deletion of Article & r@placement with the following
wording as a new Atrticle ®

“Notwithstanding anything contained in these Adilwhether expressly or impliedly contradictorytte provisions of this Special
Article (to the effect that any provision containadhis Special Article shall override any otheoyision of these Articles)

5.1 The Directors shall not decline to register annsfar of shares, nor may they suspend registrétiereof, where such transfi

5.1.1 is to any bank, institution or other persmmvhich such shares have been charged by way ofigse©r to any nominee
of such a bank, institution or other person (oeespn acting as agent or security trustee for pecbon) (a “Secured
Institutior™); or

5.1.2 is delivered to the Company for registration byeg8ed Institution or its nominee in order to petfés security over th
shares; o

5.1.3 is executed by a Secured Institution ordsimee pursuant to a power of sale or other powistieg under such
security,

and the Directors shall forthwith register any straimsfer of shares upon receipt and furthermoteitttstanding anything to the
contrary contained in these Articles no transfefany shares in the Company or proposed transéérauch shares to a Secured
Institution or its nominee and no Secured Institutdr its nominee shall (in either such case) heired to offer the shares which
are or are to be the subject of any transfer agsdid to the shareholders for the time being @Gbmpany or any of them and no
such shareholder shall have any right under thiel@stor otherwise howsoever to require such sharbe transferred to them
whether for any valuable consideration or othenijse

2 the terms and conditions (as the same may bededenaried, supplemented or substituted from torténe) of each of the Documents
(as defined below) which the Company is proposingriter into in connection with a mrcurrency revolving cred

1



agreement (the “Credit Agreement”) to be enteré¢al lretween, the Company’s Canadian ultimate pa@mipany, Cott Corporation
(the “Parent”), Cott Beverages Inc (the “US Borroijethe Company (the “UK Borrower”;ott Embotelladores de Mexico, S. A. de
V. (the “Mexican Borrower” and the Parent, the U&®Bwer, the UK Borrower and the Mexican Borrowss tbgether the
“Borrowers”) and Wachovia Bank, National Associat@s administrative agent and security trustee“@aek”) pursuant to which the
Bank had offered to make available to the Borroveersvolving credit facility (the “Facility”)n the initial aggregate principal amoun
US$100,000,000 with an option to increase the agdeeprincipal amount of the Facility by up to US@000,000 upon the terms and
subject to the conditions detailed therein and fwisicall be used (i) to refinance certain existmdebtedness, (ii) for general corporate
purposes, including, without limitation, workingpstal, capital expenditures, expenditures in thdirary course of business and
permitted acquisitions and investments and (iipay fees and expenses related to the Facilitanbleare hereby approved and
(notwithstanding any provisions of the Memorandurd Articles of Association of the Company or anysomal interest of any of the
directors) the directors of the Company be anchareby empowered, authorised and directed to cdenpled enter into each such
document, beinc

2.1 a $100,000,000 multicurrency revolving credsdility to be entered into between, among othées Bank and the Company (the “Credit
Agreemer”);

2.2 adebenture to be entered into by the Companyioufaof the Bank (th“Debentur’); and

2.3 aNew York law governed guaranty agreemengtertiered into by, among others, the Company iouiagf the Bank (the “Guaranty
Agreemer”);

2.4 aHSBC Bank plc (“HSBC”) multi-currency overftréacility letter to be entered into between then@pany and HSBC (the “HSBC
Facility Lette");

2.5 a HSBC standard form fax indemnity to be giventsy €ompany (th*HSBC Fax indemnif”),
(together the “Documents” and each a “Document”);

3 (I) the execution and delivery by the Compangadch of the Documents, (1) the performance byGbmpany of its obligations under
each of the Documents and (lIl) the transactiomtaroplated by each such Document be and are hapgirpved

S

Director
For and on behalf of
Cott Retail Brands Limite

Dated: 30 March 2005



Exhibit 3.1 (xv)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 2865761
| hereby certify that
TEENJAY LIMITED
having by special resolution changed its name,
is now incorporated under the name of
COTT RETAIL BRANDS LIMITED
Given under my hand at the Companies Registratifing) Cardiff the 24 DECEMBER 1993

/sl L. Parry
MRS. L. PARRY
an authorised office




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
No. 2865761
| hereby certify that
TEENJAY LIMITED
is this day incorporated under the Companies ABb1#s a private company and that the Company iteliim

Given under my hand at the Companies Registratifing) Cardiff the 25 OCTOBER 1993

/sl P. Bevar

P. BEVAN
an authorised office



Exhibit 3.1 (xvi)
THE COMPANIES ACTS 1985 TO 1989

A PRIVATE COMPANY LIMITED BY SHARES

KLOl  MKFS1AW4FE
NIES HOUSE 99/85/97

MEMORANDUM OF ASSOCIATION
OF
COTT RETAIL BRANDS LIMITED *

*

*%

The Compan’'s name is COTT RETAIL BRANDS LIMITEL
The Compan's Registered Office is to be situated in Engl:
“The Compan’s objects are

3.1.1 To carry on all or any of the businessestludlding company and to co-ordinate all or any péthe businesses and operations of

any and all companies, firms and businesses ctedrdirectly or indirectly by the Company or in whithe Company is
interested, whether as a shareholder or otherwidavaether directly or indirectly, and to acquisegurchase, lease, concession,
grant, licence or otherwise such businesses, aptiagghts, privileges, lands, buildings, leaseslarteases, stocks, shares,
debentures, debenture stock, bonds, obligationsyities, reversionary interests, annuities, peiadf assurance and other prop
and rights and interests in property as the Comghail deem fit and generally to hold, manage, ligydease, sell or dispose of
the same; and to vary any of the investments o€hmpany, to act as trustees of any deeds comsgjtat securing any
debentures, debenture stock or other securitieblayations; to enter into, assist, or participatéinancial, commercial,
mercantile, industrial and other transactions, wattengs and businesses of every description, amstablish, carry on, develop
and extend the same or sell, dispose of or othertwim the same to account, to act as companytaecedone or jointly with any
other person or persons for any company or compangrporated in any part of the world, as secyethany association or
associations whether incorporated or not in any @faihe world and as agent or overseas companyt dgeany other body
incorporated in any part of the world, and to pdevadministrative, legal, technical and financab&es of every description to
other companies, firms, or persons, to act as basiand office managers and to carry on all orcdutlye businesses of capitalists,
trustees, financiers, financial agents, companynpters, bill discounters, insuran

The name of the Company was changed from Tedrjaited by a Certificate of Incorporation on CharafeName dated 24 December
1993.
Altered by Special Resolution passed on 28 Apr@7.!




3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

brokers and agents, mortgage brokers, rent aptdcdélectors, stock and share brokers and deatletommission and general
agents, merchants and traders; and to manufattuyesell, maintain, repair and deal in plant, niaety, tools, articles and things
of all kinds capable of being used for the purpadahe above-mentioned businesses or any of tbeltikely to be required by
customers of or persons having dealings with thea@amy.

3.1.2To carry on business as a general commercial coym

To carry on any other business which, in the opiribthe Company, may be capable of being convélgien profitably carried on in
conjunction with or subsidiary to any other busshesthe Company and is calculated to enhancedhe\of the Compar's property

To guarantee or give security for the payment ofopmance of any contracts, debts, or obligatiohany person, company or firm, for
any purpose whatsoever, and to act as agentsdaotlection, receipt or payment of money and galheto give any guarantee, secu
or indemnity.

To take on lease, purchase or in exchange, hiotherwise acquire and hold for any interest ortesaay buildings, lands, easements,
privileges, rights, concessions, patent rightseipiat secret processes, licences, machinery, glack-in-trade, and any real or personal
property of any kind convenient or necessary ferghrpose of or in connection with the Company’sitess or any department or
branch thereol

To apply for, purchase or otherwise acquire and hal patents, licences, concessions, brevetsatition, copyrights and the like,
conferring any right to use or publish any secraidtber information and to use, develop, exerasegrant licences in respect of the
property, rights and information so acquir

To erect, build, construct, or reconstruct, lay dpalter, enlarge and maintain any factories, lingjs, works, shops, stores, plant and
machinery necessary or convenient for the Companysiness and to contribute to or subsidise thetoaction, erection and
maintenance of any of the afores:

To subscribe for, take, purchase or otherwise aedqund hold, sell, deal with or dispose of any shsiocks, debentures, debenture
stocks, bonds, obligations and securities, guaganby any company constituted or carrying on bissinie any part of the world and
debentures, debenture stocks, bonds, obligaticthsegurities guaranteed by any Government or Aitthdunicipal, Parochial, Local
or otherwise, within and without the United Kingdamd to subscribe for the same either conditior@llgtherwise and to guarantee the
subscription thereof and to enforce and exercisaghits and powers conferred by the ownershipabg

To promote by way of advertising the products aendises of the Company in any manner and to rewastbmers or potential
customers and to promote and take part in any selikely to benefit the Compan

To borrow or raise money and secure or dischargelaht or obligation of or binding on the Companyuch manner as may be
thought fit and in particular by mortgages of oaides upon the undertaking and all or any of takaeheritable and personal or
moveable property (present or future) and the ledaapital for the time being of the Company oty creation and issue of
debenture stocks, debentures or other obligatiossaurities of any descriptio

3.10 To support, guarantee and/or secure either withithlout consideration the payment of any debenstweks, debentures, dividends,

shares or moneys or the performance of engagermentatracts of any other company or person anditicular (but without prejudic
to the generality of the foregoing) of any Comparhich is, for the time being, the Compi’s holding




company as defined by Section 736 of the Compakigsl 985 or another subsidiary, as defined bystiid section, of the Company’s
holding company or otherwise associated with thm@any in business and to give indemnities and gui@ea of all kinds and by way
of security as aforesaid either with or without sidleration to mortgage and charge the undertakidgail or any of the real and
personal property and assets present or futuisst@ debentures and debenture stock and collgterdlrther to secure any securities
of the Company by a Trust Deed or other assurandémenter into partnership or any joint pursamgement with any person, persc
firm or company

3.11 To make advances to customers and others withtbout security, and upon such terms as the Compeayyapprove, and to guarantee
the dividends, interest and capital of the stoskayes or securities of any company of or in wiiiehCompany is a member or is
otherwise intereste:

3.12 To take part in the management, formation, cortr@upervision of the business or operation of@mpany or undertaking and for
that purpose to appoint and remunerate any dirgotaperts or agent

3.13 To employ experts to examine and investigate inéocharacter, prospects, value, condition and mistances of any undertakings and
business concerns and generally of any propersgtai®r rights

3.14 To draw, make, accept, endorse, negotiate, disamahexecute promissory notes, bills of exchangeosimer negotiable instruments; to
receive money on deposit or loan upon such ternisea€ompany may approve, and generally to acaakdys for customers and
others.

3.15 To promote or establish or concur in promoting giablishing any other company whose objects shellide the taking over of or the
acquisition of all or any of the assets or liakabtof this Company or the promotion of which sh&lin any manner calculated to
advance directly or indirectly the objects or iets of this Company and to hold, acquire, dispdstocks, shares or securities issued
by or any other obligations of any such comp:

3.16 To deal with and invest the moneys of the Compastymmediately required for the purpose of the bess of the Company in or upon
such investments and in such manner as the Commpapyapprove

3.17 To accept payment for any rights or property soldtberwise disposed of or dealt with by the Conypaither in cash, by instalments
or otherwise, or in partly or fully paid-up shamsstock of any corporation or company, with orheitit deferred or preferred or special
rights or restrictions in respect of repaymentayital, dividend, voting or otherwise, or in mormgga or debentures or other securities of
any corporation or company or partly in one mode jgartly in another, and generally on such ternth@aompany may determine and
to hold, dispose of or otherwise deal with any ktehares or securities so acquir

3.18 To enter into any partnership or amalgamate witanter into any arrangement for sharing profiteeriests, or co-operative or enter into
co-operation with any company, person or firm dagyon or proposing to carry on any business with@objects of this Company or
which is capable of being carried on so as to betlé$ Company, whether directly or indirectly atwdacquire and hold, deal with, sell
or dispose of any stock, shares or securities oftogr interests in any such company, and to gteeahe contracts or liabilities of,
otherwise assist or subsidise, any such comg

3.19 To pay for any right or property acquired by thex@@any either in cash or partly or fully paid-up itsawith or without deferred or
preferred or special rights or restrictions in exgf repayment of capital, dividend, voting dnertwise, or by any securities which the
Company has power to issue, and generally on srolstand conditions as the Company may deterr




3.20 To develop, improve, manage, sell, turn to accdenhn rent, royalty, exchange, share of profitetherwise, grant easements, licences
and other rights in or over, and in any other mauligpose of or deal with the undertaking and eliry of the assets and property for
the time being of the Company for such considenadi® the Company may think 1

3.21 To acquire, purchase, take over and undertakeopait of the business, property, assets, liabsitind engagements of any firm, person
or company carrying on any business the carryingfamhich is calculated to benefit this Company@advance its interests genera

3.22 To aid in the support and establishment of any atimeal, scientific, religious or charitable inatibns or trade associations or societies,
whether such associations, societies or institatlmmsolely connected with the business carriglolyahe Company or its predecessot
business or not, and to maintain and institutecnly, society or other organisatic

3.23 To grant pensions, gratuities, allowances and besitsemployees or ex-employees, officers or eixaf§ of the Company or its
predecessors in business or the dependants opsusbns and to maintain and establish or concomaimtaining funds, trusts or
schemes, (whether contributory or non-contributevigh a view to providing pensions or other fundsdny such persons or their
dependants as aforese

3.24 To distribute in specie any of the shares, debestar securities of the Company or any proceedslefor disposal of any property of
the Company between the members of the Compamcior@ance with the rights, but so that no distidrumounting to a reduction of
capital be made except with the sanction of anyjHe time being required by la

3.25 To do all or any of the above things in any parthaf world either alone as principals, or as agénistees, si-contractors or otherwis
3.26 To do all such other things as may be deemed intatler conducive to the attainment of the abovieaib or any of then

3.27 It is hereby declared that the objects of the Comwi@es specified in each of the foregoing sub-claudgehis Clause shall be separate and
distinct objects of the Company and shall not in aay be limited by reference to any other sub-steuor the order in which the same
occur. The widest interpretation shall be givetheobjects contained in each sub-clause of trasis®l and shall not save where the
context expressly so requires be in any way rasttior limited by inference from or reference tg ather object or objects set forth in
such sub-clause or from the terms of any otherctarse. None of such sub-clause or the objectsiomaut therein or the powers
thereby conferred shall be deemed ancillary taibsiliary to the powers or objects specified in ather su-clause.

3.28 The liability of the members is limite
3.29 ***The share capital of the Company£1,000 divided into 1,000 shares£l each

***  |ncreased t£100,000,000 divided into 100,000,000 Ordinary ShafiEl each by ordinary resolution passed on 20 Deceffi#5.




We, the subscribers to this Memorandum of Assamiativish to be formed into a Company pursuanti®Memorandum; and we agree to

take the number of Shares shown opposite our régpe@mes.

NAME AND ADDRESSES OF SUBSCRIBERS

Kevin Thomas Browt
2 Tredegar Terrac
London E3 5AH

Chartered Accountat

Debbie Moore
71 Pitcairn Hous:
London E9 6PL

Secretary
DATED the 1st day of October 1993
WITNESS to the above Signature:

Colette Balley
123 City Road
London EC1V1JB

Secretary

Number of Shares
taken by each
Subscriber

One

One




The Companies Act 1985
Company Limited by Shares
Articles of Association
of
Cott Retail Brands Limited

Adopted by Special Resolution passed on 28 Ap#BI719

3.2

3.3
3.4

Preliminary

The regulations contained in Table A in The ComesufTables A to F) Regulations 1985 (as amended $o affect companies first
registered on the date of adoption of these Adjcthall, except as hereinafter provided and sadarot inconsistent with the provisions
of these Articles, apply to the Company to the esidn of all other regulations or Articles of As&dmn. References herein to
regulations are to regulations in the said Tablenkess otherwise state

Share Capital

The share capital of the Company at the date gbtemoof these Articles is £100,000,000 divideait©00,000,000 Ordinary Shares of
£1 each

Subject to Section 80 of the Act, all unissued sbahall be at the disposal of the Directors aag thay allot, grant options over or
otherwise dispose of them to such persons, attimels, and on such terms as they think prc

3.2.1Pursuant to and in accordance with Section 80ef\tt the Directors shall be generally and uncaowdlly authorised to exercise
during the period of five years from the date obptibn of these Articles all the powers of the Campto allot relevant securities
up to an aggregate nominal amoun£70,031,449

3.2.2by such authority the Directors may make offeragneements which would or might require the allattad relevant securities
after the expiry of such perio

Section 89(1) of the Act shall not apply to theatient by the Company of equity securiti

Words and expressions defined in or for the purpo$¢he said Section 80 or the said Section 88 Bhar the same meanings in this
Article.

Proceedings at General Meetings

In the case of a corporation a resolution in wgitmay be signed on its behalf by a Director orSkeretary thereof or by its duly
appointed attorney or duly authorised represergaRegulation 53 shall be extended accordingly uRign 53 (as so extended) shall
apply mutatis mutandito resolutions in writing of any class of membeirthe Company




8.2

8.3

Votes of Members

An instrument appointing a proxy (and, where #gigned on behalf of the appointor by an attornleg létter or power of attorney or a
duly certified copy thereof) must eithlee delivered at such place or one of such platesy) as may be specified for that purpose in or
by way of note to the notice convening the meetorgif no place is so specified, at the registesfite) before the time appointed for
holding the meeting or adjourned meeting or (inadhse of a poll taken otherwise than at or on émeesday as the meeting or adjourned
meeting) for the taking of the poll at which ittsbe used dbe delivered to the Secretary (or the chairmahefeeting) on the day

and at the place of, but in any event before tine tippointed for holding, the meeting or adjourmeetting or poll. The instrument may
be in the form of a facsimile or other machine meolgy and shall, unless the contrary is statedetiverbe valid as well for any
adjournment of the meeting as for the meeting thwvh relates. An instrument of proxy relatingrtmre than one meeting (including
any adjournment thereof) having once been so delivior the purposes of any meeting shall not recagain to be delivered for the
purposes of any subsequent meeting to which itegl&Regulation 62 shall not app

At a general meeting, but subject to any righteestrictions attached to any shares, on a showamd$ievery member present in person
or by proxy (or being a corporation present by ly duthorised representative) shall have one \aitd,on a poll every member who is
present in person or by proxy shall have one vatevery share of which he is the holder. Regutefié shall not apply

Number of Directors

The Directors shall not be less than one in nunfRegulation 64 shall be modified according

Alternate Directors

Any director (other than an alternate director) rhgiynotice in writing to the Company appoint angestdirector, or any other person
who is willing to act, to be an alternate direcod remove from office an alternate director scoappd by him. Regulation 65 of Table
A shall not apply

An alternate Director shall be entitled to recaiatices of meetings of the Directors and of any wittee of the Directors of which his
appointor is a member and shall be entitled todtend vote as a Director and be counted in theuguat any such meeting at which
his appointor is not personally present and gelyeslsuch meeting to perform all functions of &pointor as a Director and for the
purposes of the proceedings at such meeting thaespros of these Articles shall apply as if he war@irector. If he shall be himself a
Director or shall attend any such meeting as atrate for more than one Director, his voting régéttall be cumulative but he shall not
be counted more than once for the purposes ofubeum. If his appointor is for the time being alideam the United Kingdom or
temporarily unable to act through ill health oratigity his signature to any resolution in writio§the Directors shall be as effective as
the signature of his appointor. An alternate Dweshall not (save as aforesaid) have power tasetDirector, nor shall he be deemed
to be a Director for the purposes of these Artiches shall he be deemed to be the agent of hisiafmp. Regulations 66 and 69 shall
apply.

An alternate Director shall be entitled to contraietl be interested in and benefit from contrac&ri@ngements or transactions and t
repaid expenses and to be indemnified to the saitretenutatis mutandiss if he were a Director but he shall not be esditb receive
from the Company in respect of his appointmentli@sreate Director any remuneration except only uatt (if arty) of the remunerati
otherwise payable to his appointor as such appoméy by notice in writing to the Company from titiwetime direct




Delegation of Directors’ Powers

9 In addition to the powers to delegate containe@egulation 72, the Directors may delegate any @f fowers or discretions (including
without prejudice to the generality of the foregpadl powers and discretions whose exercise inwbramay involve the payment of
remuneration to or the conferring of any other Ifi¢oa all or any of the Directors) to committeemsisting of one or more Directors
and (if thought fit) one or more other named persopersons to be co-opted as hereinafter providedfar as any such power or
discretion is delegated to a committee, any refarém these Articles to the exercise by the Dinexctd the power or discretion so
delegated shall be read and construed as if it weegerence to the exercise thereof by such camenifny committee so formed shall
in the exercise of the powers so delegated conforamy regulations which may from time to time bposed by the Directors. Any
such regulations may provide for or authorise th@gtion to the committee of persons other thae®aors and may provide for
members who are not Directors to have voting rigstsnembers of the committee but so that (a) th&beu of members who are not
Directors shall be less than one-half of the totahber of members of the committee and (b) no wéisol of the committee shall be
effective unless passed by a majority includinpast one member of the committee who is a Dire®egulation 72 shall be modified
accordingly.

Appointment and Retirement of Directors

10 The Directors shall not be subject to retirementdigition. Regulations 73 to 75 and the secondtlaindl sentences of Regulation 79
shall not apply, and other references in the saldlelA to retirement by rotation shall be disregal

Disqualification and Removal of Directors

11

11.1 The office of a Director shall be vacated in anytaf events specified in Regulation 81 and alse i§hall in writing offer to resign and
the Directors shall resolve to accept such offaf be shall be removed from office by notice initimg signed by all his co-Directors
(being at least two in number) but so that if hlEle@n appointment to an executive office whichrébg automatically determines such
removal shall be deemed an act of the Company laaltireave effect without prejudice to any claim éamages for breach of any
contract of service between him and the Comp

11.2 Any provision of the Act which, subject to the pigions of the articles, would have the effect afdering any person ineligible for
appointment or election as a Director or liabledcate office as a Director on account of his hgveached any specified age or of
requiring special notice or any other special fdityén connection with the appointment or electiginany Director over a specified a
shall not apply to the Compar

Remuneration of Directors

12 Any Director who serves on any committee, or whteowise performs services which in the opinionhaf Directors are outside the
scope of the ordinary duties of a Director, mayhil such extra remuneration by way of salary, cesion or otherwise or may
receive such other benefits as the Directors mégraine. Regulation 82 shall be extended accorglii




Proceedings of Directors

13 The Directors, and any committee of the Directshs|l be deemed to meet together if, being in sgpdocations, they are nonetheless
linked by conference telephone or other commuracatiquipment which allows those participating tarhend speak to each other, and
a quorum in that event shell be two persons se@tinsuch a meeting shall be deemed to take plaeeevthe largest group of those
participating is assembled or, if there is no sgicdup, where the chairman of the meeting the

14 On any matter in which a Director is in any wayenaisted he may nevertheless vote and be takeadntmunt for the purposes of a
guorum and (save as otherwise agreed) may retaliis@wn absolute use and benefit all profits addantages directly or indirectly
accruing to him thereunder or in consequence tfeRsgulations 94 to 93 shall not apg

15 Directors who are absent from the United Kingdomlldie entitled to the same notice of all meetiafythe Directors as Directors not
absent and the third sentence of Regulation 88 sbghpply. If a Director who is absent from theitdd Kingdom does not advise the
Company in writing of his overseas address, ndtideis usual address in the United Kingdom shalliéemed sufficient notice for the
purposes of this Article

Notices

16 A member whose registered address is not withiruthiged Kingdom shall be entitled to have noticestdo him as if he were a mem
with a registered address within the United Kingdeomd the last sentence of Regulation 112 shalapply.

Indemnity

17

17.1 Subject to the provisions of and so far as maydmsistent with the Act and all other laws and rajahs applying to the Company,
every Director, Secretary or other officer of then@pany shall be Indemnified by the Company outobivn funds against and/or
exempted by the Company from all costs, chargesek expenses and liabilities incurred by hinménactual or purported execution
and/or discharge of his duties and/or the exemigrirported exercise of his powers and/or othenivigelation to or in connection with
his duties, powers or office including (without judice to the generality of the foregoing) any iidyincurred by him in defending any
proceedings, civil or criminal, which relate to &mpg done or omitted or alleged to have been dworamitted by him as an officer or
employee of the Company and in which judgmentvemgiin his favour (or the proceedings are othergisposed of without any findil
or admission of any material breach of duty ongaig) or in which he is acquitted or in connectwith any application under any
statute for relief from liability in respect of asych act or omission in which relief is grantedhitm by the Court

17.2 Without prejudice to paragraph 17.1 of this Artithe Directors shall have power to purchase andtaiai insurance for or for the
benefit of any persons who are or were at any finectors, officers or employees of any Relevanin@any (as defined in paragraph
17.3 of this Article) or who are or were at anyditnustees of any pension fund or employees’ séelreme in which employees of any
Relevant Company are interested, including (withmrejudice to the generality of the foregoing) irsce against any liability incurred
by such persons in respect of any act or omissiahe actual or purported execution and/or disahafgheir duties and/or in the
exercise or purported exercise of their powers@natherwise in relation to their duties, power®ffices in relation to any Relevant
Company, or any such pension fund or emplc’ share schem




17.3 For the purpose of paragraph 17.2 of this ArticRelevant Company” shall mean the Company, any holding company obepan
or any other body, whether or not incorporatedyliich the Company or such holding company or anthefpredecessors of the
Company or of such holding company has or had ateyest whether direct or indirect or which is nyavay allied to or associated w
the Company, or any subsidiary undertaking of toen@@any or of such other boc

Overriding Provisions

18 Any member holding, or any members together holdéhgres carrying not less than 90 per cent ofdtes which may for the time
being be cast at a general meeting of the Compayyanany time and from time to tir-

18.1 appoint any person to be a Director (whether tafilacancy or as an additional Directc

18.2 remove from office any Director howsoever appoirtatiso that if he holds an appointment to an etkkezwffice which thereby
automatically determines such removal shall be dgkam act of the Company and shall have effectowitprejudice to any claim for
damages for breach of any contract of service batviém and the Compan

18.3 by notice to the Company require that no unisshedes shall be issued or agreed to be issued ampier option without the consent
such member or membe

18.4 restrict any or all powers of the Directors in sueblpects and to such extent as such member or enemiay by notice to the Company
from time to time prescribt

Any such appointment, removal, consent or notiedl &fe in writing served on the Company and sigmgthe member or members. No
person dealing with the Company shall be concetaasge or enquire as to whether the powers of trecfors have been in any way
restricted hereunder or as to whether any requisitsent of such member or members has been othiaimeno obligation incurred or
security given or transaction effected by the Comypta or with any third party shall be invalid meiffectual unless the third party ha
the time express notice that the incurring of saigligation or the giving of such security or théeefing of such transaction was in
excess of the powers of the Directors.

To the extent of any inconsistency this Articlelshave overriding effects as against all othenvsions of these Articles.




We hereby certify that this

THE COMPANIES ACT 1985
WRITTEN RESOLUTION OF THE SHAREHOLDERS OF

COTT RETAIL BRANDS LIMITED
(COMPANY NUMBER 2865761)

We, the undersigned, being all of the members®fQbmpany entitled to attend and vote at any génerating of the Company unanimou
agree pursuant to s.381A of the Companies Act 1885the following resolutions be passed as writesolutions of the Company having
effect as special resolutions and confirm that stegll be as valid and effective for all purpose# the same had been passed at a general
meeting of the Company duly convened and held:

SPECIAL RESOLUTIONS

THAT:
1 the Articles of Association of the Company be arellereby amended by the Insertion of the followirnyding as Article 19

“Notwithstanding anything contained in these Adilwhether expressly or impliedly contradictorytte provisions of this Special
Article (to the effect that any provision containadhis Special Article shall override any otheoyision of these Articles)

19.1 The Directors shall not decline to register anpgfar of shares, nor may they suspend registrtiereof, where such transfi

19.1.1 s to any bank, institution or other pertmwhich such shares have bedrarged by way of security, or to any nominee
of such a bank, institutioor other person (or a person acting as agent arigetrustee for such person) (a “Secured
Institutior™); or

19.1.2 s delivered to the Company for registration byeg8ed Institution or its nominee in order to petfts security over th
shares; o

19.1.3 is executed by a Secured Institution ondgsiinee pursuant to a power of sale or other p@wisting under such
security,

and the Directors shall forthwith register any straeimsfer of shares upon receipt and furthermoteitttstanding anything to the
contrary contained in these Articles no transferfany shares in the Company or proposed transéérauch shares to a Secured
Institution or its nominee and no Secured Institutdr its nominee shall (in either such case) heired to offer the shares which
are or are to be the subject of any transfer agsdid to the shareholders for the time being @Gbmpany or any of them and no
such shareholder shall have any right under thiel@stor otherwise howsoever to require such sharbe transferred to them
whether for any valuable consideration or otherivise

2 the terms and conditions (as the same may bededewaried, supplemented or substituted from torténe) of each of the Documents
(as defined below) which the Company is proposingriter into in connection with a mrcurrency revolving cred

1



2.1
2.2

agreement (the “Credit Agreement”) to be enteré¢al lretween, the Company’s Canadian ultimate pa@mipany, Cott Corporation
(the “Parent”), Cott Beverages Inc (the “US BorroiyeCott Beverages Limited (the UK Borrower”), €&mbotelladoras de Mexico,
S.A. de C. V. (the “Mexican Borrower” and the Pdre¢he US Borrower, the UK Borrower and the Mexi@orrower are together the
“Borrowers”) and Wachovia Bank, National Associata@s administrative agent and security trustee“@aek”) In the initial aggregate
principal amount of US$100,000,000 with an optiorncrease the aggregate principal amount of tledifyaby up to US$150,000,000
upon the terms and subject to the conditions @etdiierein and which shall be used (i) to refinacerain existing indebtedness, (ii) for
general corporate purposes, including, withoutthtion, working capital, capital expenditures, englitures in the ordinary course of
business and permitted acquisitions and investnaarddiii) to pay fees and expenses related td-#udity, be and are hereby approved
and (notwithstanding any provisions of the Memorandand Articles of Association of the Company oy personal interest of any of
the directors) the directors of the Company beamchereby empowered, authorised and directednipledte and enter into each such
document, being

a debenture to be entered into by the Companwinufeof the Bank (th*Debentur”); and

a New York law governed guaranty agreemengtertiered into by, among others, the Company iouiaef the Bank (“the Guaranty
Agreemer”).

(together the “Documents” and each a “Document”).

(i) the execution and delivery by the Companthef Documents, (ii) the performance by the Comperits obligations under the
Documents and (iii) the transactions contemplatethb Documents be and are hereby apprc

For and on behalf ¢
BCB European Holding

Dated: 30 March 200



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
Company No. 2186825
The Registrar of Companies for England and Walestyecertifies that
CRYSTAL DRINKS LIMITED
having by special resolution changed its nameoyg imcorporated under the name of

COTT LIMITED

Given at Leeds, the 25th May 19

VA A

*COZlBE8250%

/sl Carol Walke

Exhibit 3.1 (xxi)

CAROL WALKER
For The Registrar Of Compani

COMPANIES HOUSE
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 2186825

| hereby certify that

TOTALITEM LIMITED
having by special resolution changed its name,
is now incorporated under the name of
CRYSTAL DRINKS LIMITED
Given under my hand at the Companies Registratifine)

Cardiff the 29 FEBRUARY 1988

/s/ C. R. Williams

MRS. C. R.WILLIAMS
an authorised office
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
No. 2186825
| hereby certify that
TOTALITEM LIMITED
is this day incorporated under the Companies AB61&s a private company and that the Company itelim
Given under my hand at the Companies Registratifine)

Cardiff the 2 NOVEMBER 1987

/s/ C. R. Williams

MRS. C. R. WILLIAMS
an authorised office



Exhibit 3.1(xxii)
COMPANY NUMBER: 2186825

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

CRYSTAL DRINKS LIMITED
(as altered on 29 February 1988)

The name of the Company“CRYSTAL DRINKS LIMITED” .*
The Compan’s registered office is to be situated in England Afales.
The Compan’s objects ar+-

(@ (i) To manufacture, sell, buy, improve, treat, presefine, operate, mineralise, bottle can and otheswdieal (whether as
retailer or wholesaler) in mineral waters, aeratatders, soft drinks, fruit juices, cordials, syrupimegar, cider, perry,
wines, beers, spirits and all other kinds of begesawhether alcoholic or non alcoho

(i) To carry on business as manufacturers and deal@tant, machines, machinery, vessels, syphons, baitles,
apparatus, appliances and receptacles of all korxdeanufacturing, improving, treating, preservifiging, aerating,
mineralising, bottling and discharging any suclhuilis.

* As changed from Totalitem Limited on 29th Februb®gs.



(b) To carry on any other trade or business whatetéch can in the opinion of the Board of Direstdre advantageously certified
on in connection with or ancillary to any of thesmesses of the Company.

(c) To purchase or by any other means acquire @@ dptions over any property whatever, and arhtsigr privileges of any kir
over or in respect of any property.

(d) To apply for, register, purchase, or by otheams acquire and protect, prolong and renew, whethike United Kingdom or
elsewhere any patents, patent rights, brevétsehtion, licenses, secret processes, trade mdekgyns, protections and concessions
to disclaim, alter, modify, use and turn to accaamd to manufacture under or grant licenses oileges in respect of the same, and to
expend money in experimenting upon, lasting andawvipg any patents, inventions or rights which @@mpany may acquire or
propose to acquire.

(e) To acquire or undertakes the whole or any giattie business, goodwill, and assets of any pefgom or company carrying ¢
or proposing to carry on any of the businessesiwthie Company is authorized to carry on and asqgfahe consideration for such
acquisition to undertake all or any of the lialt of such person, firm or company, or to acquir@terest in amalgamate with, or enter
into partnership or into any arrangement for stipprofits, or for co-operation,or for mutual asaiste with any such person, firm or
company of a subsidising or otherwise assistingsarth person, firm, or company, and to give or pi;d®y way of consideration for
any of the acts or things aforesaid or propertyuaed, any shares, debentures, debenture stoacarises that may be agree upon, and
to hold and retain, or sell mortgage and deal aith shares, debentures, debenture stock or sesuwsdireceived.

() To improve, manage, construct, repair, devei@hange, let on lease or otherwise, mortgagegehaell, dispose of, turn to
account grant licenses, options, rights and pgetein respect of, or otherwise deal with all oy part of the property and rights of the
Company.

(9) To invest and deal with the moneys of the Camyp#ot immediately required in such manner as may ftime to time be
determined and to hold or otherwise deal with aiwestments made.

(h) To lend and advance money or give credit ontanys and with or without security to any perdom or company (including
without prejudice to the generally of the foregoary holding company, subsidiary or fellow subgigliaf, or any other company
associated in any way with, the Company), to einterguarantees, contracts of indemnity and subgtgsof all kinds, to receive money
on deposit or loan upon any terms, and to secugai@rantee in any manner and upon any terms thagrayf any sum of money or t
performance of any obligation by any person, fimec@mpany (including without prejudice to the geatiéy of the foregoing any such
holding company, subsidiary, fellow subsidiary ss@ciated company as aforesaid).

(i) To borrow and raise money in any manner ansktmre the repayment of any money borrowed, raised&ing by mortgage,
charge, standard security, lien or other secupgnuthe whole or any part of the Company’s propertgssets (whether present or
future), including its uncalled capital, and algodbsimilar mortgage, charge, standard securiw, dir security to secure and guarantee
the performance by the Company or any obligatioliaility it may undertake or which may becomediing on it.

() To draw, make, accept, endorse, discount, naigotexecute and issue charges, bills of exchargejissory notes, bills of
lading, warrants, debentures, and other negot@mbinsferable instrumen:



(k) To apply for, promote, and obtain any Act oflRanent, order, or licence of the Department adde or other authority for
enabling the Company to carry any of its objects &ffect, or for effecting any modification of t@®mpany’s constitution, or for any
other purpose which may seem calculated directipdirectly to promote the Company’s interests, tmdppose any proceedings or
applications which may seem calculated directlindirectly to prejudice the Company’s interests.

() To enter into any arrangements with any govesnthor authority (supreme, municipal, local, orasthise) that may seem
conducive to the attainment of the Company’s objectany of them, and to obtain from any such gowent or authority any charters,
decrees, rights, privileges or concessions whiendbmpany may think desirable and to carry outi@se, and comply with any such
charters, decrees, rights, privileges, and conaessi

(m) To subscribe for, take, purchase, or otheratsgiire, hold, sell, deal with and dispose of, @land underwrite shares, stocks,
debentures, debenture stocks, bonds, obligatiossaurities issued or guaranteed by any other coynganstituted or carrying on
business in any part of the world, and debentwalelsenture stocks, bonds, obligations or secuigigsed or guaranteed by any
government or authority, municipal, local or oth&msy in any part of the world.

(n) To control, manage, finance, subsidise, cormtdi or otherwise assist any company or compamniehich the Company has a
direct or indirect financial interest, to providecsetarial, administrative, technical, commercrad ather services and facilities of all
kinds for any such company or companies and to malkenents by way of subvention or otherwise andathgr arrangements which
may seem desirable with respect to any businesparations of or generally with respect to any stampany or companies.

(o) To promote any other company for the purposacgtiiring the whole or any part of the businessroperty or undertaking or
any of the liabilities of the Company, or of un@déihg any business or corporations which may apliezly to assist or benefit the
Company or to enhance the value of any properbusiness of the Company, and to place or guardinéeglacing of, underwrite,
subscribe for, or otherwise acquire all or any pathe shares or securities of any such compamjassaid.

(p) To sell or otherwise dispose of the whole or part of the business or property of the Compaither together or in portions,
for such consideration as the Company may thinlkafitl in particular for shares, debentures, orré@zsiof any company purchasing
same.

(g) To act as agents or brokers and as trusteasfoperson, firm or company, and to undertakepantbrm sub-contracts.

(r) To remunerate any person, firm or company rendeservices to the Company either by cash paymehy the allotment to
him or them of shares or other securities of thmm@any credited as paid up in full or in part oresthise as may be thought expedient.

(s) To pay all or any expenses incurred in conoaatiith the promotion, formation and incorporatiafithe Company, or to
contract with any person, firm or company to pay $ame, and to pay commissions to brokers andsothieunderwriting, placing,
selling, or guaranteeing the subscription of argre$ or other securities of the Company.

(t) To support and subscribe to any charitableulnlip object and to support and subscribe to astitirtion, society, or club whic
may be for the benefit of tt



Company or its Directors or employees, or may beoted with any town or place where the Companyesaon business, to give or
award pensions annuities, gratuities, and supegdiamuor other allowances or benefits or charitaitband generally to provide
advantages, facilities and services for any persdrsare or have been Directors of, or who areametbeen employed by or who are
serving or have served the Company, or any compauish is a subsidiary of the Company or the holdingipany of the Company or
any company which is a subsidiary of the Compamherholding company of the Company or a fellowssdiry of the Company or
the predecessors in business of the Company aryofich subsidiary, holding or fellow subsidiarymany and to the wives, widow,
children and other relatives and dependants of pactons to make payments towards insurance aset tg, establish, support and
maintain superannuation and other funds or schéwtesther contributory or non-contributory) for thenefit of any such persons and
of their wives, widows, children and other relat\and dependants; and to set up, establish, supmbrnaintain profit sharing or share
purchase schemes for the benefit of any of the @yepk of the Company or of any such subsidiandihglor fellow subsidiary
company and to lend money to any such employetstaustees on their behalf to enable any suchhase schemes to be establishe
maintained.

(u) Subject to and in accordance with a due compéawith the provisions of sections 155 to 158l(isiwe) of the Act (if and so
far as such provisions shall be applicable), t@giwhether directly or indirectly, any kind of fimgal assistance (as define in Section
152(1)(a) of the act) for any such purpose asesifipd in Section 151(1) and/or Section 151 (2)hef Act.

(v) To distribute among the Members of the Comparkind any property of the Company of whateveunat
(w) To procure the Company to be registered orgeised in any part of the world.

(x) To do all or any of the things or matters afaié in any part of the world and either as priatipagents contractors or
otherwise, and by or through agents, brokers, sultragctors or otherwise and either alone or in woction with others.

(y) To do all such other things as may be deemeidémtal or conducive to the attainment of the Canys objects or any of
them.

AND so that:-

(1) None of the objects set forth in any sub-clafsthis Clause shall be restrictively construetitbe widest interpretation shall
be given to each such object, and none of sucltsghall, except where the context expressly goires, be in any way limited or restricted
by reference to or inference to or inference frbmterm of any other sub-clause of the Clauseyaeterence to or intervene from the name
of the Company.

(2) None of the sulstauses of this Clause and none of the objectgithepecified shall be deemed subsidiary or amgitia any of
the objects specified in any other such sub-claause the Company shall have as full a power tocgiseieach and every one of the objects
specified in each sub-clause of this Clause asjtheach such sub-clause contained the objectseparate Company.

(3) The word “Company” in this Clause, except whased in reference to the Company, shall be de¢miedlude any
partnership or other body of persons, whether jp@@ted or unincorporated and whether domicilethinUnited Kingdom or elsewhel



(4) In this Clause the expression “the Act” medress€ompanies Act 1985, but so that any referentgsrClause to any provision
of the Act shall be deemed to include a referen@iy statutory modification or re-enactment ot fravision for the time being in force.

4.  The liability of the Members is limite«
5. The Compan's share capital £ 000 dividend into 1,000 shares£l each* **
* as increased by Special Remolution dated 19th Repi868 tc£70,000 divided into 70,000 Ordinary Share£1 each

** as increased by Special Resolution dated 26thriray 1988 to £544,500 divided into 435,500 Ordirshares of £1 each, 78,000
Cumulative Convertible Redeemable Preference Sludies each, and 31,000 Cumulative Convertiblei€lpeting Preferred Ordinary
Shares 0£1 each

We, the subscribers to this Memorandum of Assamativish to be formed into a Company pursuanti®Memorandum; and we agree to
take the number of shares shown opposite our régpemmes.

Number of shares takel

Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limited, - One
2, Baches Street,
London N1 6UE

2. Swift Incorporations Limited - One
2, Baches Street
London N1 6UE

Total shares take - Two

Dated this 2nd day of February, 1987.

Witness to the above Signatur- Terry Jayne
2 Baches Stree
London N1 6UE
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No 2186825
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
CRYSTAL DRINKS LIMITED

(as adopted by Special Resolution passed on 20 Cmto 1994)

Preliminary

1.1 The regulations contained in Table A as prbscdrby the regulations made under the Act in fatdhe date of the adoption of these
Articles of Association (hereinafter referred to“aable A”) shall apply to the Company in so farthese Articles do not exclude or
modify Table A. A reference herein to any regulati® to that regulation as set out in Table

1.2 Inthese Articles the following words and expressishall have the meanings set out be

the Act the Companies Act 1985 including every statutorylification or re-enactment thereof for
the time being in forc

‘A’ Ordinary Shares ‘A’ ordinary shares of 10p each in the capitalted Company having the rights set out in
Article 2.4

Arrears in relation to any share, all accruals, deficiea@ad arrears of any dividend payable in

respect of such share, whether or not earned d¢areecand irrespective of whether or not
Company has had at any time sufficient distribuiggiybfits to pay such dividend together
with all interest and other amounts payable the

the Auditors the auditors for the time being of the Comp.

the Directors the directors for the time being of the Compang guorum of such directors present at a
meeting of the directol

the Dividend Date the date when the Preference Dividend or the Regfdividend (as the case may be) is due

for payment in accordance with the terms of thegel&s

Investment Fund any person, company, trust, limited partnershifund holding shares for investment
purposes and not being a Relevant Executive opargon who is a member of the Comp
by virtue of acquiring shares directly or indirgctilom a Relevant Executi\



Listing

Majority

a Member of the same Group
the Ordinary Share Capital
Permitted Transfe

Permitted Transferee

Preference Dividen

Preference Shares

Preferred Divident

Preferred Ordinary Shares

Redemption Dat

Relevant Executiv

the Relevant Shares

a successful application being made to the Cowfidihe London Stock Exchange for all or
any of the Ordinary Share Capital of the Companya@dmitted to the Official Lis

as regards members of a class or classes of sharegprity by reference to the number of
shares of such class or classes held and not éerafe to the number of members holding
shares of such class or clas

as regards any company, a company which is fotirtie being a holding company or a
subsidiary of that company or of any such holdiampany

collectively, the Preferred Ordinary Shares and h®rdinary Shares and for the purposes
of these Articles and otherwise the Preferred Guglirshares and the ‘A’ Ordinary Shares
shall be treated as separate cla

a transfer of shares authorised by Articl

a person, firm or unincorporated association towloo which shares have been transferred
pursuant to a Permitted Trans

the dividend payable under Article 2.2(a

cumulative redeemable preference shared @fdh in the capital of the Company having
rights set out in Article 2.

the dividend payable under Article 2.3(a)(i)(

cumulative preferred ordinary shares of 10p eadhearcapital of the Company having the
rights set out in Article 2.

whichever shall be applicable «
(8) each of the dates in the table in Artic(@)(j);

(b) the date of a Sale of Listing or any of tiilkeer events referred to in
Article 2.2(d)(i); or

(c) the date specified in a notice under Artl(d)(iii)
a director or employee of, or a consultant to tbenfany or any subsidiary of the Comp:

(so far as the same remain for the time being bgldny Transferee Company) the shares
originally acquired by such Transferee Companyamgadditional shares issuto

2



Sale

Service Agreemer

Subscription Agreement

Subscription Price

Transferee Company

Transferor Company

Transfer Notice

Share Capital
Authorised Share Capit

The share capital of the Company at the date gbtemoof these Articles is £725,625 divided intdZD0 Preference Shares, 1,445,480

such Transferee Company by way of capitalisatioacgjuired by such Transferee
Company in exercise of any right or option grardedrising by virtue of the
holding of such shares or any of them or the mestiyerthereby conferre

the sale of any part of the Ordinary Share Cafutainy person resulting in that person
together with any person acting in concert (witiie meaning given in the City Code on
Takeovers and Mergers as in force at the datescddloption of these Articles) with such
person holding more that [50%] of the Ordinary ®h@apital and for the purposes of
these Articles, the persons who are holders oPtle¢erred Ordinary Shares at the dat
adoption of these Articles shall not be deemecdktadiing in concert with each ott

includes any written or other contract of employt@nfor service:

the subscription and shareholders’ agreement dtitedlate of adoption of these
Articles] made between the Company and the mendiessch date relating, inter alia, to
the subscription of shares in the Company, as danmel supplemented for the time be

in relation to any share, the amount paid up odited as paid up thereon (including the
full amount of any premium at which such share igsased whether or not such premi
is applied for any purpose thereaft

a company for the time being holding shares in eqnence, directly or indirectly, of a
transfer or series of transfers of shares betweemibérs of the same Group (the rele
Transferor Company in the case of a series of sacisfers being the first transferor in
such series

a company (other than a Transferee Company) wtashiansferred or proposes to
transfer shares to a Member of the same G

a notice in accordance with Article 5 that a mentdesires to transfer his sha

Preferred Ordinary Shares, and 3,810,800 ‘A’ Ongdirghares.



2.2 Preference Shart

The Preference Shares shall entitle the holdersdhéo the following rights:
(&) as regards dividens

(b)

(©

(i)

(ii)

the Company shall, in priority to payment ofyaividend to all other shareholders, pay to thieléis of the Preference
Shares a fixed cumulative preferential dividenthatrate of 8% per annum (net of any advance catjportax payable by
the Company) accruing on a daily basis on the Sigigmn Price for such shares, and payable halflyea arrears on

31 August and 28 February in each year providetitkigafirst payment of the such dividend shall be28 February 1995
respect of the period from the date of adoptiothe$e Articles to that dat

if any Preference Dividend (including any anmbpayable pursuant to this sphragraph), is for whatever reason not pa
full on the Dividend Date (“the Default Date”), théhe Company shall be liable to pay to the holdéthe Preference
Shares (in proportion to the number of Prefererdwaés held by each of them) on the next date tbfeience Dividend is
due, in addition to the Preference Dividend theyapée, an amount (net of any advance corporatiopagable by the
Company) equal to the aggregate of the unpaid Rrede Dividend on the Default Date and interestetbie at a rate equal
to 12% per annum or 4% per annum above the basefr&arclays Bank plc at that time (whicheverhis greater) such
interest to be calculated daily from the Defaultd)

as regards capite

on a return of assets on liquidation, reductionayital or otherwise, the holders of Preferenca&hsghall be entitled in respect of
their Preference Shares (in proportion to the numbsuch shares held by each of them), in pridatgll other shareholders, to be
paid out of the surplus assets of the Company manaafter payment of its liabilities the SubsdoptPrice for the Preference
Shares together with a sum equal to any Arrearsdimecalculated down to the date of the returrapitel;

as regards voting in general meetir

(i)

the holders of the Preference Shares shalhtidesl to receive notice of, and to attend at,egahmeetings of the Company
but shall not in respect of their holdings of sgblares be entitled to vote upon any resolutionssr

(A) there shall have been any Arrears for more thamteoths on the date of the notice convening thetinggeor

(B) the Company, on any of the Redemption Dategusdbparagraph (d)(i) below of this Article 2.2, shadiMe failed o
been unable to redeem all or any of the Prefer8heees falling to be redeemed on any such Redempade; ot

(C) the resolution is one which directly or inditlgosaries, modifies, alters or abrogates any efrights, privileges,
limitations or restrictions attaching to the Prefeze Shares; «

4



(ii)

(D) the resolution is for the winding up of the Quany, the reduction of share capital or the puretigsit of any of its
shares

when entitled to vote pursuant to sub-parabrépabove, every holder of Preferences Shares(wbing an individual) is
present in person or by proxy or (being a corporgtis present by a duly authorised representativ® proxy, shall have
one vote on a show of hands and on a poll eveyehalf Preference Shares so present shall haveatedor each
Preference Share held by hi

(d) as regards redemption, the Preference Shaaisslbject to the Act, be redeemed on and sulgettte following terms and
conditions:

(i)

(ii)

(iii)

(iv)

subject to the right of the Company to redeémPreference Shares in accordance with sub-patagig below, the
Preference Shares shall be redeemed by the Conppamgta to the number of Preference Shares hetahbly holder
thereof in the amounts and on the dates giveneriahle below or, if earlier (at the option of eadbder of Preference
Shares and in respect of all of the PreferenceeShald by such holder then unredeemed and ouistgndn a Sale or
Listing:

Number of Preference

Redemption Date Shares to be redeeme
28 February 199 100,00(
28 February 199 100,00(

if the Company shall fail or be unable to redeall or any of the Preference Shares fallingatoduieemed on any
Redemption Date in accordance with sub-paragrajgh @ this Article 2.2 above then the rate of feeference Dividend
on all of the Preference Shares shall be increagtbdeffect from the date on which such PrefereBbares were due for
redemption from 8% to 12% per annum (net of anyaade corporation tax payable by the Company) satih Preference
Shares are redeeme

the Company may at any time by giving notdékan 14 days’ notice in writing to the holderdPoéference Shares redeem
the whole or any part of the Preference Sharesdhtstanding pro rata to the number of sharesielkebch holder thereof;
if part only of the Preference Shares are rededayelle Company pursuant to this sub-paragraph i@ numbers of
Preference Shares to be redeemed on any subs&paernption Dates under sub-paragraph (i) abovéshaldjusted by
reducing the number of shares to be redeemed d¢nseab Redemption Date by the aggregate numbédranés redeemed
in accordance with this s-paragraph (iii) divided by the number of such Reptom Dates

on each Redemption Date, each registered holdereference Shares to be redeemed shall détivee Company at its
registered office the share certificates for suafdPence Shares and thereupon the Company slyatib gaich holder (or, i
the case o



joint holders, to the holder whose name standsifirthe register of members in respect of suchesf)dhe amount due
him in respect of such redemption and shall issnevashare certificate in respect of any unredeerreterence Shares

comprised in the certificate delivered by hi

(v)  as a condition of the redemption, there shalphid on each Preference Share redeemed the BtibscPrice for such
share together with a sum equal to any Arrearespect of such Preference Share calculated dowre teelevant
Redemption Date; ar

(vi)  the receipt of the registered holder (or,tie tase of joint holders, the holder whose nammlstéirst in the register of
members) for the time being of any Preference Shaeang redeemed for the monies payable on redemptisuch shares
shall constitute an absolute discharge to the Comparespect therea

2.3 Preferred Ordinary Shar
The Preferred Ordinary Shares shall entitle theérsl thereof to the following rights:

(&) as regards dividens
0] the Company shall, after making all necessaoyisions for payment of the Preference Dividem¢l{(iding any Arrears of

the same) and the redemption of the PreferenceeStiaait shall have fallen due at that time butriorjpy to payment of
any dividend to holders ¢ A’ Ordinary Shares, pay to the holders of the Predelinary Shares

(A) afixed cumulative preferential dividend at ttate per annum (net of any advance corporatiopagable by the
Company) accruing on a daily basis in respect of dimancial year on the Subscription Price forlsgbares
indicated in the following table and payable haégyly in arrears on 31 August and 28 February ol g&ar provided
that the first payment of such dividend shall be28rFebruary 1995 in respect of the period fromdime of adoption

of these Articles to that dat

Annual Rate of Dividend

Financial Year Ending (net)

February 199! 8%
February 199t 8%
February 199 8%
February 199 10%
February 199¢ 10%

12%
February 2000 and each year theres

and



(b)

(©

(d)

(B) thereafter the Preferred Ordinary Shares shalk pari paasu in all respects as to dividend thi¢h'A’ Ordinary
Shares

(i if any Preferred Dividend (including any amdyayable pursuant to this sub-paragraph), is fuatever reason not paid in
full on the Dividend Date (“the Default Date”), théhe Company shall be liable to pay to the holdéthe Preferred
Ordinary Shares (in proportion to the number ofétred Ordinary Shares held by each of them) om#éx date the
Preferred Dividend is due, in addition to the Pnefé Dividend then payable, an amount (net of afwaace corporation t:
payable by the Company) equal to the aggregateeofimpaid Preferred Dividend on the Default Dat iaterest thereon
a rate equal to 12% per annum or 4% per annum ahevease rate of Barclays Bank plc at that timeidhever is the
greater) such interest to be calculated daily ftbenDefault Date

as regards capite

on a return of assets on a liquidation, reductiocapital or otherwise, the holders of the Pref@i@rdinary Shares shall be entit
in respect of their Preferred Ordinary Shares (apprtion to the number of such shares held by eatthem), subject to the rights
of the holders of the Preference Shares in resgexttch shares but in priority to all other shatdbcs:

() to be paid out of the surplus assets of the @amy remaining after payment of its liabilities Bebscription Price for their
Preferred Ordinary Shares, together with a sumlgquamy Arrears thereon calculated down to the @éthe return of
capital; anc

(i)  thereafter to share in any balance pari pagtiu the holders of the ‘A’ Ordinary Shares in respof such shares after such
holders shall have received an amount equal t&tioscription Price for the ‘A’ Ordinary Shares tthge with a sum equal
to any Arrears thereon calculated down to the dhatke return of capita

as regards voting in general meetir

the holders of the Preferred Ordinary Shares &ieadintitled to receive notice of, to attend anddi® at, general meetings of the
Company; every holder of Preferred Ordinary Sharas (being an individual) is present in person yphoxy or (being a
corporation) is present by a duly authorized regméive or by proxy, shall have one vote on a sbbhands and (subject to
paragraph (d) below of this Article) on a poll evéolder of Preferred Ordinary Shares so preseait Bave one vote for each
Preferred Ordinary Share held by him;

as regards appointing a direct

the holders of the Preferred Ordinary Shares s$taad the right, by notice in writing signed by ajbtay of the holders of the
Preferred Ordinary Shares delivered to the regdteffice of the Company, to appoint a person nameith by such holders (“the
Investor’s Director”) as a non-executive Directbtiee Company and to remove from office any persmappointed

7



2.4

2.5

and, upon him ceasing to hold office for any reasbatever, to appoint another person in his plapen such notice being given
as aforesaid the Company shall also procure tledintrestor’s Director be appointed or as the casg Ioe, removed as a director
of any subsidiary of the Company. Upon any resofufiroposed to remove any Investor’s Director thiedrs of the Preferred
Ordinary Shares shall on a poll have the rightast ¢en votes for each such share held by thenectigply. The holders of a
Majority of the Preferred Ordinary Shares shall tg@r reasonable endeavours in the circumstaicesrsult with the holders of
the ‘A’ Ordinary Shares regarding the identity afyaappointee under this Article other than Markl&lal David Wills, Richard
Kemp, Roy Parker or Andrew Moye;

‘A’ Ordinary Share
The ‘A’ Ordinary Shares shall entitle the holddrereof to the following rights:

(@)

(b)

(©

as regards dividen

after making all necessary provisions for paymergriy financial year of the Preference Dividend @nedPreferred Dividend
(including Arrears of each of the same in respéeiny period), the Company shall apply any profitéch the Directors resolve
thereafter to distribute in any such year to thieléas of the Preferred Ordinary Shares and theOAlinary Shares in respect of
their holdings of such shares pari passu and pacteathe number of such shares held by each of;the

as regards capite

on a return of assets on a liquidation, reductiocepital or otherwise, the holders of the ‘A’ Qrdry Shares shall, subject to the
rights of the holders of the Preference Sharestm@referred Ordinary Shares, be entitled (in @rign to the number of ‘A’
Ordinary Shares held by each of them) to be paidbtine surplus assets of the Company remainiteg phyment of its liabilities
an amount equal to the Subscription Price for &ie€Jrdinary Shares together with a sum equal to Amgars thereon calculated
down to the date of the return of capital; theratiie ‘A’ Ordinary Shares shall rank pari passalinespects with the Preferred
Ordinary Shares;

as regards voting in general meetir

the holders of the ‘A’ Ordinary Shares shall betkt to receive notice of, and to attend and \aite@eneral meetings of the
Company; on a show of hands every holder of ‘A’ i@ady Shares who (being an individual) is presargérson or by proxy or
(being a corporation) is present by a duly autleoriepresentative or by proxy shall have one votkam a poll every holder of
A’ Ordinary Shares so present shall have one \amtedch ‘A’ Ordinary Share held by him;

Unless the Company is prohibited by law, thefétence Dividend and the Preferred Dividend glnattwithstanding Regulations 102 to
108 inclusive or any provision of these Articleslam particular notwithstanding that there hashexn a recommendation of the
Directors or resolution of the Company in generakting) be paid immediately on the due date andtithen paid shall be a debt due
by the Company and be payable in priority to ameotlividend

8



2.6

2.7

The Company shall procure that each of itsididrges and, so far as it is able, each of itsaliary undertakings which has profits
available for distribution shall from time to tindeclare and pay to the Company such dividendsst@xtkent possible as are necessa
permit lawful and prompt payment by the CompanthefPreference Dividend, the Preferred Divideng, Aamears and amounts due
under Article 2.5 and the lawful and prompt redempbf the Preference Shares in accordance witetheticles.

Subject to the Act, and provided it is a privatenpany, the Company shall be authorised to make/ma@at in respect of the redempt
or purchase of any of its own shares otherwise thamf distributable profits of the Company or fireceeds of a fresh issue of sha

Issue of Share:

Subject to the provisions of the Act, all unisssbdres shall be at the .disposal of the Directodstlaey may allot, grant rights, options
or warrants to subscribe or otherwise disposeerhtto such persons, at such times, and on sucls &siey think proper.

Transfer of Shares

Subject to the provisions of Regulation 24 any ebdother than any shares in respect of which dfaeh shall have been required by
Directors under these Articles to give a Transfetit¢ or shall have been deemed to have given@sieaNotice) may at any time be
transferred

(8) to any person with the prior consent in writofgholders of 95% of the Ordinary Share Capitatifl consent may be granted
unconditionally or subject to terms or conditiomsl an the latter case any share so transferred lsh&leld subject to such terms
and conditions notified in writing to the transfengrior to registration of the transfer);

(b) by any member being a company to a Member of theedaroup as the Transferor Company
(c) by aholder of Preference Shares or Preferred @rgliBhares which is an Investment Fund or by itsamian or nominee
0] to any nominee or custodian for such fund and varsa;

(i)  to any unitholder, shareholder, partner, mipant, manager or adviser (or an employee of sughager or adviser) in any
such fund.

(iii)  to any other investment fund managed or advisetthdpame manager or adviser as the transfer
(iv)  to any person, company or fund whose business stsrafi holding securities for investment purpose:

(d) toanominee, custodian or to a Member of #mesGroup of any of the persons referred to inmaragraphs (i), (i), (iii) or (iv) ¢
paragraph (c) above of this Article 4



4.2

5.2

5.3

5.4

If a Transferee Company ceases to be a Menillee same Group as the Transferor Company fronctwiwhether directly or by a
series of transfers under Article 4.1(b)) the RafeénShares derived, it shall be the duty of then$ieree Company to notify the Direct
in writing that such event has occurred and (urlesfkelevant Shares are thereupon transferrdetdransferor Company or a Mem
of the same Group as the Transferor Company, atly sansfer being deemed to be authorised unddotbgoing provisions of this
Article) the Transferee Company shall be boundnid when required in writing by the Directors saltg to give a Transfer Notice in
respect of the Relevant Shar

Pre-emption on Transfer

Except in the case of a Permitted Transferrigie to transfer shares or any interest in sheréise Company shall be subject to the
following restrictions and provisions. Referenaeshis Article 5 to transferring shares or Saler8hahall include any interest in and
grant of contractual rights or options over oréspect of share

Any person (“the Proposing Transferor”) propgsio transfer any shares in the capital of the Gamyg (“the Sale Shares”) shall be
required before effecting, or purporting to effdw transfer, to give a notice in writing to then@many that he desires to transfer the
Shares and shall state in the Transfer Noticedbuetity of the person (if known) to whom the PrapgsTransferor desires to transfer
beneficial interest in the Sale Shares. The Traméf¢ice shall constitute the Company his agentHersale of the Sale Shares (together
with all rights then attached thereto) at the Piibsd Price (as determined in accordance with he$i6.3 and/or 5.4) during the
Prescribed Period (as defined in Article 5.5) tg arember or to any other person selected or apdrbyahe Directors on the basis set
out in the following provisions of these Articlesdashall not be revocable except with the consgtiteoDirectors

The Prescribed Price (subject to the deductioreframn where the Prescribed Price has been agrebdhei Directors of any dividend
other distribution declared or made after suchement and prior to the date on which the Transfatidd was given (“the Notice
Date”)) shall be the higher o

(@) the price per Sale Share agreed not more thammnth before the Notice Data between the Progcokiansferor and the
Directors as representing the market value theseraf

(b) the price contained in a bona fide offer reedifrom a third party by the Proposing Transfermrmore than one month before the
Notice Date (but subject to the right of the Dimestto satisfy themselves that such offer is bache, for the consideration statec
the offer without any deduction, rebate or allonandatsoever to the purchast

If, prior to the giving of the Transfer Notice, tReescribed Price shall not have been agreed ermdeted in accordance with Article £
upon the giving of the Transfer Notice the Direstshall refer the matter to the Auditors and théifars shall determine and certify the
sum per share considered by them to be the maakat thereof as at the Notice Date and the surshmae so determined and certified
shall be the Prescribed Price. The Prescribed Bhiak be certified by the Auditors as follov

(&) assessing the open market value of the Companymasg a sale as a going concern between a wilktigrsand willing buyer

10



5.5

5.6

(b) deducting an amount equal to that which would lpgiired to redeem all the Preference Shares anaytalpArrears of dividenc
(c) divide the resulting sum by the number of issueatehin the Ordinary Share Capi

and the sum per share so determined and certtii@tilze the market value. The Auditors shall acebeder at the cost and expense of
the Company as experts and not as arbitratorsheaiddetermination shall be final and binding olnparsons concerned and, in the
absence of fraud, they shall be under no liabittany such person by reason of their determinatrarertificate or by anything done or
omitted to be done by them for the purpose theveai connection therewith.

If the Prescribed Price was agreed as providédticle 5.3, the Prescribed Period shall comngeoi the Notice Date and expire 90
days thereafter. If the Prescribed Price is todterthined in accordance with Article 5.4, the Pribstl Period shall commence on the
Notice Date and shall expire 60 days after the daterhich the Auditors shall have notified the Bigs of their determination of tl
Prescribed Price. Pending such determination thecRirs shall defer the making of the offer mergim Article 5.6,

All shares included in any Transfer Notice khglnotice in writing be offered by the Companytfavith on receipt (subject to Article
5.5) of the relative Transfer Notice to all membleotding shares of the same class as the Sale Sfialess members”) (other than the
holder of the Sale Shares) for purchase at theckioesl Price on the terms that in case of competitiie Sale Shares shall be sold to the
acceptors in proportion (as nearly as may be witihmuolving fractions or increasing the number smciny member beyond that
applied for by him) to their existing holdings dieses of the same class as the Sale Shares. Sact

() shall stipulate a time not exceeding 21 days wittiich it must be accepted or in default will lapaed

(b) may stipulate that any class members who désipeirchase a number of Sale Shares in excebg @ibportion to which each is
entitled shall in their acceptance state how mawwgss Sale Shares they wish to purchase and argssiat accepted by other
class members shall be used for satisfying theastgfor excess Sale Shares pro rata to the existares of the same class as the
Sale Shares respectively held by such class memising such request

If the Company shall not within the period endingtbe date (“the Relevant Date”) which is 28 dagsif the date of service of the
Transfer Notice or, if later, 28 days after theedaft determination of the Prescribed Price findeas member or members willing to
purchase all of the Sale Shares it shall offeramgold Sale Shares to the holders of each of ther atasses of shares in the order stated
in the table below. Such offer shall be made inilasinmanner to the invitation referred to abovéhe class members and the procedure
of offer and acceptance for class members shalydappghe members of the other classes. The pehioohg which the Company shall

try to find prospective purchasers in the othessds shall, in the case of those of the class mdHest” in the table below, be the

period commencing on the Relevant Date and terimigd#4 days thereafter and, in the case of thoskeotlass marked “Seconbg the
period commencing on the Relevant Date and endindp¥®s after the Relevant Date:

Shares transferred First Second
‘A’ Ordinary Preferred Ordinar Preferenct

Preferred Ordinar Preferenct ‘A’ Ordinary
Preferenct Preferred Ordinar ‘A’ Ordinary

11



5.7

5.8

5.9

Any shares not accepted by any of the memhessipnt to the foregoing provisions of these Aesdby the end of these Prescribed
Period may be offered by the Directors to suchgrezsas they may think fit for purchase at the Rilesd Price, provided that no shares
in the Company may be sold to a person who ishet tilready a member, in the circumstances deskiribarticle 5.10(c), except in
accordance with the provisions of that Artic

If the Company shall within the Prescribed &&find members or such other persons as aforésadh such person being hereinafter
called “a Purchasertp purchase the Sale Shares or any of them anchgivee in writing thereof to the Proposing Tramsfehe shall b
bound, upon payment to him or the Prescribed Priceansfer such shares to the respective Purdisserovided that, if the Transfer
Notice shall state that the Proposing Transferaoiswilling to transfer some only of the Sale Ssagwhich he shall not be entitled to
if he is required by virtue of any provision of eeArticles other than this Article 5 to give a isger Notice), this provision shall not
apply unless the Company shall have found Purchdsenll of the Sale Shares. Every notice givenHgyCompany under this Article
5.8 shall state the name and address of each Rercliad the number of Sale Shares agreed to begsaa by him and the purchaser
shall be completed at a place and time to be apgmbiny the Directors not being less than three daysnore than ten days after the
of the notice

If a Proposing Transferor shall fail or reftiedransfer any Sale Shares to a Purchaser(s)fdethe Directors may authorise some
person to execute and deliver on his behalf thesszey transfer and the Company may receive ttehase money in trust for the
Proposing Transferor and cause the Purchaserl(®) tegistered as the holder of such shares. Tlegtearf the Company for the
purchase money shall constitute a good dischargfeet®urchaser(s) (who shall not be bound to séeetapplication thereof) and after
the Purchaser(s) has been registered in purpaxtdise of the aforesaid powers the validity of pheceedings shall not be questioned
by any person. The Company shall not pay the pgrech@oney to the Proposing Transferor until he dtaaike delivered his share
certificate(s) or a suitable indemnity and the 13saey transfers to the Compa

5.10 If the Company shall not within the Prescribed &@ifind Purchasers willing to purchase any or ithe Sale Shares and gives notic

writing thereof to the Proposing Transferor, athié Company shall within the Prescribed Period tivihe Proposing Transferor notice
in writing that the Company has no prospect ofifigdPurchasers, the Proposing Transferor at ang tiuting a period of 90 days after
the end of the Prescribed Period shall be at llsribject only to the provisions of Regulation R#ljransfer those Sale Shares for
which the Company has not within the PrescribedoEeagiven notice that it has found (or has givetigeothat it has no prospect of
finding) Purchasers to any person by way of a mleasale at any price not being less than thedfieed Price (after deducting, where
appropriate, any dividend or other distributionldesd or made after the date of the Transfer Natiwto be retained by the Proposing
Transferor) provided tha

(a) if the Transfer Notice shall state that thepg@sing Transferor is not willing to transfer pantyoof the Sale Shares he shall only be
entitled to transfer all the unsold Sale Sharesuttds Article; anc

12



7.2

(b) the Directors may require to be satisfied thatSale Shares are being transferred under thideApursuant to a bona fide sale for
the consideration stated in the Transfer Noticéauit any deduction, rebate or allowance whatsoevtre purchaser and if not so
satisfied may refuse to register the instrumentasfsfer; anc

(c) inthe case of any transfer (not being a PéechiTransfer) of ‘A’ Ordinary Shares which includaesre than 10% in nominal
amount of the ‘A’ Ordinary Shares held by the Pisipg Transferor other than a transfer by an Investrirund holding ‘A’
Ordinary Shares at that time, the Proposing Traosfgill not sell any such Sale Shares under thiicke unless the proposed
purchaser(s) of such shares in relation to eadtenalf Preferred Ordinary Shart

0] shall have offered to purchase from each switidr (at the Prescribed Price), such proportiothefPreferred Ordinary
Shares held by each such holder as is equal fortip@rtion which the ‘A’ Ordinary Shares being sbidthe Proposing
Transferor under this Article bears to the totdtimg of ‘A’ Ordinary Shares (including the shatesbe sold) held by the
Proposing Transferor; ar

(i) shall, in respect of any holder of shares whigshes to take up the offer referred to in paapr(i) above, acquire from
such holder the shares in question at the relgwice simultaneously with the acquisition from #mposing Transferor of
the Sale Shares to be sc

Bare Nominees

For the avoidance of doubt and without limitation,share (other than any share so held on theoflaoption of these Articles) shall
be held by any member as a bare nominee for amater@st in any share shall be sold to any persiess a transfer of such share to
such person would rank as a Permitted Transfénelforegoing provision shall be infringed the reldf such share shall be bound to
give a Transfer Notice in respect thereof.

Compulsory Transfers- General

A person entitled to a share in consequenteedbankruptcy of a member shall be bound at amg,tif and when required in writing by
the Directors so to do, to give a Transfer Notiteeispect of such shal

If a share remains registered in the namedefceased member for longer than the year aftetatesof his death the Directors may
require the legal personal representatives of deckased member either to effect a transfer of siates (including for such purpose
an election to be registered in respect thereadfigoe Permitted Transfer or to show to the sattgfamf the Directors that a Permitted
Transfer will be effected up to or promptly upore tompletion of the administratic
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9.2

9.3

9.4

9.5

of the estate of the deceased member or (failingpdiance with either of the foregoing within one miw or such longer period as the
Directors may allow for the purpose) to give a Bfan Notice in respect of such she

Compulsory Transfers- Management Shareholders

In the case of a member ceasing to be a Relevaduiixe at any time, then within 6 months thereaftee Directors may serve notice
on such member requiring him to give a Transfetidéoin respect of all of the shares held by sucmber for market value as
determined in accordance with Article 5.

Acquisition of Control and Sale Preference

In the event that any person or persons whoowagre not a member or members of the Compamytitted to become such on the
date of the adoption of these Articles (“the AcaqudgrMember”) (but excluding any holder for the titneing of shares in the capital of
the Company at the date of adoption of these Adior any of its Permitted Transferees) eithereatmmin concert (as such expression is
defined in the City Code on Takeovers and Mergaig) any other person(s), shall become beneficitiitied to more than 50% of the
issued Ordinary Share Capital of the Company #fieidate of adoption of these Articles or beindpsneficially entitled shall become
beneficially entitled to a further 1% be shall fowith be required to serve notice on the Compaay ke is so beneficially entitled and
shall thereupon be bound to offer to purchasedh®@ming shares in the Ordinary Share Capital ®@Qbmpany at a price per share
(“the Acquisition Price”) equal to the highest @riper share paid by the Acquiring Member for sudras in the Company acquired by
him.

The Company shall forthwith give notice to gverember other than the Acquiring Member that hg subject to Article 9.6 within 28
days from the date of such notice or such longao@eas the Directors may determine in order tegiffect to Article 9.4 and Article
9.6 sell his shares to the Acquiring Member at&hquisition Price. Subject to Article 9.6, any mesnimay accept such offer by giving
notice of his intention so to do to the Companyoatganied by share certificates for the shares dgmebe sold together with the
necessary transfel

The Directors may at any time require any mertbéurnish the Company with details of the beciefiinterests in the shares held by
such membel

The Directors may require to be satisfied thatshares acquired by the Acquiring Member inpiiwgod referred to in Article 9.1 were
acquired bona fide for the consideration statettiéntransfer without any deduction, rebate or adloee whatsoever to the purchaser and
if not so satisfied may require the Acquisitionderto be determined in accordance with Article

If the Acquiring Member shall fail to serve atise or make an offer in accordance with Articlé @or, if and to the extent that the offer
is accepted, the Acquiring Member shall fail to @bate the purchase of any shares pursuant to fag bk (and any member with
whom he is acting in concert as provided in Artelg) shall cease to have any rights to vote aiimends in respect of all the shares
held by him and the Directors may where relevafuseto register the transfer of the shares acdjliyethe Acquiring Member which
give rise to the obligations under Article 9.1 andy require the Acquiring Member to serve a Traniifatice in accordance with Artic
5 in respect of all or any of the shares held Iny.!
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9.6 Any sale of shares under Articles 9.1 to 9.5 igestthat all times to Article 5, so that prior tocapting any offer made pursuant to Art
9.1, each member proposing to accept such offdrtsa@ound to give a Transfer Notice pursuant thcke 5 and the foregoing
provisions of this Article 9 shall be suspendeddieg completion of the procedure in Article 5 amdls only have effect if following
such procedure the Directors shall not have founais from among the members for all of the Sakr&hpursuant to Article

9.7 Inthe event of a Sale at an aggregate priéetwkould result in the holders of the Preferenbar8s and the Preferred Ordinary Shares
receiving less than the Subscription Price on singlies by way of sale and/or redemption and theiatrad all and any Arrears and
other amounts due or owing thereon, the total gfaash received in respect of the shares thaharsubject of the Sale shall be
reallocated between the holders of such shares spensure the following order of applicationtod aggregate sale proceeds as
follows:

(&) first, in paying to the holders of any Prefe®iShares that are unredeemed and outstandingitiser$tion Price on all such
shares together with all Arrears and other amodnésor owing thereon; ar

(b) secondly, in paying to the holders of the Rrei@ Ordinary Shares the Subscription Price on e&shich shares together with all
Arrears and other amounts due or owing ther

10 Information concerning shareholdings and transfers

10.1 For the purpose of ensuring that a transfehafes is a Permitted Transfer or that no circantgts have arisen whereby a Transfer
Notice is or may be required to be given hereundéo be satisfied that any proposed sale is bigieaaind on the terms stated in
Transfer Notice with no rebate or allowance, theeBiors may from time to time require any membetherlegal personal
representatives of any deceased member or anyrpeasoed as transferee in any transfer lodged @istration to furnish to the
Company such information and evidence as the Q@irgchay think fit regarding any matter which thegyndeem relevant to such
purpose. Failing such information or evidence bdirrgished to the satisfaction of the Directorshivita reasonable time after such
requirement being made, the Directors shall bdledtio refuse to register the transfer in questio(if no transfer is in question) to
require by notice in writing that a Transfer Notlee given in accordance with Article 5 in respddhe shares concerne

10.2 In a case where the Directors have duly reduir Transfer Notice to be given in respect of strgres and such Transfer Notice is not
duly given within a period of one month, or suchder period as the Directors may allow for the psg such Transfer Notice shall
(except and to the extent that a Permitted Tramgfany of such shares shall have been made) beatkt® have been given on such
date after the expiration of the said period adXinectors may by resolution determine and thedoheg provisions of these Articles
shall take effect accordingl

10.3 From (and including) the date on which theeBiors have duly required a Transfer Notice(s)halldlers of shares the subject of such
Transfer Notice(s) shall not transfer or encumlmgr af their shares or any interest in their shéoéiser than pursuant to such Transfer
Notice(s)) until all proceedings pursuant to sucanBfer Notice(s) have been finalised in accordavitethese Articles
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11 Proceedings at general meetings

11.1 A poll may be demanded at any general meétirtpe chairman or by any member present in pessdny proxy and entitled to vote.
Regulation 46 shall be modified according

11.2 A resolution in writing executed or approvedélefax or telex by or on behalf of the holdefabthe issued Ordinary Share Capital
and, in a case where the holders of the Prefer8hagees (or any of them) is entitled to vote in eesf such holding, by such holder or
holders, shall be as valid and effectual as ifsdsme had been duly passed at a general meetingandonsist of several documents in
the like form, each executed by or on behalf of onmore persons. In the case of a corporationgbelution may be signed on its
behalf by a Director or the Secretary thereof oitbyluly appointed attorney or duly authorisedrespntative. Regulation 53 shall be

modified accordingly

12  Alternate directors
12.1 Any Director (other than an alternate Directoay at any time by writing under his hand and/edron the Company at its registered
office, or delivered at a meeting of the Direct@gpoint any other Director, or any other persagorayed by resolution of the Directors
and willing to act, to be an alternate Director amaly remove from office an alternate Director spaapted by him. The same person
may be appointed as the alternate Director of rtfttae one Directol
12.2 An alternate Director shall be entitle
() to receive notice of all meetings of Directar&l of all meetings of committees of Directors diiat his appointor is a member,
save that it shall not be necessary to give naticeich meeting to an alternate Director who issabfrom the United Kingdon
(b) to attend, be counted in the quorum for and votgtsuch meeting at which the Director appointiing is not personally presei
and
(c) generally at such meeting to perform all the furtdi of his appointor as a Director in his abse
If an alternate Director is himself a Director ¢teads any such meeting as an alternate Directonéwe than one Director, then his
voting rights shall be cumulative.

12.3 An alternate Director shall cease to be arr@dte Director if his appointor ceases to be addar; but, if a Director retires but is
reappointed or deemed to have been reappointbé at¢eting at which he retires, any appointmeainadlternate Director made by t
which was in force immediately prior to his retirem shall continue after his reappointme

12.4 Any appointment or removal of an alternate=Btior shall be by notice to the Company signechkyiirector making or revoking the
appointment or in any other manner approved byihectors.

12.5 An alternate Director shall alone be respdadir his own acts and defaults and he shall eaddemed to be the agent of the Director
appointing him, except in relation to matters iniethhe acted (or failed to act) on the directiorabthe request of his appoint
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12.6 Save as otherwise provided in these Articles, tarrate Director shall not have power to act asradibr nor shall he be deemed to t
Director for the purposes of these Articles. Howesgeach an alternate Director shall owe the Comphaysame fiduciary duties and
duty of care and skill in the performance of hiicef as are owed by a Directt

12.7 An alternate Director shall be entitled to contraictl be interested in and benefit from contrac@r@ngements or transactions and t
repaid expenses and to be indemnified to the saitratemutatis mutandis as if he were a Directorimishall not be entitled to receive
from the Company in respect of his appointmentli@srate Director any remuneration except only quatt (if any) of the remunerati
otherwise payable to his appointor as such appoiméy by notice in writing to the Company from titieetime direct

12.8 Regulations 65 to 69 shall not apg

13 Directors

13.1 The Directors shall not be subject to retinetiy rotation. Regulations 73 to 75 and the hast $entences of Regulation 79 shall not
apply and Regulations 76, 77, 78 and 80 shall baified accordingly

13.2 Without prejudice to the first sentence of Ratjon 89, a meeting of the Directors or of a cattee of the Directors may consist of a
conference between directors who are not all inplaee, but of whom each is able (directly or Hgplonic communication) to speak
to each of the others, and to be heard by eadhedfthers simultaneously; and the word “meetinghise Articles shall be construed
accordingly.

13.3 Arresolution in writing signed or approvedtbiefax or telex by all the directors shall be aBdvand effectual as if it had been passed at
a meeting of Directors duly convened and held aag oconsist of several documents in the like forchesigned by one or more
Directors; but a resolution signed by an alterizitector need not also be signed by his appointdr, d it is signed by a Director who
has appointed an alternate Director, it need naidreed by the alternate Director in that capaéggulation 93 shall not appl

13.4 A Director may vote at a meeting of Director®f a committee of Directors on any resolution@&rning a matter in which he has,
directly or indirectly, an interest or duty whichrmaterial and which conflicts or may conflict witie interests of the Company.
Regulation 94 shall be modified accordingly, pr@ddhat he has disclosed to the Directors the eatnd extent of any material interest
or duty.

13.5 In the case of an equality of votes at a mgaif the Directors, the chairman of the, Compdrglisiot have a second or casting vote.
Regulation 88 shall be modified according

13.6 The office of a Director shall be vacateddfdhall be removed from office by notice in writisgrved upon him signed by a majority of
his co-Directors but so that if he holds an appoait to an executive office which thereby autonadijodetermines, such removal shall
be deemed an act of the Company and shall havet effhout prejudice to any claim for damages fogazh of contract of service or
otherwise between him and the Compse
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14  Notices
Notices shall be given to a member whose registadeldess is outside the United Kingdom. Regulatib shall be modified
accordingly.

15 Indemnity

15.1 Without prejudice to any indemnity to which sucfic#r may otherwise be entitled, every Directordiar, Secretary or other officer
the Company shall be indemnified by the Companyreagall costs, charges, losses, expenses, arnlitiégbincurred by him in the
execution and discharge of his duties or in retatiereto including any liability incurred by him defending any proceedings, civil or
criminal, which relate to anything done or omittecalleged to have been done or omitted by himmaafficer or employee of the
Company and in which judgement is given in his fav@r the proceedings are otherwise disposed tfowt any finding or admission
of any material breach of duty on his part) or inietn he is acquitted or in connection with any &agtlon under any statute for relief
from liability in respect of any such act or omasin which relief is granted to him by the Couddlation 118 shall not appl

15.2 The Company may purchase and maintain folDargctor, Secretary or other officer of the Comparsurance against any liability
which by virtue of any rule of law would otherwiattach to him in respect of any negligence, deféu#ach of duty or breach of trusi

which he may be guilty in relation to the Compa
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THE COMPANIES ACT 1985

WRITTEN RESOLUTION OF THE SHAREHOLDERS OF
COTT LIMITED
(COMPANY NUMBER 2186825)

We, the undersigned, being all of the members®fQbmpany entitled to attend and vote at any génerating of the Company unanimou
agree pursuant to s.381A of the Companies Act 1885the following resolutions be passed as write=olutions of the Company having
effect as special resolutions and confirm that #itell be as valid and effective for all purpose# the same had been passed at a general
meeting of the Company duly convened and held:

SPECIAL RESOLUTIONS

THAT:

1 the Articles of Association of the Company be arellereby amended by the insertion of the followirggding as a new Article 5 (su
later articles being amended according

“Notwithstanding anything contained in thes#idles, whether expressly or-impliedly contradigtto the provisions of this Special
Article (to the effect that any provision contairiadhis Special Article shall override any otheoyision of these Articles

5.1 The Directors shall not decline to register anygfar of shares, nor may they suspend registrétiereof, where such transf

5.1.1 isto any bank, institution or other persmmwhich such shares have been charged by way ofise®r to any nominee of
such a bank, institution or other person (or agreecting as agent or security trustee for suchqgr(a “Secured
Institutior™); or

5.1.2 is delivered to the Company for registratigra Secured Institution or Its nominee in ordepedect its security over the
shares; o

5.1.3 is executed by a Secured Institution or its nomp@suant to a power of sale or other power exjstinder such securit

and the Directors shall forthwith register @ugh transfer of shares upon receipt and furthermotwithstanding anything to the
contrary contained in these Articles no transfefaany shares in the Company or proposed transéérauch shares to a Secured
Institution or its nominee and no Secured instiidr its nominee shall (in either such case) baired to offer the shares which
are or are to be the subject of any transfer agsdid to the shareholders for the time being @Gbmpany or any of them and no
such shareholder shall have any right under thielastor otherwise howsoever to require such sharbs transferred to them
whether for any valuable consideration or othen”;

2 the Articles of Association of the Company be anelhereby amended by the deletion of the worthRegulation 24” at Article 4.1 and
replacement with the wordir*Article 5”.



3.1
3.2

the terms and conditions (as the same may bededenaried, supplemented or substituted from torténe) of each of the Documents
(as defined below) which the Company is proposingriter into in connection with into between, tt@pany’s Canadian ultimate
parent company, Cott Corporation (the “Parent”){t@everages Inc (the “US Borrower”), Cott Beveragémited (the “UK

Borrower”), Cott Embotelladores de Mexico, S. A.@eV. (the “Mexican Borrowerand the Parent, the US Borrower, the UK Borr¢
and the Mexican Borrower are together the “Borr@f)eand Wachovia Bank, National Association as adshiative agent and security
trustee (the “Bank”) pursuant to which the Bank bfdred to make available to the Borrowers a reingj credit facility (the “Facility’)
in the initial aggregate principal amount of US$00®,000 with an option to increase the aggregateipal amount of the Facility by
up to US$150,000,000 upon the terms and subjdbeteonditions detailed therein and which shallbed (i) to refinance certain
existing indebtedness, (ii) for general corporatgppses, including, without limitation, working ¢&gb, capital expenditures,
expenditures in the ordinary course of businesspanehitted acquisitions and investments and @iipay fees and expenses related to
the Facility, be and are hereby approved and (nlostéanding any provisions of the Memorandum andchet of Association of the
Company or any personal interest of any of thectirs) the directors of the Company be and areblyszenpowered, authorised and
directed to complete and enter into each, suchrdeat, being

a debenture to be entered into by the Companwinufzof the Bank (th*Debentur”); and

a New York law governed guaranty agreemengtertiered into by, among others, the _ Compangvaur of the Bank (the “Guaranty
Agreemer”), (together th¢‘Document” and each “Documen”).

(i) the execution and delivery by the Companthef Documents, (ii) the performance by the Compariis obligations under the
Documents and (iii) the transactions contemplatethb Documents be and are hereby apprc

T

Director

For and on behalf of

Cott Retail Brands Limited
Dated:30 March 200



COTT LIMITED
(Company Registration Number 2186825)
WRITTEN SPECIAL RESOLUTION

We the undersigned being all the members for the tieing of the above named Company entitled tivemotice of and vote at general
meetings of the Company hereby pass the followiagoRition as a Special Resolution of the Companlyagmee that it shall be as effective
as if it had been passed as a Special Resolutitred@ompany at a general meeting of the Compalyadunvened and held.

SPECIAL RESOLUTION

“THAT the Articles of Association of the Company Gmended by the adoption of the following new A#it6:

“16 OVERRIDING PROVISIONS

16.1 Any member holding, or any members togethédihg, shares carrying not less than 90 per cetttef/otes which may for the
time being be cast at a general meeting of the Gommmay at any time and from time to tin

(@) appoint any person to be a Director (whether tafilacancy or as an additional Directc

(b)  remove from office any Director howsoever apped but so that if he holds an appointment toxatative office which
thereby automatically determines such removal dleatleemed an act of the Company and shall hasetafithout
prejudice to any claim for damages for breach gf@mtract of service between him and the Comp

(©) by notice to the Company require that no urédsshares shall be issued or agreed to be issyrd ander option without
the consent of such member of memb

(d) restrict any or all powers of the Directorssirch respects and to such extent as such memberobers may by notice to
the Company from time to time prescril

16.2 Any such appointment, removal, consent orceathall be in writing served on the Company agdesi by the Member or
members. No person dealing with the Company sleatldncerned to see or enquire as to whether thersaf the Directors have
been in any way restricted hereunder or as to venethy requisite consent of such member or menitzerbeen obtained and no
obligation incurred or security given or transacteffected by the Company to or with any third pattall be invalid or ineffectu
unless the third party has at the time express@adiiat the incurring of such obligation or theigivof such security or the
effecting of such transaction was in excess opthwers of the Director:



16.3 To the extent of any inconsistency this Articlelshave overriding effect as against all other psmns of these Article”

Dated 8th March 2007

hse Wk,

For and on behalf of
Cott Retail Brands Limited
Director and duty authorised Signatory



Exhibit 3.1 (xxiii)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
Company No. 2974459
The Registrar of Companies for England and Walestyecertifies that
PRINCES GATE OVERSEAS HOLDINGS LIMITED
having by special resolution changed its namegyg imcorporated under the name of
COTT EUROPE TRADING LIMITED

Given at Companies House, London, the 22nd Octb®er

/s/ L. Barnes
MRS. L. BARNES
For The Registrar Of Compani

COMPANIES HOUSE



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
Company No. 2974459
The Registrar of Companies for England and Walestyecertifies that
HACKREMCO (NO. 966) LIMITED

having by special resolution changed its nameog imcorporated under the name of

PRINCES GATE OVERSEAS HOLDINGS LIMITED

Given at Companies House, London, the 7th Noverh®g4

/s/ L. Mills

MRS L. MILLS
For The Registrar Of Compani

COMPANIES HOUSE



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2974459
The Registrar of Companies for England and Walestyecertifies that HACKREMCO (NO. 966) LIMITED
Is this day Incorporated under the Companies ABb1#s a private company and that the company itekin
Given at companies House, Cardiff, the 6th Octdl9&4

- e
EFEHH%HEEII it WA L "
LIS, L. ey

NO02974459F For the Registrar of Compani

COMPANIES HOUSE



Exhibit 3.1(xxiv)

THE COMPANIES ACT 1985

ROSAd—
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
PRINCES GATE OVERSEAS HOLDINGS LIMITED

1 The Company’s name is “PRINCES GATE OVERSEAS HINGS LIMITED".
2 The Company’s registered office is to be situaténgland and Wales.

3 The Company'’s objects are:-
3.1** To carry on any of the businesses of a h@diompany and to co-ordinate all or any part ofithginesses and operations of any
and all companies, firms and businesses contrdiledtly or indirectly by the Company or in whidetCompany is interested, whether
as a shareholder or otherwise and whether directigdirectly, and to acquire by purchase, leasacession, grant, licence or otherwise
such businesses, options, rights, privileges, lamgitdings leases, underleases, stocks.

*  The name of the Company was changed from Hackogido. 966) Limited by a Certificate of Incorpo@tion Change of Name dated
7 November 199/
**  Altered by a Special Resolution p.



shares, debentures, debenture stock, bonds, dbligasecurities, reversionary interests, annyipetcies of assurance and other
property and rights and interests in property asGbmpany shall deem fit and generally to hold, agan develop, lease, sell or dispose
of the same; and to vary any of the investmente@Company, to act as trustees of any deeds tuirgdi or securing any debentures,
debenture stock or other securities or obligatibtmgnter into, assist, or participate in financt@mmercial, mercantile, industrial and
other transactions, undertakings and businessexgeoy description, and to establish, carry on, bigvand extend the same or sell,
dispose of or otherwise turn the same to accoarct as company secretary alone or jointly with atiner person or persons for any
company or companies incorporated in any part®ftbrld, as secretary of any association or assoegawhether incorporated or not
in any part of the world and as agent or overseagpany agent for any other body incorporated inary of the world, and to provide
administrative, legal, technical and financial $egg of every description to other companies, fiompersons, to act as business and
office managers and to carry on all or any of thsitesses of capitalists, trustees, financieranfiral agents, company promoters, bill
discounters, insurance brokers and agents, mortyagers, rent and debt collectors, stock and shanieers and dealers and
commission and general agents, merchants and $raaied to manufacture, buy, sell, maintain, repai deal in plant, machinery, toc
articles and things of all kinds capable of beisgdifor the purposes of the above-mentioned bisgses any of them, or likely to be
required by customers of or persons having dealvitsthe Company.

3.2 To carry on any other business or activityrof aature whatsoever which may seem to the Dire¢tobe capable of being
conveniently or advantageously carried on in cotioe®r conjunction with any business of the Comphereinbefore or hereinafter
authorised or to be expedient with a view directly
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indirectly to enhancing the value of or to rendgnmmofitable or more profitable any of the Compangssets or utilizing its skills, know-
how or expertise.

3.3 To subscribe, underwrite, purchase, or otheracsjuire, and to hold, dispose of, and deal \aitly,shares or other securities or
investments of any nature whatsoever, and any rgto rights in respect thereof or interests time@nd to buy and sell foreign
exchange.

3.4 To draw, make, accept, endorse, discount, ragef execute, and issue, and to buy, sell anbvdédabills of exchange, promissory
notes, and other negotiable or transferable ingnisnor securities.

3.5 To purchase, or otherwise acquire for any estainterest any property (real or personal )sset or any concessions, licenses,
grants, patents, trade marks, copyrights or otkeusive or non-exclusive rights of any kind andhtid, develop and turn to account
and deal with the same in such manner as may lglidit and to make experiments and tests anduty on all kinds of research
work.

3.6 To build, construct, alter, remove, replaceligogexecute, carry out, improve, work, developnadster, maintain, manage or cont
buildings, structures or facilities of all kindshether for the purposes of the Company or for $attng or hire to or in return for any
consideration from any company, firm or person, tndontribute to or assist in or carry out anyt péany such operation.

3.7 To amalgamate or enter into partnership orjaimy venture or profit/loss-sharing arrangemenbtirer association with any
company, firm, person or body.
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3.8 To purchase or otherwise acquire and undegthlke any part of the business, property and liigds of any company, firm, person
or body carrying on any business which the Compsaiaythorized to carry on or possessed of any ptppaitable for the purposes of
the Company.

3.9 To promote, or join in the promotion of, anymgany, whether or not having objects similar testhof the Company.

3.10 To borrow and raise money and to secure chdige any debt or obligation of or binding on @@npany in such manner as may
be thought fit and in particular by mortgages ahadrges upon all or any part of the undertakingperty and assets (present and future)
and the uncalled capital of the Company, or byctieation and issue of debentures, debenture stomther securities of any descripti

3.11 To advance, lend or deposit money or giveictedr with any company, firm or person on sueimts as may be thought fit and
with or without security.

3.12 To guarantee or give indemnities or providaigty, whether by personal covenant or by mortgargeharge upon all or any part of
the undertaking, property and assets (presentwtace) and the uncalled capital of the Companyayoall or any such methods, for the
performance of any contracts or obligations, amdpilyment of capital or principal (together witly gmemium) and dividends or
interest on any shares, debentures or other sesyiof any person, firm or company including (with limiting the generality of the
foregoing) any company which is for the time bednigolding company of the Company or another sudsidif any such holding
company or is associated with the Company in bgsine

3.13 To issue any securities which the Companypbager to issue for any other purpose by way of sgcar indemnity or in
satisfaction of any liability undertaken or agreedye undertaken by the Company.
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3.14 To sell, lease, grant, licences, easementstiied rights over, and in any other manner detd wi dispose of, the undertaking,
property, assets, rights and effects of the Compamny part thereof for such consideration as b&thought fit, and in particular for
shares or other securities, whether fully or pgrtid up.

3.15 To procure the registration, recognition @onporation of the Company in or under the lawarof territory outside England.

3.16 To subscribe or guarantee money for any naltieharitable, benevolent, public, general or uisebject or for any purpose which
may be considered likely directly or indirectlyftother the interests of the Company or of its mersb

3.17 To establish and maintain or contribute to jp@rysion or superannuation funds for the benefituod to give or procure the giving
of donations, gratuities, pensions, allowancesywlaments to, any individuals who are or were gttame in the employment or
service of the Company or of any company whiclsisolding company or is a subsidiary of the Conypamnany such holding compa
or otherwise is allied to or associated with thenpany or any of the predecessors of the Compaayyother such company as
aforesaid, or who are or were at any time direatorsfficers of the Company or of any such othenpany, and the wives, widows,
families and dependants of any such individualgstablish and subsidise or subscribe to any utistits, associations, clubs or funds
which may be considered likely to benefit any spelsons or to further the interests of the Compargf any such other company; and
to make payments for or towards the insurance pfsach persons.

3.18 To establish and maintain, and to contribot@hy scheme for encouraging or facilitating tb&limg of shares or debentures in the
Company by or for the benefit of its employeesasnfer
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employees, or those of its subsidiary or holdingnpeany or subsidiary of its holding company, of byfar the benefit of such other
persons as may for the time being be permittecilay br any scheme for sharing profits with its emypks or those of its subsidiary
and/or associated complies, and (so far as fotitteebeing permitted by law) to lend money to empks of the Company or of any
company which is its holding company or is a sulsydof the Company or any such holding compangtberwise is allied to or
associated with the Company with a view to enabiivegn to acquire shares in the Company or its hgldompany.

3.19 (i) To purchase and maintain insurance fdoothe benefit of any persons who are or werengttame directors, officers or
employees or auditors of the Company, or of angmotiompany which is its holding company or in whilse Company or such holding
company or any of the predecessors of the Compaaf/such holding company has any interest whedirect or indirect or which is i
any way allied to or associated with the Companyf@ny subsidiary undertaking of the Companyfaaryy such other company, or
who are or were at any time trustees of any perfsiot in which any employees of the Company orrof such other company or
subsidiary undertaking are interested, includingh@ut prejudice to the generality of the foreggingsurance against any liability
incurred by such persons in respect of any actrosgion in the actual or purported execution andischarge of their duties and/or in
the exercise or purported exercise of their poweddor otherwise in relation to the Company or singh other company, subsidiary
undertaking or pension fund and (ii) to such exteninay be permitted by law otherwise to indemaifyo exempt any such person
against or from any such liability; for the purpds# this clause “holding company” and “subsidiandertaking” shall have the same
meanings as in the Companies Act 1985 as amend#wlfyompanies Act 1989.
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3.20 To distribute among members of the Comparspétie or otherwise by way of dividend or bonubyoway of reduction of capital,
all or any of the property or assets of the Companwany proceeds of sale or other disposal ofpanperty or assets of the Company,
with and subject to any incident authorized andseonrequired by law.

3.21 To do all or any of the things and mattersesfaid in any part of the world, and either asqgipals, agents, contractors, trustees or
otherwise, and by or through trustees, agents dialpgicompanies or otherwise and either alone apimunction with others.

3.22 To do all such other things as may be consétier be incidental or conducive to any of the &bobjects.

And it is hereby declared that the objects of teenBany as specified in each of the foregoing pagaws of this Clause (expect only if and so
far as otherwise expressly provided in any pardgrapall be separate and distinct objects of tha@my and shall not be in any way limited
by reference to any other paragraph or the ordetich the same occur or the name the Company.

4. The liability of the members is limited
5. The share capital of the Company is £100 dividenl 100 shares of £1 each.
017RJA 138t -7-



We, the Subscriber to this Memorandum of Assoamtiish to be formed into a Company pursuant toMesnorandum and we agree to take
the Share shown opposite our name.

NAME AND ADDRESS OF SUBSCRIBE Number of Shares tak

Hackwood Secretaries Limited One
Barrington House,

59-67 Gresham Street,

London EC2V 7JA

R J Ashmore One
For and on behalf of
Hackwood Secretaries Limited

Total Shares takel

DATED 28 September 1994

WITNESS to the above Signature:-
D E Perry

Barrington House,
59-67 Gresham Street,
London EC2V 7JA.

Secretary
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FOLIR O BEPAL OF
NAQKDO0D BECREDNRES LENR)

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
PRINCES GATE OVERSEAS HOLDINGS LIMITED
(Adopted by a Special Resolution passed on 8 Noeerh®94)
PRELIMINARY

1 The regulations contained in Table A in The Conigs (Tables A to F) Regulations 1985 (as amendexs $o0 affect companies first
registered on the date of incorporation of the Canyp shall, except as hereinafter provided andisag not inconsistent with the provisions
of these Articles, apply to the Company to the esidn of all other regulations or Articles of As&dmn, References herein to regulations are
to regulations in the said Table A unless othenstsged.

SHARE CAPITAL

2 The share capital of the Company at the dateeo&tioption of these Articles is £100 divided ib@® Ordinary Shares of £1 each.

3 (A) Subject to Section 80 of the Companies A&35,%ll unissued shares shall be at the dispogakdDirectors and they may allot, grant
options over or otherwise dispose of them to swakqns, at such times, and on such terms as thdytoper and Section 89(1) of the
Companies Act 1985 shall not apply.
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(B) (i) Pursuant to and in accordance with Sec80rof the Companies Act 1985 the Directors shaljdeerally and
unconditionally authorized to exercise during tleeiqd of five years from the date of the adoptibthese Articles all the powers of the
Company to allot relevant securities up to an agggeenominal amount of £99;

(i) by such authority the Directors may make adfer agreements which would or might require thatralent of relevant securiti
after the expiry of such period:

(iii) words and expressions defined in or for thegoses of the said Section 80 shall bear the sa@amings in this Article.

NOTICE OF GENERAL MEETINGS

4 The words and to the directors and auditorshatend of Regulation 38 shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

5 In the case of a corporation a resolution iningimay be signed on its behalf by a Director er 8ecretary thereof or by its duly appointed
attorney or duly authorized representative. Reguiai3 shall be extended accordingly. Regulatiorfgs3extended) shall apply mutatis
mutandis to resolutions in writing of any classradmbers of the Company.

6 An instrument appointing a proxy (and, whera isigned on behalf of the appointor by an attortiey)etter or power of attorney or a duly
certified copy thereof) must eithbe delivered at such place or one of such platasy) as may be specified for that purpose inyowhy of
note to the notice convening the meeting (or, ipfexe is so specified, at the registered offiadpie the time appointed for holding the
meeting or adjourned meeting or (in the case ajlbtaken otherwise than at or on the same daheaseeting or adjourned meeting)
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for the taking of the poll at which it is to be dserbe delivered to the Secretary (or the chairmamefeeting) on the day and at the place
of, but in any event before the time appointedhfmding, the meting or adjourned meeting or polieTnstrument shall, unless the contrary is
stated thereon, be valid as well for any adjourrtméthe meeting as for the meeting to which iates. An instrument of proxy relating to
more than one meeting (including any adjournmeertetbf) having once been so delivered for the papo$ any meeting shall not require
again to be delivered for the purposes of any sylEg meeting to which it relates. Regulation 6&lgtot apply.

NUMBER OF DIRECTORS

7 The Directors shall not be less than one in nunegulation 64 shall be modified accordingly.

ALTERNATE DIRECTORS

8 (A) An alternate Director shall (except when atigeom the United Kingdom) be entitled to recenatices of meetings of the Directors and
of any committee of the Directors of which his ajppar is a member and shall be entitled to attemdiate as a Director and be counted in
the quorum at any such meeting at which his appoiatnot personally present and generally at soegting to perform all functions of his
appointor as a Director and for the purposes optleeedings at such meeting the provisions oktieticles shall apply as if he were a
Director. If he shall be himself a Director or dtatend any such meeting as an alternate for @@ one Director, his voting rights shall be
cumulative but he shall not be counted more thare dor the purpose of the quorum. If his appoiftdor the time being absent from the
United Kingdom or temporarily unable to act throuljhealth or disability his signature to any reg@mn in writing of the Directors shall be
as effective as the signature of his appointorali@rnative Director shall not (save as aforeshal)e power to act as a Director, nor shall he
be deemed to be a Director for the purposes oéthAeticles, nor shall he be deemed to be the agfemis appointor. Regulations 66 and 69
shall not apply.
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(B) An alternate Director shall be entitled to aast and be interests in and benefit from contracerangements or transactions and to be
repaid expenses and to be indemnified to the sateatenutatis mutandias if he were a Director but he shall not be etitb receive from
the Company in respect of his appointment as aterBirector any remunerations except only such(fany) of the remuneration otherw
payable to his appointor as such appointor maydbig@ in writing to the Company from time to timieett.

DELEGATION OF DIRECTORS’ POWERS

9 In addition to the powers to delegate contaimeldegulation 72, the Directors may delegate artheif powers or discretions (including
without prejudice to the generality of the foregpall powers and discretions whose exercise inwbremay involve the payment of
renumeration to or the conferring of any other tfi¢o@ all or any of the Directors) to committeemsisting of one or more Directors and (if
thought fit) one or more other named persons @@erto be co-opted as hereinafter provided. Ingsfany such power or discretion is
delegated to a committee, any reference in thetielés to the exercise by the Directors of the powaradiscretion so delegated shall be read
and construed if it were a reference to the exertisreof by such committee. Any committee so fahsteall in the exercise of the powers so
delegated conform to any regulations which may ftone to time be imposed by the Directors. Any stagjulations may provide for or
authorize the co-option to the committee of persather than Directors and may provide for membdre are not Directors to have voting
rights as members of the committee but so thah@humber of members who are not Directors slealébs than one-half of the total number
of members of the committee and (b) no resolutiothe committee shall be effective unless passeal imajority including at least one
member of the committee who is a Director. Regofa#2 shall be modified accordingly.
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APPOINTMENT AND RETIREMENT OF DIRECTORS

10 The Directors shall not be subject to retirenimntotation, Regulations 73 to 75 and the secaontithird sentences of Regulation 79 shall
not apply, and other references in the said Tabie retirement by rotation shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

11 The office of a Director shall be vacated in ahthe events specified in regulation 81 and #dlbe shall in writing offer to resign and the
Directors shall resolve to accept such offer dreifshall have served upon him a notice in writiggiesd by all his co-Directors (being at least
two in number) but so that if he holds an appoimtiiie an executive office which thereby automalycdetermines such removal shall be
deemed an act of the Company and shall have efidubut prejudice to any claim for damages for lsteaf any contract of service between
him and the Company.

REMUNERATION OF DIRECTORS

12 Any Director who serves on any committee, or wtiterwise performs services which in the opinibthe Directors are outside the scope
of the ordinary duties of a Director, may be paidtsextra remuneration by way of salary, commissioatherwise or may receive such other
benefits as the Directors may determine. Reguld@ghall be extended accordingly.

PROCEEDINGS OF DIRECTORS

13 On any matter in which a Director is in any viggrested he may nevertheless vote and be takeadésount for the purposes of a quorum
and (save as otherwise agreed) may retain fonisabsolute use and benefit all profits and adgegalirectly or indirectly accruing to him
thereunder or in consequence thereof. Regulatidris 98 shall not apply.
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TELEPHONE BOARD MEETINGS

14 All or any of the Directors may participate imaeting of the Board of Directors, or any comnaitté the Directors, by means of a
conference telephone or any communications equipmleich allows all persons participating in the tirgggto hear each other. A person so
participating and who would be entitled to attendeeting of the Board, or any committee of the €lives, and to vote and count in the
qguorum thereat shall be deemed to be present sopet the meeting and shall be entitled to votktarbe counted in a quorum accordingly.
Such a meeting shall be deemed to take place wiheldargest group of those so participating is m&ded or, if there is no such group, where
the person or persons patrticipating in the meetimdcarrying the largest number of voting-rightsreisable at that meeting is or are present,
or if no such person is, or persons are, presdmgravthe Chairman of the meeting is present anditind “meeting” shall be construed
accordingly.

INDEMNITY

15 (A) Subject to the provisions of and so far @y ioe permitted by law, every Director, AuditorcBetary or other officer of the Company
shall be Indemnified by the Company out of its dwnds against and/or exempted by the Company flboosts, charges, losses, expenses
and liabilities incurred by him in the actual orparted execution and/or discharge of his dutieBa@rthe exercise or purported exercise of
his powers and/or otherwise in relation to or inmection with his duties, powers or office incluglifwithout prejudice to the generality of 1
foregoing) any liability incurred by him in defemdj any proceedings, civil or criminal, which rel&weanything done or omitted or alleged to
have been done or omitted by him as an officemguleyee of the Company and in which judgment i®giin his favour (or the proceedings
are otherwise disposed of without any finding am&$ion of any material breach of duty on his partin which he is acquitted or in
connection with any application under any stataterélief from liability in respect of any such amtomission in which relief is granted to
him by the Court Regulation 118 shall not apply.
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(B) Without prejudice to the provisions of Regubati87 or paragraph (A) of this Article, the Direstghall have the power to purchase
and maintain insurance for or for the benefit of persons who are or were at any time Directofs;ars, employee or auditors of any
Relevant Company (as defined in paragraph (C)isfAhticle) or who are or were at any time truste€any pension fund or employees’
share scheme in which employees of any Relevantp@aynare interested, including (without prejudiceéhte generality of the foregoing)
insurance against any liability incurred by suchspas in respect of any act or omission in theaaupurported execution and/or discharge
of their duties and/or in the exercise or purposdgedrcise of their powers and/or otherwise in refato their duties, powers or offices in
relation to any Relevant Company, or any such penfsind or employees’ share scheme.

(C) For the purpose of paragraph (B) of this Adj¢Relevant Company” shall mean the Company, agihg company of the
Company or any other body, whether or not incorfaakain which the Company or such holding compangrny of the predecessors of the
Company or of such holding company has or had ateyest whether direct or indirect or which is inyavay Allied to or associated with the
Company, or any subsidiary undertaking of the Camgpa of any such other body.

OVERRIDING PROVISIONS

16 Whenever Cott Retail Brands Limited (hereinaftted “the Parent Company”), or any subsidiargientaking of the Parent Company,
shall be the holder of not less than 90 per cdrtheissued Ordinary Shares the following prowvisishall apply and to the extent of any
inconsistency shall have overriding effect as agfaail other provisions of these Articles:-

(a) the Parent Company may at any time and frora tortime appoint any person to be a Director nraee from office any Director
howsoever appointed but so that if he holds aniappent to an executive office which thereby auttoadly determines such
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removal shall be deemed an act of the Company laaltiteave affect without prejudice to any claim mmages for breach of any
contract of service between him and the Company:

(b) no unissued shares shall be issued or agrdeeligsued or put under option without the conséttie Parent Company:

(c) any or all powers of the Directors shall benieted in such respects and to such extent aBdnent Company may by notice to the
Company from time to time prescribe.

Any such appointment, removal, consent or notiedl &te in writing served on the Company and sigoedehalf of the Parent Company by
any two of its Directors or by any one of its Di@s and its Secretary or some other person duhoaiged for the purpose. No person
dealing with the Company shall be concerned tasemquire as to whether the powers of the Diredt@ve been in any way restricted
hereunder or as to whether any requisite consethiedParent Company has been obtained and no tibligacurred or security given or
transaction effected by the Company to or with gaind party shall be invalid or ineffectual unldébks third party had at the time express

notice that the incurring of such obligation or thieing of such security or the effecting of sucdmnisaction was in excess of the powers of the
Directors.
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THE COMPANIES ACT 1985
WRITTEN RESOLUTION OF THE SHAREHOLDERS OF

COTT EUROPE TRADING LIMITED
(COMPANY NUMBER 2974459)

COMPAHIES HOUSE 130415

We, the undersigned, being all of the members®fQbmpany entitled to attend and vote at any génerating of the Company unanimou
agree pursuant to s.381A of the Companies Act 1885the following resolutions be passed as write=olutions of the Company having
effect as special resolutions and confirm that el be as valid and effective for all purpose# the same had been passed at a general
meeting of the Company duly convened and held:

SPECIAL RESOLUTIONS

THAT:
1 the Articles of Association of the Company be arellereby amended by the insertion of the followirgding as Article 17

“Notwithstanding anything contained in these Adiglwhether expressly or impliedly contradictoryhe provisions of this Special
Article (to the effect that any provision : contaghin this Special Article shall override any otpeovision of these Articles)

17.1 The Directors shall not decline to register anpgfar of shares, nor may they suspend registrtiereof, where such transfi

17.1.1 is to any bank, institution or other person to warstich shares have been charged by way of seaurrity,any nominee
of such a bank, institution or other person (oeespn acting as agent or security trustee for pecbon) (a ‘Secured
Institution ”.); or

17.1.2 is delivered to the Company for registration byeg8ed Institution or its nominee in order to pefriés security over th
shares; o

17.1.3 is executed by a Secured Institution or its nommasuant to a power of sale or other power exgstinder such
security,

and the Directors shall forthwith register any straeimsfer of shares upon receipt and furthermoteitttstanding anything to the
contrary contained in these Articles no transfefany shares in the Company or proposed transéérauch shares to a Secured
Institution or its nominee and no Secured institutdr its nominee shall (in either such case) heired to offer the shares which
are or are to be the subject of any transfer agsdid to the shareholders for the time being ®Gbmpany or any of them and no
such shareholder shall have any right under thiel@stor otherwise howsoever to require such sharbe transferred to them
whether for any valuable consideration or othenijse

2 the terms and conditions (as the same may bededewaried, supplemented or substituted from tiortéme) of each of the Documents
(as defined below) which the Company is proposingriter into in connection with a mrcurrency revolving cred



agreement (the Credit Agreement”) to be entered into between, the Company’s Camaditimate parent company, Cott Corporation
(the “Parent”), Cott Beverages Inc (theUS Borrower "), Cott Beverages Limited (tH&JK Borrower "), Cott Embatelladores de
Mexico, S. A. de C. V. (the Mexican Borrower ” and the Parent, the US Borrower, the UK Borroased the Mexican Borrower are
together the Borrowers ") and Wachovia Bank, National Association as adstiative agent and security trustee (tfigank ")

pursuant to which the Bank had offered to makelabks to the borrowers a revolving credit facilftiie “ Facility ”) in the initial
aggregate principal amount of US$100,000,000 witlotion to Increase the aggregate principal amotitite Facility by up to
US$150,000,000 upon the terms and subject to theittons detailed therein and which shall be uggtb(refinance certain existing
indebtedness, (ii) for general corporate purpasetjding, without limitation, working capital, cagl expenditures, expenditures in the
ordinary course of business and permitted acqoistand Investments and (iii) to pay fees and esgerelated to the Facility, be and
are hereby approved and (notwithstanding any piawsof the Memorandum and Articles of Associatidéthe Company or any
personal Interest of any of the directors) thedors of the Company be and are hereby empowendtthgsed and directed to complete
and enter into each such document, be

2.1 adebenture to be entered into by the Companyvinufaof the Bank (th* Debenture”); and

2.2 aNew York law governed guaranty agreemengteriiered into by, among others, the Company iouiagf the Bank (the Guaranty
Agreement”),

(together the Documents” and each a Document”),

3 (i) the execution and delivery by the Companthef Documents, (ii) the performance by the Comparits obligations under the
Documents and (iii) the transactions contemplatethb Documents be and are hereby apprc

/s/ Authorized Signator
Director

For and on behalf of
Cott Retail Brands Limite

Dated: 30 March 2005



No. 297445¢
The Companies Act 1985
Private Company Limited by Shares
Written Resolutions of COTT EUROPE TRADING LIMITED

The following resolutions were passed as writtaol@ions of the Company on 24 December 1998 iora@emce with the Articles of
Association of the Company.

Ordinary Resolutions
1 THAT the capital of the Company be increased from £a@5t000,000 by the creation of a further 4,999 @@bnary shares of £1
each to rank pari passu in all respects with tligtiag ordinary shares £1 each in the capital of the Compa
THAT:-

2.1 the Directors be generally and unconditionally adged pursuant to and in accordance with Sectioof8he Companies Act 1985 to
exercise for the period of five years from the ditthe passing of this resolution all the powerthe Company to allot relevant
securities up to the aggregate nominal amou£4,999,999

2.2 by such authority the Directors may make offeragneements which would or might require the allotia# relevant securities after t
expiry of such period; ar

2.3 words and expressions defined in or for the purpa$¢he said Section 80 shall have the same mesurirthis resolutior

Special Resolution

THAT the Articles of Association of the Company be areltereby altered as follov-
3.1 by deleting the existing Article 2 and substitutthgrefor the following new Article -

“2 The share capital of the Company as at 24 Decefr##88 is£5,000,000 divided into 5,000,000 ordinary share£l eact”
3.2 by deleting the existing s-clause 3(B)

/s/ Authorized Signator
For Hackwood Secretaries Limit- Secretary




Exhibit 3.1 (xxv)
DUPLICATE FOR THE FILE
No. 340485

Certificate of Incorporation

| Hereby Certify That
E. CARTER & CO. LIMITED
is this day Incorporated under the Companies A229] and that the Company is Limited.

Given under my hand at London this twentieth dailafy One Thousand Nine Hundred and thirty-eight.

Registrar of Companie

Certificate received by /s/ Authorized Signatory

Date 20hMay 1938



DUPLICATE FOR THE FILE

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Whereas
E. CARTER & CO. LIMITED

was incorporated as a limited company under the

COMPANIES ACT, 1929,
on the TWENTIETH DAY OF MAY, 1938
And whereasbhy special resolution of the Company and with thpraval of the Board of Trade it has changed ita@a
Now therefore | hereby certify that the Company as a limited campincorporated under the name of

CARTER’'S GOLD MEDAL SOFT DRINKS LIMITED

Given under my hand at London, this SECOND DAY @QEY ONE THOUSAND NINE HUNDRED AND SIXTY FOUR

Certificate received by

Assistant Registrar of Compani

Date: :-7-64



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 340485/96
| hereby certify that
CARTERS GOLD MEDAL SOFT DRINKS LIMITED
having by special resolution and with the apprafahe Secretary of State changed its name is noarporated under the name of
CARTERS DRINKS GROUP LIMITED
Given under my hand at Cardiff the 19TH MARCH 1982

Assistant Registrar of Compan



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
Company No. 340485
The Registrar of Companies for England and Walestyecertifies that
CARTERS DRINKS GROUP LIMITED
having by special resolution changed its namegyg imcorporated under the name of
HERO DRINKS GROUP (UK) LIMITED
Given at Companies House, Cardiff, the 12th JuB519

}?‘Z:J

- MLEWIS

Ei Hﬂﬁﬁﬁaﬁli For the Registrar of Compan

*C00340485B*

T

WA

COMPANIES HOUSE



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
Company No. 340485
The Registrar of Companies for England and Walestyecertifies that
HERO DRINKS GROUP (UK) LIMITED
having by special resolution changed its namegyg imcorporated under the name of
COTT PRIVATE LABEL LIMITED
Given at Companies House, Cardiff, the 11th Decerh®87

L 2 o

*C00340485A*

For the Registrar of Compan

COMPANIES HOUSE



Exhibit 3.1 (xxvi)

MEMORANDUM of ASSOCIATION
of
CARTERS DRINKS GROUP LIMITED

(As altered by Special Resolutions passed on thé&lbvember 1969, 29th December 1970, 14th June 49@4.9th February 1982)

1. The name of the Company is *Carters Drinks Groupitad.

2. The Registered Office of the Company will be si¢uiat Englanc

3. The objects for which the Company is established
(1) (i) To carry on the business of a holding ameestment Company and to do all lawful acts andgthiwhatever, that are necessary or
convenient in carrying on the business of a holdiogpany or the business of an investment comg

(if) To carry on the business of a management and@ng company and to act as managers or totdinecmanagement of other
companies or of the business, property and estmsporations, private persons or companies anchtlertake and carry out all such
services in connection therewith as may be deemjgedient and to exercise its powers as a contgpfiimareholder of other companies.

(iii) To acquire by purchase, lease, concessicmtgticence or otherwise such lands, buildingssés, underleases, rights, privileges,
stocks, shares and debentures in public or pr@tgpanies, corporate or unincorporate, policiessiirance and other such property,
real or personal and rights and interest in prepastthe Company shall deem fit.

(iv) To manufacture, buy, sell, improved presefireg, aerate, mineralise, bottle and otherwise trealineral and aerated waters and
other liquids of every description

(v) To carry on business as manufacturers and ibeialglant, machinery, vessels, syphons, filteadtles, apparatus, appliances and
receptacles of all kinds for manufacturing, imprayitreating, preserving, fining, aerating, minisiag, bottling, and discharging any
such liquids

(2) To acquire and deal with the property followil
(a) The business property and liabilities of angnpany, firm or person carrying on any businessiwithe objects of this Company;
(b) Lands, buildings, easements and other intenestsal estate;
(c) Plant, machinery, personal estate and effects;
(d) Patents, patent rights or inventions, copysgtesigns, trade marks or secret processes;

(e) Shares or stock or securities in or of any camypor undertaking the acquisition of which mayrpote or advance the interests of
this Company.

*By Special Resolution passed 28th April 1964, thene of the Company was changed from E. CARTER & IGRITED to CARTER'’S
GOLD MEDAL SOFT DRINKS LIMITED, and by Special Rdstion passed 19th February 1982 to CARTERS DRINGSOUP
LIMITED.

-1-



(3)

(a) To pay all the costs, charges and expenseg@ttin connection with the promotion, formatiordancorporation of the Compan
(b) To sell, let, dispose of, or grant rights oa#ror any property of the Company;

(c) To erect buildings, plant and machinery for poeposes of the Company;

(d) To grant licences to use patents, patent righisventions, copyrights, designs, trade marksemret processes of the Company;
(e) To manufacture plant, machinery, tools, boxestloer containers, goods or things for any offihgposes of the business of the
Company;

(f) To draw, accept and negotiate bills of exchamgemissory notes and other negotiable instruments

(9) To borrow money or receive money on deposiitegitvithout security or secured by debentures, mteioe stock (perpetual or

terminable) mortgage or other security, chargetherundertaking or on all or any of the assethef@ompany including un-called
capital,

(h) To lend money with or without security and noést money of the Company in such manner otheriththe shares of this Compe
as the Directors think fit;

(i) To enter into arrangements for joint workingbiasiness, or for sharing of profits, or for amabgdion, with any other company, firm
or person carrying on business within the objetthie Company;

() To promote companies;

(k) To sell the undertaking and all or any of thegerty of the Company for cash or for stock, skaresecurity of any other company
for other consideration;

() To provide for the welfare of persons employedormerly employed by the Company or any predsmes(in business or in title of
the Company and the wives, widows and familiesushgpersons by grants of money or other aid ottsenas the Company shall think
fit;

(m) To subscribe to or otherwise aid benevolerdyitible, national or other institutions, or obgeof a public character, or which have
any moral or other claims to support or aid by@wenpany by reason of the nature or locality objterations or otherwise;

(n) To distribute in specie assets of the Companpgrly distributable amongst the members;

(o) To give indemnities and guarantees to sec@w®ltigations of any company which is at the dditgiving the indemnity or guarant
a Subsidiary Company as defined in Section 15&@fQompanies Act 1948;

(p) To give indemnities to secure and to guaratiie@erformance of the obligations of any compamy br person in any case in wh
such indemnities or guarantees may be considekely ldirectly or indirectly to further the objeatéthis Company or the interests of its
members.

(q) To lend money to customers and others and aoaguiee support or secure, whether by personahaot®r by mortgaging or
charging all or any part of the undertaking propeartd assets (present and future) and uncalletet@pithe Company or by both such
methods, the liabilities of and the performancéhefobligations of and the repayment or paymemh@frincipal amounts of and
premiums, interest and dividends on any securii@sy person, firm or company including (withouéjodice to the generality of the
foregoing) any company which is for the time beting company’s holding company, as defined by Sedt®4 of the Companies Act
1948 or another subsidiary as defined by the ssitia of the Company’s holding company or otheevdassociated with the Company
in its business

-2



Clauses 3(4) to

(4) Todo all or any of the things hereinbefore autbexdieither alone or in conjunction with, or asdesttrustees, or agents for others, o
or through factors, trustees or age

(5) To procure the Company to be registered or recedriisany country or place outside the United Kimgd
(6) To do all such other things as are incidentaltloich the Company may think conducive to theiatteent of the above objects or any of
them.

The objects set forth in any sub-clause of thissgashall not be restrictively construed but theest interpretation shall be given thereto and
they shall not, except when the context expressheguires, be in any way limited to or restrickgdreference to or inference from any other
object or objects set forth in such sub-clauseyahb name of the Company. None of such sub-clausige object or objects therein specified
or the powers thereby conferred shall be deemesidiaby or ancillary to the objects or powers memdid in any other sub-clause, but the
Company shall have full power to exercise all oy ahthe powers and to achieve or to endeavouchdesae all or any of the objects confer
by and provided in any one or more of the saiddabses.

4. The liability of the Members is limited.

5. *The Share Capital of the Company is £100,0@@dd into 1,000,000 Ordinary Shares of 10p each.
*By Special Resolution passed 28th July 1952 ther&apital of the Company was increased from £40&7,000 by the creation of
3,000 Ordinary Shares of £1 each.
By Special Resolution passed 3rd February 196&Hae Capital was increased to £100,000 by theieneaf 68,000 new Ordinary
Shares of £1 each and 25,000 unspecified Shathk edich.
By Special Resolution passed 19th February 1983lta@e Capital of the Company was sub-divided 1n8®0,000 Ordinary Shares of
10p each.
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Companies Act 1948 and 1985

HERO DRINKS GROUP (UK) LIMITED
Company No. 340485

At an Extraordinary General Meeting of the Comphgaid on 20" November 1997, the following resolutions were pdsseresolutions of tt
Company:

ORDINARY RESOLUTION

1. That the proposed transfer of the business ssetsof the Company to Cott UK Limited (“CUK”) acemporaneously with and as an
integral part of the process of the Completionhef acquisition of the entire issued share capfttleCompany by CUK, as set out in
the draft intra group business sale agreemenélieiti by the Directors of the Company for idengfion purposes together with all the
documents referred to therein (“the Reorganisajibe”and is hereby approved as being in the bestnascial interest of the Company
and that we consent and authorise the Directotiseo€ompany to execute such documents and takeastioln as they may reasonably
see fit in order to complete the Reorganisat

SPECIAL RESOLUTIONS

2. That the Memorandum of Association of the Compamaimended by the addition of the following new st

“3(2)(r) Subject to and in accordance with due ctiamge with the provisions of Sections 155 to 168}lusive) of the Companies Act
1985 (“the Act”) (if and so far as such provisiagt®ll be applicable) to give, whether directly mdirectly, any kind of financial
assistance (as defined in Section 152(1)(a) oAtitefor any such purpose as is specified in Secti®1(1) and/or Section 151(2) of the
Act.”

3.  That the Company be hereby authorised pursog®ecttion 155(4) of the Companies Act 1985 (“th€”Ato give financial assistance to
CUK in accordance with the facts set out in thdtdfrarm 155(b)a statutory declaration to be swoyrthe Directors of the Company, a
copy of which has been initialled by the Directfimsidentification purpose:

4. That the Company change its nam“Cott Private Label Limite”

oo loief

CHAIRMAN




REF:
DATE: 27/08/92

No. 34048t
THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -
CARTERS DRINKS GROUP LIMITED

(Adopted by Special Resolution passed
on 28t August 1992)

PRELIMINARY

1. In these Articles: -
“the Act” means the Companies Act 1985 including atatutory modification or re-enactment thereaftf@ time being in force.
“Table A” means Table A in the Schedule to the Canies (Tables A to P) Regulations 1985 (as amehygd¢kde Companies (Tables A
to P) (Amendment) Regulations 1985);

2. The Company is a private company. The regulata@mtained in Table A save insofar as they arkudrd or varied hereby, and the
regulations hereinafter contained shall constitiéeregulations of the Company; The regulationgaiord in Table A in the First Schedule to
the Companies Act 1948 shall not apply to the Caomipa

SHARE CAPITAL
(@) The share capital of the Company at the datkechdoption of these Articles is £100,000 divided 25,000 “A” Ordinary Shares
of 10 pence each, 221,4“B” Ordinary Shares of 10 pence each and 753‘C” Ordinary Shares of 10 pence ee
(b) The “A” Ordinary Shares the “B” Ordinary Sharesd the “C” Ordinary Shares shall be separatesetaef shares but shall rank
pari passu in all respec

GENERAL MEETINGS

4. In Regulation 38 of Table A, the following shiadt substituted for the second paragraph:-




“The notice shall specify the time and place ofrieeting and, in the case of special businesgegheral nature of the business to be
transacted and, in the case of an annual generingeshall specify the meeting as such. All besishall be deemed special that is
transacted at an extraordinary general meetingatsudall that is transacted at an annual genegating, with the exception of declar
a dividend, the consideration of the accounts,rta@aheets, and the reports of the directors adgitbas, the election of directors in the
place of those retiring and the appointment of, thedfixing of the remuneration of, the auditors.”

In Regulation 38 of Table A, the words “or a resioln appointing a person as a director” shall beted.

5. With respect to any such resolution in writigiareferred to in Regulation 53 of Table A:

() inthe case of joint holders of a share the sigeatfiany one of such joint holders shall be sidfit for the purposes of Regulati
53.

(il in the case of corporation which holds a sh#mne signature of any director or the secretagyebf shall be sufficient for the
purposes of Regulation 5

6. (1) A proxy shall be certified to vote on a shoffhands and Regulation 54 of Table A shall beiffedtiaccordingly.

(2) In Regulation 62 of Table A (time for depoditpooxy) the words “not less than 48 hours” andt‘less than 24 hours” shall be
deemed to be deleted.

DIRECTORS

7. The Company may have an official seal for ugeaunder the provisions of the Act, where antha®Directors shall determine, and the
Company may by writing under the Common Seal afjgig agents or agent, committees or committeeaahtmbe the duly authorized
agents of the Company for the purpose of affixind asing any such official seal, and may imposé sastrictions on the use thereof as may
be thought fit. Wherever in these Articles refeeeiemade to the Common Seal of the Company tleeaete shall, when and so far as may
be applicable, be deemed to include any such affsgal as aforesaid.

APPOINTMENT AND RETIREMENT OF DIRECTORS

8. The holder or holders for the time being of mitian onehalf of the issued Ordinary Shares of the Compdiayl #ave the power from tin
to time and at any time to appoint any personpgarsons as a Director or Directors either as amfwitiDirectors or to fill any vacancy and to
remove from office any Director however appointédy such appointment or removal shall be effectgdinstrument in writing signed by
the member or members making the same or in treeafas member being a company signed on its bélgadhe of its directors and shall t
effect upon lodgment at the registered office ef @ompany, or such date later than such lodgmemigse specified in the instrument.
Regulation 81 of Table A shall be construct acaughyi.
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9. Unless and until otherwise determined by the gamy by Ordinary Resolution, either generally oamny particular case, no Director shall
vacate or be required to vacate his office as adbir on or by reason of his attaining or havinigiaéd the age of seventy, and any Director
retiring or liable to retire under the provisiorfstwese Articles and any person proposed to beiafgaba Director shall be capable of being
appointed or re-appointed as a Director notwithditegnthat he has attained the age of seventy, argbecial ratios need be given of any
resolution for the appointment or re-appointmenrd &rector of a person who shall have attainedathee of seventy, and it shall not be
necessary to give to the members notice of theohgay Director or person proposed to be appoiota@-appointed as such.

ROTATION OF DIRECTORS

10. The Director shall nor be liable to retire byation, and accordingly Regulations 73 to 77 (isdle) and 80 shall not apply to the
Company, in Regulation 78 of Table A the words “ang also determine the rotation in which any addél directors are to retire,” shall be
deleted and in Regulation 79 of Table A the seamdithird sentences thereof shall be deleted.

PROCEEDINGS OF DIRECTORS

11. Any Director or member of a committee of theaBbmay participate in a meeting of the Directarsuwh committee by means of
conference telephone or similar communicationsgant whereby all persons participating in the ingetan hear each other and any
Director or member of a committee participatingrimeeting in this manner shall be deemed to bept@s person at such meeting.

-7-



THE COMPANIES ACT 1985
WRITTEN RESOLUTION OF THE SHAREHOLDERS OF

COTT PRIVATE LABEL LIMITED
(COMPANY NUMBER 340485)

We, the undersigned, being all of the members®fQbmpany entitled to attend and vote at any génerating of the Company unanimou
agree pursuant to s.381A of the Companies Act 1885the following resolutions be passed as write=olutions of the Company having
effect as special resolutions and confirm that stegll be as valid and effective for all purpose# the same had been passed at a general
meeting of the Company duly convened and held:

SPECIAL RESOLUTIONS

THAT:
1. the Articles of Association of the Company be arellereby amended by the insertion of the followirngding as Article 12

“Notwithstanding anything contained in these Adilwhether expressly or impliedly contradictorytte provisions of this Special
Article (to the effect that any provision containadhis Special Article shall override any otheoyision of these Articles)

12.1 The Directors shall not decline to register anpgfar of shares, nor may they suspend registrtiereof, where such transfi

12.1.1 Is to any bank, institution or other persmwhich such shares have been charged by waycafise or to any
nominee of such a bank, Institution or other per®sra person acting as agent or security trugtesuch person) (a
“Secured Institutic”); or

12.1.2 Is delivered to the Company for registratigra Secured Institution or its nominee in oraepérfect its security over
the shares; ¢

12.1.3 Is executed by a Secured Institution ondisiinee pursuant to a power of sale or other p@wisting under such
security;

and the Directors shall forthwith register any straeimsfer of shares upon receipt and furthermoteitttstanding anything to the
contrary contained in these Articles no transfefany shares in the Company or proposed transéérauch shares to a Secured
institution or its nominee and no Secured instioidr its nominee shall (in either such case) eired to offer the shares which
are or are to be the subject of any transfer agsdid to the shareholders for the time being @Gbmpany or any of them and no
such shareholder shall have any right under thiel@stor otherwise howsoever to require such sharbe transferred to them
whether for any valuable consideration or otherwise

2 the terms and conditions (as the same may bededewaried, supplemented or substituted from torténe) of each of the Documents
(as defined below) which the Company is proposingriter into in connection with a mrcurrency revolving cred
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agreement (the “Credit Agreement”) to be enteré¢al lretween, the Company’s Canadian ultimate pa@mipany, Cott Corporation
(the “Parent”), Cott Beverages Inc. (the “US Boresly, Cott Beverages Limited (the UK Borrower”), t€&mbotelladores de Mexico,
S.A. de C.V. (the “Mexican Borrower” and the Parehé US Borrower, the UK Borrower and the Mexi&orrower are together the
“Borrowers”) and Wachovia Bank, National Associat@s administrative agent and security trustee“@aek”) pursuant to which the
Bank had offered to make available to the Borroveersvolving credit facility (the “Facility”)n the initial aggregate principal amoun
US$100,000,000 with an option to Increase the agdesprincipal amount of the Facility by up to US8000,000 upon the terms and
subject to the conditions detailed therein and Wisicall be used (i) to refinance certain existmdebtedness, (ii) for general corporate
purposes, including, without limitation, workingpétal, capital expenditures, expenditures in thdirary course of business and
permitted acquisitions and investments and (iipay fees and expenses related to the Facilitanbleare hereby approved and
(notwithstanding any provisions of the Memorandurd Articles of Association of the Company or anysomal interest of any of the
directors) the directors of the Company be anchareby empowered, authorised and directed to cdenpled enter into each such
document, beinc

2.1 adebenture to be entered into by the Companyvioufaof the bank (th“Debentur”);

2.2 aNew York law governed guaranty agreemengteriiered into by, among others, the Company iouiagf the Bank (the “Guaranty
Agreemer”),

(together the “Documents” and each a “Document”);

3 (i) the execution and delivery by the Companthef Documents, (ii) the performance by the Comparits obligations under the
Documents and (iii) the transactions contemplatethb Documents be and are hereby apprc

=

Director
For and on behalf ¢
Cott Beverages Limite

Dated: 30 March 2005



Exhibit 3.1(xxvii)

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
Company No. 3464429
The Registrar of Companies for England and Walestyecertifies that
UPWARDCHANCE LIMITED
is this day incorporated under the Companies AB61#%s a private company and that the company itelin

Given at Companies House, Cardiff, the 12th NovemB87

E%E EE MRS. L. PARRY

*N03464429J*

For the Registrar of Compan

COMPANIES HOUSE

HCO007¢&



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
Company No. 3464429

The Registrar of Companies for England and Walestyecertifies that
UPWARDCHANCE LIMITED
having by special resolution changed its nameog imcorporated under the name of
MACAW (HOLDINGS) LIMITED
Given at Companies House, Cardiff, the 29th Mar@9l

*C03464429S’

COMPANIES HOUSE HCOO06E



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
Company No. 3464429
The Registrar of Companies for England and Walestyecertifies that
MACAW (HOLDINGS) LIMITED
having by special resolution changed its nameog imcorporated under the name of
COTT NELSON (HOLDINGS) LIMITED
Given at Companies House, Cardiff, the 30th May&200

rreriih

Companies House
— Jorthe record —




THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
UPWARDCHANCE LIMITED

Exhibit 3.1(xxviii)
346442

1. The Company’s name is UPWARDCHANCE LIMITED. 9‘318%?7

2. The Company’s registered office is to be sitdiateEngland and Wales.

3. The Compar’s objects ar-

(@)
(b)

(©

(d)

(€)

3418077

To carry on business as a general commercial com

To purchase or by any other means acquire ra@hbld, leasehold or other property for any esiataterest whatever and any rights or
privileges of any kind over or in respect of angperty and any real or personal property or rigitiatsoever which may be necessary
for, or may be conveniently used with, or may erdeatine value of any other property of the Comp.

To purchase, or by other means acquire an@ggirolong and renew, whether in the United Kongdr elsewhere any patents, patent
rights, brevets d’invention, licences, copyriglsscret processes, trade marks, designs, proteamhsoncessions which may appear
likely to be advantageous or useful to the Compamursuit of any trade or business carried onhgyGompany and to use and turn to
account and to manufacture under or grant licencgsivileges in respect of the same, and to expeadey in experimenting upon,
testing and improving any patents, inventions gits which the Company may acquire or propose qoiee.

To acquire or undertake the whole or any phttie business, goodwill, and assets of any peifdom, or company carrying on or
proposing to carry on any of the businesses wiieHtompany chooses to carry on and as part ofoth&deration for such acquisition
to undertake all or any of the liabilities of symérson, firm or company, or to acquire an inteiresimalgamate with, or enter into
partnership or into any arrangement for sharinditstar for co-operation, or for limiting compatit, or for mutual assistance with any
such person, firm or company, and to give or acd®ptvay of consideration for any of the acts angdls aforesaid or property acquired,
any shares, debentures, debenture stock or sesuhiit may be agreed upon, and to hold and retagell, mortgage and deal with any
shares, debentures, debenture stock or secuntiexsived

To improve, manage, cultivate, construct, neghavelop, exchange, let on lease or otherwisetgage, charge, sell, dispose of, turn to
account, grant rights and privileges in respecbofitherwise deal with all or any part of the prdp and rights of the Compar



(f)
(9)

(h)

(i)

()
(k)

()
(m)

To invest and deal with the moneys of the Comypaot immediately required upon such securitiasiarsuch manner as may from time
to time be determines

To lead or advance money or give credit to any@esfirms or companies or others having dealinigjs the Company upon such ter
and with or without security and subject to suchditions as may seem desirable and to give guasmiebecome security for any st
persons, firms, companies or othe

To guarantee support or to secure whether byopal obligation or covenant or by mortgaging leeirging all or any part of the
undertaking property and assets (present and juamct uncalled capital of the Company or by any @neore or all of such methods
by any other method the performance of any obligetior commitments of, and the repayment or payofethie principal amounts of,
and premiums, interest, dividends, and. other mepayable on or in respect of, any debentures,mefestock, loan stock, shares or
other securities, liabilities or obligations of gogrson firm or company, including (without prejoglito the generality of the foregoing)
any company which is for the time being a subsyd@ara holding company, as defined in section 7A&® Companies Act 1985, (as re-
enacted by the Companies Act 1989 or any subsegeamactment or amendment thereof) or a subsidiadgrtaking (as defined by
Section 258 of the Companies Act 1985 or any restement or amendment thereof) of the Company, othemsubsidiary of such
holding company or otherwise associated with them@any in business or through shareholdi

To borrow and raise money in any manner ansetmre the repayment of money borrowed, raiseavorgoby mortgage, charge,
standard security, lien or other security uporvthele or any part of the Company’s property or tsséghether present or future),
including its uncalled capital, and also by a samihortgage, charge, standard security, lien arrggdo secure and guarantee the
performance by the Company of any obligation dsility it may undertake or which may become bindogit

To draw, make, accept, endorse, discount, ereand issue cheques, bills of exchange, promissmes, bills of lading, warrants,
debentures, and other negotiable instruments thgtlra incidental or conducive to the Comg’s commercial activity

To enter into any arrangements with any goveminor authority (supreme, municipal, local, oresthise) or any corporations,
companies or persons, that may seem conducive tatthinment of the Company’s object and to olfraim any such government or
authority, corporation, company or person, any teay contracts, decrees, rights, privileges ocessions which the Company may
think desirable and to carry out, exercise and dgmjth any such charters, contracts, decreesisjgirivileges and concessiol

To subscribe for, take, purchase, or othenaisguire and hold shares, stock or other interasts obligations of any other company or
corporation

To promote any other company for the purposacgliring all or any of the property or undertakor any of the liabilities of the
Company, or of undertaking any business or operatichich may appear likely to assist or benefit@oenpany or to enhance the value
of any property or business of the Company, arglaoce or guarantee the placing of, underwrite, ctltxs for, or otherwise acquire all
or any part of the shares or securities of any sochpany as aforesai



(n)

(0)
(9)

(a)

()

(s)

(®

To sell, let, licence, develop or otherwiseldeith the whole or any part of the undertakinglod Company, either together or in
portions upon such terms, as the Company may fitinkith power to accept shares, debentures, curiies of any company
purchasing the sam

To undertake and perform sub-contracts andtalsat in any of the businesses of the Compargutiir or by means of agents, brokers,
suk-contractors or other

Subject to and in accordance with a due compliavittethe provisions of Sections 155 to 158 (inche$iof the Act (if and so far as st
provisions shall be applicable), to give, whetheeatly or indirectly, any kind of financial asssice (as defined in Section 152(1)(a) of
the Act) for any such purpose as is specified ictiSe 151(1) and/or Section 151(2) of the £

To remunerate any person, firm or company rangeservices to the Company either by cash paymehy the allotment subject to the
provisions of the Companies Act 1985 (or any stajumodification or re-enactment thereof) to hintloem of shares or other securities
of the Company credited as paid up in full or imtwa otherwise

To pay out of the funds of the Company all sastd expenses of or incidental to the promotiom#&tion and incorporation of the
Company, or to contract with any person, firm ompany to pay the same, and to pay commissionsokels and others for
underwriting, placing, selling or guaranteeing siadscription of any shares or other securitief®@f@ompany

To purchase and maintain insurance policiésdemnify the officers and auditor of the Compaggiast any costs, expenses and
liabilities arising from negligence, default, brbaaf duty or trust incurred by them in dischargehafir duties or in relation thereto
pursuant to the provisions contained in section3j16f the Companies Act 198

To support and subscribe to any charitableutnlip object and to support and subscribe to aatjtirtion, society, or club which may be
for the benefit of the Company or its Directorsearployees; to remunerate the Directors of the Compaany manner the Company
may think fit and to pay or provide pensions fontake payments to or for the benefit of any persams are or were at any time in the
employment or service of the Company or of any canypfor the time being the Company’s holding compansubsidiary company as
defined by Section 736 of the Companies Act 1986tlerwise associated with the Company in busiaadshe wives, widows,

families and dependants of any such persons; t@mpakments towards life insurance; to set up, éskakupport and maintain
superannuation and other funds or schemes (whetim¢ributory or non-contributory) for the benefftany of such persons as aforesaid
and of their wives, widows, families and dependaaitsl to set up, establish, support and maintaifitfgharing, share option or share
purchase schemes for the benefit of any of the @yepl of the Company or of any such subsidianotitihg company and to lend
money to any such employees or to trustees onltleéalf to enable any such schemes to be estathlsshmaintained

(u) To distribute any property of the Company in spacieng the member



(v) To do all such other things as may be deemed intatler conducive to the attainment of the ComJ's objects or any of ther

AND it is hereby declared that

i) None of the objects set forth in any sub-claofthis clause shall be restrictively construedthetwidest interpretation shall be given
to each such object, and the foregoing sub-clasisgsbe construed independently of each othegmbwhere the context expressly so
requires and none of the objects therein mentishadl be deemed to be merely subsidiary or angitiathe objects contained in any
other sub-clause; and

i) Without prejudice to the generality of sub-cd®u(v), such matters as are hereinbefore set autinlauses (b) to (u) are deemed tc
incidental or conducive to the Company’s object] an

iif) The word “Company” in this clause shall, exteghere used in reference to this Company, be ddémimclude any partnership or
other body of persons whether corporate or unirarate and whether domiciled in any part of the &bhiKingdom or elsewhere.

4. The liability of the members is limited.
5. The Company’s share capital is £1000 divided &fi00 shares of £1 each.

I, the subscriber to this Memorandum of Associatisish to be formed into a Company pursuant toMeésnorandum; and | agree to take the
number of shares shown opposite my name.

Name and address of the subscriber and numbeaoéskaken by the subscrit

York Place Company Nominees Limit

One
12 York Place S uﬂd—?—’

paball of Linlted
o Company Narrinees

Lt

Leeds LS1 2D¢

Dated 4 November 1997

Witness to the above signature

Julie Tinkler
12 York Place '

Leeds LS1 2D¢



No. 0346442

COMPANIES ACTS 1985 to 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of
COTT NELSON (HOLDINGS) LIMITED
(As adopted on 10/08/2005)

PRELIMINARY
The regulations contained in Table A In The Canies (Tables A to F) Regulations 1985 (hereinaétfarred to as Table A”) shall
apply to the Company save in so far as they areblyemodified or excludet
Regulations 24, 73 to 80 inclusive, of Table A shat apply to the Company.

The Company is a private company and accordinglgffer shall be made to the public (whetherdash or otherwise) of any shares in
or debentures of the Company and no allotment eggent to allot (whether for cash or otherwisealldie made of any shares in or
debentures of the Company with a view to all or ahthose shares or debentures being offered fertgahe public

SHARES

The authorised share capital of the Companlyeatiite of adoption of these Articles is £500,00@ldd into 500,000 ordinary shares of
£1 each (‘Ordinary Shares”, the holder of such shares being a@rtlinary Shareholder ") having the rights and privileges as set out
in these Articles

Regulation 2 of Table A shall not apply to then@pany. The rights and restrictions attaching eéo@ndinary Shares are set out in full in
these Articles

The Directors may unconditionally exercise the poefehe Company to allot relevant securities (witthe meaning of Section 80(2)
the Act). The general authority conferred by thitidde shall-

5.1 extend to all relevant securities of the Compamatd but unissued at the date of these Arti

5.2 expire on the fifth anniversary of the incomgiton of the Company unless varied or revoked mewed by the Company in
General) Meeting; an

5.3 entitle the Directors to make at any time betbie expiry of such authority any offer or agreetvehich will or may require
relevant securities to be allotted after the exgligreof.

RIGHTS OF THE ORDINARY SHAREHOLDERS

Any profits paid which the Company determinesdigiribute in respect of any accounting periodhef Company will be applied in such
amount as the Company may determine in respebeddtdinary Share:

1



7.

10.

11.

12.
13.

14.

15.

16.

17.

On a return of capital on a liquidation or othise (other than a redemption of shares or thelase by the Company of its own shares),
the surplus assets and retained profits of the @Gompvailable for distribution among its sharehoddshall be applied in paying to the
Ordinary Shareholders the nominal amount plus aagnjum paid (or credited as paid) on subscriptibthe Ordinary Share:

Ordinary Shareholders shall be entitled to rexzeptice of and to attend and speak and votd geaeral meetings of the Company, and
on a show of hands of each Ordinary Shareholdeeptén person or by proxy shall have one voteet@ry Ordinary Share which he is
the holder

PROCEEDINGS AT GENERAL MEETINGS

If and so long as, the Company has only one reethte quorum for a General Meeting shall be omguRation 40 of Table A shall be
modified accordingly

TELEPHONIC MEETINGS OF MEMBERS

Unless otherwise restricted by these Articlesriders may participate in any General Meeting @efG@bmpany by means of conference
telephone or similar communications equipment bamseof which all persons participating in the megtian hear each other, and such
participation in a meeting shall constitute preseincperson at the meetir

DIRECTORS
The number of Directors shall be not less thram If and so long as there is a sole Directombg exercise all the powers and
authorities vested in the Directors by these Agsabr Table A. Regulations 64 and 89 of Table Al&teamodified accordingly
The Directors shall not be liable to retire by timta.
A Director shall not be required to hold any shaualification.

ALTERNATE DIRECTORS

The appointment of an alternate Director shallbvesubject to approval by resolution of the Direst&kegulation 65 of Table A shall
modified accordingly

POWERS AND DUTIES OF DIRECTORS

Unless otherwise restricted by these Articles aliroy of the Directors or members of a committethefDirectors may participate in ¢

vote at a meeting of the Directors or such commikttg conference telephone or similar communicatengpment by means of which

all persons participating in the meeting can hearlze heard by each other and such participatiah stnstitute presence in person at
the meeting

Subject to the provisions of Section 317 ofAlsg a Director may vote on any contract or areangnt in which he is interested and on
any matter arising therefrom and if he shall seevds vote shall be counted and he shall be reckomestimating a quorum when any
such contract or arrangement is under considera®egulations 94 and 95 of Table A shall be modi&ecordingly

INDEMNITY

In so far as is permitted by law, but withorgjpdice to any indemnity to which the person coned may otherwise be entitled, every
Director or other officer of the Company shall mtitted to be indemnified out of the assets of @menpany against all costs, losses and
liabilities which he may sustain or incur in or abthe execution of the duties of his office oresthise in relation thereto, and no
Director or other officer sha



18.
19.

20.

21.

be liable for any loss, damage or misfortune wimiety happen or be incurred by the Company in thewdian of the duties of his office
or in relation thereto. The Directors shall have plower to purchase and maintain insurance fobémefit of persons who are or were
directors, officers, employees or auditors of tlwnPany including insurance against any liabilitgurred by such persons in respect of
any negligence, default, breach of duty or trusbich they may be guilty in relation to the Compafhis Article shall be
supplementary and additional to Regulation 118aijl& A.

NOTICES

Any notices to be given to or by any person purstmthe Articles may be in writing, by fax transsion or by any other methc

Notice of Meetings shall be given to a Directoatiernate Director notwithstanding that he may lieeat from the United Kingdor
Regulations 88 and 66 of Table A shall be modifiedordingly.

Notices in writing shall be sent to Members atdkddresses they have notified to the Company faetiperposes notwithstanding tl
such addresses may be outside the United KingdegulRtion 112 of Table A shall be modified accogtijn

OVER-RIDING PROVISIONS

Whenever a Company wheresoever incorporatedifiadter called theParent Company”) shall be the holder of not less than 90 per
cent of the issued Ordinary Shares the followirmygions shall apply and to the extent of any irgistency shall have oveiding effec
as against all other provisions of these Artic-

21.1 the Parent Company may at any time and from tim@rte appoint any person to be a Director or renfou office any Director
howsoever appointed, but so that in the case ohadging Director his removal from office shall eethed an act of the
Company and shall have effect without prejudicang claim for damages in respect of the consedeemiination of his executi
office;

21.2 no unissued securities shall be issued or agrebd tesued or put under option without the coneéttie Parent Compan

21.3 any or all powers of the Directors shall be restiddn such respects and to such extent as thetRaoenpany may by notice to the
Company from time to time prescrik

Any such appointment, removal, consent or notiedl §te in writing served on the Company and sigmedehalf of the Parent
Company by any one of its Directors or by its Seageor some other person duly authorised for timpgse. No person dealing with 1
Company shall be concerned to see or enquireabdther the powers of the Directors have been ywaay restricted hereunder or as
to whether any requisite consent of the Parent Gmypas been obtained and no obligation incurresourity given or transaction
effected by the Company to or with any third pasttll be invalid or ineffectual unless the thirdtpdnad at the time express notice that
the incurring of such obligation or the giving aich security or the effecting of such transacti@sw excess of the powers of the
Directors.



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
Company No. 2234044
The Registrar of Companies for England and Walestyecertifies that
MACAW (SOFT DRINKS) LIMITED
having by special resolution changed its namegvg imcorporated

under the name of

COTT (NELSON) LIMITED

Given at Companies House, Cardiff, the 25th May&200

Frerii

Companies House
— Jorthe record —

Exhibit 3.1 (xxix)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 2234044
| hereby certify that
SANDING LIMITED
having by special resolution changed its namegyg imcorporated under the name of
MACAW (SOFT DRINKS) LIMITED
Given under my hand at the Companies Registratifine)

Cardiff the 26 FEBRUARY 1990

/sl M. Moss

MRS. M. MOSS
an authorised office
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2234044
| hereby certify that
SANDING LIMITED
is this day incorporated under the Companies ABb1#s a private company and that the Company ieliim

Given under my hand at the Companies Registratifine) Cardiff the 22 MARCH 1988

/S/ G.J. STAGG (Mrs)

MRS. G.J. STAGG
an authorised office



Exhibit 3.1 (xxx)
THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
SANDING LIMITED

1. The Company’s name is ‘SANDING LIMITED".

2. The Company’s Registered Office is to be sitiaeEngland and Wales.

3. The Company’s objects are:-

(A) To carry on all or any of the businesses afigral engineers, designers, manufacturers, assembl
maintainers, importers, exporters, repairers, llesta hirers, letters on hire, distributors aneéatg for the
sale of, and dealers in engineering equipmenttptaachinery, appliances, components, accessto@s,
jigs, dies and fixtures of all kinds, electricdbaronics, motor, aeronautical, hydraulic, maricanputer
and civil engineers, engineering consultants, pctdao planners, prototype designers, draughtsnreh, a
technicians, designers, distributors, factors, feeturers and merchants of, and dealers in moutging
shapings, weldings, pressings, assemblies, raepetitork and machined castings, metal founders,
converters and moulders, millwrights, metallurgistsilermakers, smiths and fitters, wiredrawerbgtu
makers, tin-plate workers , sheet metal manufactuveorkers and dealers, tinners, galvaniserserdat
painters, sprayers, plastic workers and mouldenrsage and petrol filling station proprietors, hgaand
transport contractors, rallway, forwarding, passerand freight agents, insurance and general cosiomis
agents and general merchants; to buy, sell, manuégaepair, alter, manipulate, and otherwise deal
vehicles, fittings, furnishings, materials, prodydrticles and things capable of being used ®ptirpose
of the foregoing business or any of them, or likelype required by customers of, or persons having
dealings with the Compan
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(B) To carry on any other trade or business whiey seem to the Company capable of being convenieattied on in connection with the
objects specified in SuBtause (A) hereof or calculated directly or indthe¢o enhance the value of or render profitablg afithe property o
rights of the Company.

(C) To purchase, take on lease or in exchangephiotherwise acquire and hold for any estate @r@st any lands, buildings, easement,
rights, privileges, concessions, patents, patégitts; licenses, secret processes, machinery,, genuk-in-trade, and any real or personal
property of any kind necessary on convenient ferghrposes of or in connection with the Company'sifiess or any branch or department
thereof.

(D) To erect, construct, lay down, enlarge, altedt enaintain any roads, railways, tramways, sidibgsiges, reservoirs, shops, stores,
factories, buildings, works, plant and machinergassary or convenient for the Company’s businegsbt@contribute to or subsidize the
erection construction and maintenance of any ohthmve.

(E) To borrow or raise or secure the payment of@ydn such manner as the Company shall think fitlie purposes of or in connection with
the Company’s business, and for the purposes iof @nnection with the borrowing or raising of mgr®y the Company to become a
member of any building society.

(F) For the purposes of or in connection with thsibess of the Company to mortgage and chargenttheriaking and all or any of the real
and personal property and assets, present ana fuatod all or any of the uncalled capital for tineetbeing of the Company, and to issue a
or at a premium or discount, and for such constamrand with and subject to such rights, powerns,lpges and conditions as may be
thought fit, debentures or debenture stock, eipeemanent or redeemable or repayable, and colligtersfurther to secure any securities of
the Company by a trust deed or other assuranceassilie and deposit any securities which the Compasypower to issue by way of
mortgage to secure any sum less than the nominaliatinof such securities, and also by way of segiwit the performance of any contracts
or obligations of the Company or of its customarsther persons or corporations having dealingh #ié Company, or in whose businesses
or undertakings the Company is interested, whethectly or indirectly.

(G) To receive money on deposit or loan upon saoing as the Company may approve.

(H) To lend money to any company, firm or persod tngive all kinds of Indemnities and either wathwithout the Company receiving any
consideration or advantage, direct or indirectdgioing any such guarantee, and whether or not guahantee is given in connection with or
pursuant to the attainment of the objects hereitedtto guarantee either by personal covenant ardsygaging or charging all or any part of
the undertaking, property and assets present aadefand uncalled capital of the Company or by lsoith methods, the performance of the
obligations and the payment of the capital or ppalc(together with any premium) of and dividendsraerest on any debenture, stocks,
shares or other securities of any company, firmpesson and in particular (but without limiting thenerality of the foregoing) any company
which is for the time being the Compis Holding or Subsidiary company or otherwise asgedi with the Company in busine



() To establish and maintain or procure the esghbient and maintenance of any non-contributorgomitributory pension or superannuation
funds for the benefit of, and give or procure théng of donations, gratuities, pensions, allowane®@ emoluments to any persons who are or
ware at any time in the employment or service ef@mpany, or of any company which is for the theeng the Company’s Holding or
Subsidiary company or otherwise associated wittCthimpany in business or who are or were at any Bimectors or officers of the
Company or of any such other company as aforeaatithe wives, widows, families and dependantsigfsaich persons, and also to estal
and subsidise or subscribe to any institutiongg@atons, clubs or funds calculated to be forlibaefit of or to advance the interests and
well-being of the Company or of any such other canmypas aforesaid, or of any such persons as aidresal to make payments for or
towards the insurance of any such persons as afdremd to subscribe or guarantee money for @idetor benevolent objects or for any
exhibition or for any public, general or useful @tt, general or useful object; and to establishypesupport and maintain share purchase
schemes or profit sharing schemes for the benkdihp employees of the Company, or of any “compahich is for the time being the
Company’s Holding or Subsidiary company and to iy @& the matters aforesaid, either alone or infuuction with any such other company
aforesaid.

(J) To draw, make, accept, endorse, negotiategdig@and execute promissory notes, bills of exchargl other negotiable instruments.

(K) To invest and deal with the moneys of the Conypaot immediately required for the purposes obiisiness in or upon such investments
or securities and in such manner as may from tortarte be determined.

(L) To pay for any property or rights acquired bg Company, either in cash or fully or partly pajshares with or without preferred or
deferred or special rights or restrictions in respé dividend, repayment of capital, voting orethise, or by any securities which the
Company has power to issue, or partly in one modiepartly in another, and generally on such tersiha Company may determine.

(M) To accept payment for any property or rightilser otherwise disposed of or dealt with by tharpany, either in cash, by instalments or
otherwise, or in fully or partly paid-up sharesaofy company or corporation, with or without defdror preferred or special rights or
restrictions in respect of dividend, repaymentagital, voting or otherwise, or in debentures ortgage debentures or debenture stock,
mortgages or other securities of any company quaration, or partly in one mode and partly in aeotfand generally on such terms as the
Company may determine, and to hold, dispose oftf@rwise deal with any shares, stock or securstieacquired.

(N) To enter into any partnership or joint-purseaagement or arrangement for sharing profits, unicinterests or co-operation with any
company, firm or person carrying on or proposingday on any business within the objects of thesnpany, and to acquire and hold, sell,
deal with or dispose of shares, stock or securitfesy such company, and to guarantee the coatoaditabilities of, or the payment of the
dividends, interest or capital of any shares, stmckecurities of and to subsidise or otherwiséstiagy such compan



(O) To establish or promote or concur in estahtigror promoting any other company whose objectt sitdude the acquisition and taking
over of all or any of the assets and liabilitiestoé Company or the promotion of which shall beuny manner calculated to advance directly
or indirectly the objects or interests of this C@mp, and to acquire and hold of dispose of shatesk or securities and guarantee the
payment of dividends, interest or capital of angrsel, stock or securities issued by or any othigations of any such company.

(P) To purchase or otherwise acquire and undeglke any part of the business, property, as$iats)ities and transactions of any person,
firm or company carrying on any business which @isnpany is authorised to carry on or possessedopierty suitable for the purposes of
the Company, or which can be carried on in conjondherewith or which is capable of being conddde as directly or indirectly to benefit
the Company.

(Q) To sell, improve, manage, develop, turn to aotoexchange, let on rent, grant royalty, shanerofits or otherwise, grant licences,
easements and other rights in or over, and in #mgrananner deal with or dispose of the undertakimgjall or any of the property and assets
for the time being of the Company for such consitlen as the Company may think fit.

(R) To amalgamate with any other company whosectbpre or include objects similar to those of Gdsnpany, whether by sale or purch
(for fully or partly paidup shares or otherwise) of the undertaking, sultjettte liabilities of this or any such other compas aforesaid, wit
or without winding-up, or by sale or purchase (fdly or partly paid-up shares or otherwise), dfala controlling interest in the shares or
stock of this or any such other company, as aftdesaby partnership, or any arrangement of thenesof partnership, or in any other
manner.

(S) To subscribe for, purchase or otherwise acqaird hold shares, stock, debentures or otheriieswf any other company.

(T) To distribute among the members in specie aopgrty of the Company, or any proceeds of saldisposal of any property of the
Company, but so that no distribution amounting teduction of capital be made except with the sandif any) for the time being required
by law.

(U) To give such financial assistance directlyratiiectly for the purpose of the acquisition of gsain the Company or the Company’s
Holding company or for the purpose of reducingisclarging any liability incurred by any person fiee purpose of the acquisition of shares
in the Company or the Company’s Holding compangnag be lawful.

(V) To do all or any of the above things in anytpsrthe world, and either as principals, agemtsstees, contractors or otherwise, and either
alone or in conjunction with others, and eithemobyhrough agents, trustees, sub-contractors arwike.

(W) To do all such things as are incidental or eanek to the above objects or any of th



And it is hereby declared that, save as otherwipeessly provided, each of the paragraphs of thasige shall be regarded as specifying
separate and independent objects and accordingliyrsit be in anywise limited by reference to denence from any other paragraph or the
name of the Company and the provisions of each pacigraph shall, save as aforesaid, be carriemh @stfull and ample a manner and
construed in as wide a sense as if each of thgmpls defined the objects of a separate and clistimpany.

4. The liability of the Members is limited.

5. The Compar’s share capital i£100 dividend into 100 shares£1 each



We, the Subscribers to this Memorandum of Assamiativish to be formed into a Company pursuanti®Memorandum; and we agree to
take the number of Shares shown opposite our régpe@mes.

Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subscribe

/sl Roy C. Keen

ROY C. KEEN, One
Temple Chamber:

Temple Avenue

London EC4Y OHF

/sl Nigel L. Blood

NIGEL L. BLOOD, One
Temple Chamber:

Temple Avenue

London EC4Y OHF

Total Shares take Two
Dated the 1st day of February, 19
Witness to the above Signatur

/sl J. Jeremy A. Cowdry
J. JEREMY A. COWDRY
Temple Chamber:
Temple Avenue

London EC4Y OHF




03] SEMLEG?GY
MFANIES HOUSE 1

WRITTEN RESOLUTIONS
OF
MACAW (SOFT DRINKS) LIMITED
(Company No:2234044)
Passed 10 June 1998

We, the undersigned, being all the members fotithe being of the above named Company entitledtemd and vote at general meetings
thereofHEREBY PASSthe following resolutions as ordinary and speaéabtutions of the Company as specified below puntsigasection
381A Companies Act 1985 and confirm that such tégmis shall be as valid and effectual as if thagt heen passed at an extraordinary
general meeting of the Company duly convened atdi he

SPECIAL RESOLUTIONS

1. THAT the proposed contract between (1) The Royal Barkanfada Trust Company (Jersey) Limited (“RBC”"),t® Company and
(3) Mr Martin for the purchase by the Company ofQR85,000 ordinary shares in the Company for ameggte consideration of
£1,400,000 (“the RBC Share Purchase Agreement’apipeoved pursuant to section 164(2) of the Congsafict 1985 and for the
purposes of Section 320 of the Companies Act 1985laat any director be authorised to execute BB€ Bhare Purchase Agreement
on behalf of the Company and that the directorauiborised to implement and complete the contraatcordance with its termr

2. THAT the provisions of the pre-emption article 18 of iréicles of Association of the Company shall npply to the proposed
purchases by the Company of the shares to whicRB®@ Share Purchase Agreement rel

3.  THAT the memorandum of Association of the Company benalee by the insertion of the following addition&use x-

“(x) Insofar as the same is permitted by law toegimancial assistance directly or indirectly fbetpurpose of the acquisition of shares
in the Company or in any company which is for theetbeing the Company’s holding company or forghgrose of reducing or
discharging any liability incurred by any persontioe purpose of the acquisition of shares in tbm@any or of shares in any company
which may from time to time be the Company’s hojd@ompany (as that expression is defined in the izonies Act 1985)”

4. THAT the statutory declaration (with auditorgport attached) has been produced to and inspbygtad together with an inspection ¢
first legal charge (the “Legal Charge”) a debenf{tine “Debenture”) and an assignment of Keymanrensce, (the “Keyman
Assignment”) (together the “Security DocumentsTaaility letter (the “Facility Letter”) and a workg capital facility letter (the
“Working Capital Facility Letter”) (together the &€ilities Documents”) which the Company is propgdim enter into and grant in
connection with (inter alia) the acquisition prosttifor in the RBC Share Purchase Agreement (thegtiksition”) and details of
financial assistance which the Company is proposirgjve for the purpose of the Acquisition by énalia) entering into the Security
Documents and the Facilities Documents (the RBGeSRarchase Agreement, the Security Documentshentfacilities Documents”
together th¢*Document”).

5. THAT the provisions (as the same may be amended, varipglemented or substituted) of the Documentsdeage hereby approved
and (notwithstanding any provisions of the memouaménd articles of association of the Company grersonal interest of any of t
directors) the directors of the Company be anchareby empowered, authorised and directed to caenpled enter into such
Documents



6. THAT notwithstanding that the entering into and granthgertain of the Banking Documents and grantivggecurity and performing
its obligations thereunder would constitute finaheissistance within the meaning of sections 138 {it&lusive) of the Companies Act
1985, such entry and grant and the giving of suwmntial assistance is in the best interests oCdmpany

7. THAT the giving of such financial assistance be anckigly approved and that the Company entering imtiéoa granting the
Documents to which it is a party and granting theusity and guarantees and performing its obligatithnereunder be and is hereby
approved

7, |
% S F W}?z

ANDREW JAMES CAWTHRAY SUSAN PATRICIA CAWTHRAY
IN HER CAPACITY AS TRUSTEE
OF THE ANDREW CAWTHRAY NO.1
ACCUMULATION AND MAINTENANCE
SETTLEMENT

JOHN ROBERT BOARD for and on behalf of
HEADHAND LIMITED

o~

2 M Qs Post
4 |
ANDREW JAMES CAWTHRAY for and on behalf of
IN THIS CAPACITY AS TRUSTEE ROYAL BANK OF CANADA TRUST
OF THE ANDREW CAWTHRAY NO.1 COMPANY (JERSEY) LIMITED
ACCUMULATION AND MAINTENANCE
SETTLEMENT

for and on behalf of

BvA
ML

CHORAIA BN OO EDR RIS EEOMPANY
SENL
(e Qmafmmﬂmmﬂl

é&%fm_&mm:l Signatory

We confirm receipt of a written resolution of whichthis is a copy.
Dated 10 June 1998
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No. 0223404

COMPANIES ACTS 1985 to 198¢

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

COTT (NELSON) LIMITED

(As adopted on 10/08/200~ BB
COMPAHIER HOUSE 1510512006

COMPAHIES HOUSE 170805
PRELIMINARY
The regulations contained in Table A in The Canigs (Tables A to F) Regulations 1985 (hereinaéiiarred to as “Table A”) shall
apply to the Company save in so far as they areblyemodified or excludet
Regulations 24, 73 to 80 inclusive, of Table A shat apply to the Company.

The Company is a private company and accordinglgffer shall be made to the public (whetherdash or otherwise) of any shares in
or debentures of the Company and no allotment mesgent to allot (whether for cash or otherwisealldie made of any shares in or
debentures of the Company with a view to all or ahthose shares or debentures being offered ferteahe public

SHARES

The authorised share capital of the Companlyeatiite of adoption of these Articles is £700,00@ldd into 700,000 ordinary shares of
£l each (“Ordinary Shares”, the holder of such shares being a@rtlinary Shareholder "), having the rights and privileges as set out
in these Articles

Regulation 2 of Table A shall not apply to then@pany. The rights and restrictions attaching &éo@ndinary Shares are set out in full in
these Articles

The Directors may unconditionally exercise the poefehe Company to allot relevant securities (witthe meaning of Section 80(2)
the Act). The general authority conferred by thitidde shall-

5.1 extend to all relevant securities of the Compamatd but unissued at the date of these Arti

5.2 expire on the fifth anniversary of the incomgiton of the Company unless varied or revoked mewed by the Company in
General Meeting; an

5.3 entitle the Directors to make at any time betbie expiry of such authority any offer or agreetvehich will or may require
relevant securities to be allotted after the exgligreof.

RIGHTS OF THE ORDINARY SHAREHOLDERS

Any profits paid which the Company determinesdigiribute in respect of any accounting periodhef Company will be applied in such
amount as the Company may determine in respebeddtdinary Share:

1



7.

10.

11.

12.
13.

14.

15.

16.

17.

On a return of capital on a liquidation or othise (other than a redemption of shares or thelase by the Company of its own shares),
the surplus assets and retained profits of the @Gompvailable for distribution among its sharehoddshall be applied in paying to the
Ordinary Shareholders the nominal amount plus aagnjum paid (or credited as paid) on subscriptibthe Ordinary Share:

Ordinary Shareholders shall be entitled to rexzeptice of and to attend and speak and votd geaeral meetings of the Company, and
on a show of hands of each Ordinary Shareholdeseptén person or by proxy shaft have one votetery Ordinary Share which he is
the holder

PROCEEDINGS AT GENERAL MEETINGS

If and so long as, the Company has only one reethte quorum for a General Meeting shall be omguRation 40 of Table A shall be
modified accordingly

TELEPHONIC MEETINGS OF MEMBERS

Unless otherwise restricted by these Articlesriders may participate in any General Meeting @efG@bmpany by means of conference
telephone or similar communications equipment bamseof which all persons participating in the megtian hear each other, and such
participation in a meeting shall constitute preseincperson at the meetir

DIRECTORS
The number of Directors shall be not less thram If and so long as there is a sole Directombg exercise all the powers and
authorities vested in the Directors by these Agsabr Table A. Regulations 64 and 89 of Table Al&teamodified accordingly
The Directors shall not be liable to retire by timta.
A Director shall not be required to hold any shaualification.

ALTERNATE DIRECTORS

The appointment of an alternate Director shallbvesubject to approval by resolution of the Direst&kegulation 65 of Table A shall
modified accordingly

POWERS AND DUTIES OF DIRECTORS

Unless otherwise restricted by these Articles aliroy of the Directors or members of a committethefDirectors may participate in ¢

vote at a meeting of the Directors or such commikttg conference telephone or similar communicatengpment by means of which

all persons participating in the meeting can hearlze heard by each other and such participatiah stnstitute presence in person at
the meeting

Subject to the provisions of Section 317 ofAlsg a Director may vote on any contract or areangnt in which he is interested and on
any matter arising therefrom and if he shall seevds vote shall be counted and he shall be reckomestimating a quorum when any
such contract or arrangement is under considera®egulations 94 and 95 of Table A shall be modi&ecordingly

INDEMNITY

In so far as is permitted by law, but withorgjpdice to any indemnity to which the person coned may otherwise be entitled, every
Director or other officer of the Company shall mtitted to be indemnified out of the assets of @menpany against all costs, losses and
liabilities which he may sustain or incur in or abthe execution of the duties of his office oresthise in relation thereto, and no
Director or other officer sha



18.
19.

20.

21.

be liable for any loss, damage or misfortune wimiety happen or be incurred by the Company in thewdian of the duties of his office
or in relation thereto. The Directors shall have plower to purchase and maintain insurance fobémefit of persons who are or were
directors, officers, employees or auditors of tlwnPany including insurance against any liabilitgurred by such persons in respect of
any negligence, default, breach of duty or trusbich they may be guilty in relation to the Compafhis Article shall be
supplementary and additional to Regulation 118aijl& A.

NOTICES

Any notices to be given to or by any person purstmthe Articles may be in writing, by fax transsion or by any other methc

Notice of Meetings shall be given to a Directoatiernate Director notwithstanding that he may lieeat from the United Kingdor
Regulations 88 and 66 of Table A shall be modifiedordingly.

Notices in writing shall be sent to Members atdkddresses they have notified to the Company faetiperposes notwithstanding tl
such addresses may be outside the United KingdegulRtion 112 of Table A shall be modified accogtijn

OVER-RIDING PROVISIONS

Whenever a Company wheresoever incorporatadiftadter called the Parent Company”) shall be the holder of not less than 90 per
cent of the issued Ordinary Shares the followirmygions shall apply and to the extent of any irgistency shall have oveiding effec
as against all other provisions of these Artic

21.1 the Parent Company may at any time and frora td time appoint any person to be a Directoeorave from office any Director
howsoever appointed, but so that in the case ohadging Director his removal from office shall eethed an act of the
Company and shall have effect without prejudicang claim for damages in respect of the consedeemiination of his executi
office;

21.2 no unissued securities shall be issued or agrebd tesued or put under option without the coneéttie Parent Compan

21.3 any or all powers of the Directors shall k&tneted in such respects and to such extent aBahent Company may by notice to the
Company from time to time prescrik

Any such appointment, removal, consent or notiedl §te in writing served on the Company and sigmedehalf of the Parent
Company by any one of its Directors or by its Seageor some other person duly authorised for timpgse. No person dealing with 1
Company shall be concerned to see or enquireabdther the powers of the Directors have been ywaay restricted hereunder or as
to whether any requisite consent of the Parent Gmypas been obtained and no obligation incurresourity given or transaction
effected by the Company to or with any third pasttll be invalid or ineffectual unless the thirdtpdnad at the time express notice that
the incurring of such obligation or the giving aich security or the effecting of such transacti@sw excess of the powers of the
Directors.



Exhibit 5.1

KIRKLAND & ELLIS LLP

AMDx AFFILIATED PARTHERSHIPS

601 Lexington Avenue
New York, New York 10022

(212) 446-4800 Facsimile:
(212) 444900
www.kirkland.com

June 10, 2010

Cott Beverages Inc.
5519 West Idlewild Avenue
Tampa, Florida 33634

Re: Regqistration Statement on Forr-4

Ladies and Gentlemen:

We are issuing this opinion letter in our capaesyspecial counsel for Cott Beverages Inc., a Gaoaporation (the “ Issué), Cott
Corporation, a corporation organized under the lafaGanada (the “ Parent GuarantprCott Holdings Inc., a Delaware corporation (61€
Holdings”), Cott USA Corp., a Georgia corporation (* Cots "), Interim BCB, LLC, a Delaware limited liabilitgompany (“ Interim BCB
"), Cott Vending Inc., a Delaware corporation (“t€dending”), Cott USA Finance LLC, a Delaware limited liabjlcompany (“ Cott USA
Finance’), CB Nevada Capital Inc., a Nevada corporatio€B Nevadd), Cott Beverages Limited, a limited company orgad under the
laws of the United Kingdom (* Cott Beverages Lindit§, Cott Retail Brands Limited, a limited compangganized under the laws of the
United Kingdom (“ Cott Retail Limited), Cott Limited, a limited company organized undee laws of the United Kingdom (* Cott Limited
"), Cott Europe Trading Limited, a limited compaosganized under the laws of the United Kingdom @tt@&Europé€’), Cott Private Label
Limited, a limited company organized under the lafvthe United Kingdom (“ Cott Private Lab§| Cott Nelson (Holdings) Limited, a
limited company organized under the laws of thetéthKingdom (“ Cott Nelson (Holding$), Cott Nelson Limited, a limited company
organized under the laws of the United Kingdom ¢ttQNelson Limited’), 156775 Canada Inc., a corporation organizeceutite laws of
Canada (“ 156775 Canatla 967979 Ontario Limited, a corporation organiaettler the laws of Ontario (* 967979 Ontaljp804340
Ontario Limited, a corporation organized underldves of Ontario (* 804340 Ontari® and 2011438 Ontario Limited, a corporation
organized under the laws of Ontario (“ 2011438 @ataand, collectively with the Parent Guarantor, Gétiidings, Cott USA, Interim BCB,
Cott Vending, Cott USA Finance, CB Nevada, Cott&eages Limited, Cott Retail Limited, Cott Limitedott Europe, Cott Private Label,
Cott Nelson (Holdings), Cott Nelson Limited, 15672&nada, 967979 Ontario a




804340 Ontario, the * Guarantdrand each a “ Guarantérand, together with the Issuer, the “ RegistrahtJ his opinion letter is being
delivered in connection with the proposed regigiraby the Issuer of $215,000,000 in aggregatecipal amount of the Issuer’s 8.375%
Senior Notes due 2017 (the “ Exchange N&te® be guaranteed (the “ Guarant&eby the Guarantors, pursuant to a Registrati@iedhent
on Form S-4 filed with the Securities and Excha@genmission (the “ Commissidi under the Securities Act of 1933, as amendeeé (th
Securities Act). Such Registration Statement, as amended orleognted, is hereinafter referred to as the * Regdisn Statemerit The
Exchange Notes are to be issued pursuant to tletace dated as of November 13, 2009 (the “ Inderfjuby and among the Issuer, the
Guarantors and HSBC Bank USA, National Associataantrustee (the “ Trustée The Exchange Notes are to be issued in exchéorgend
in replacement of the Issuer’s 8.375% Senior Ndtes2017 issued on March 10, 2010 (the “ Old N8tesf which $215,000,000 in
aggregate principal amount is outstanding andhgestito the exchange offer pursuant to the Remjistn Statement.

Cott Holdings, Cott Vending, Cott USA Finance antelim BCB, LLC are collectively referred to herais the “ Delaware Guarantors
". The Parent Guarantor, Cott USA, CB Nevada, Betterages Limited, Cott Retail Limited, Cott LindteCott Europe, Cott Private Label,
Cott Nelson (Holdings), Cott Nelson Limited, 1567Z&nada, 967979 Ontario, 804340 Ontario and 201D4R88rio are collectively referred
to herein as the “ NoDelaware Guarantor’s

In that connection, we have examined originals;apies certified or otherwise identified to ourisfaiction, of such documents,
corporate records and other instruments as we deemed necessary for the purposes of this opimoluding (i) the certificates of
incorporation, bylaws and other organizational doeats of the Delaware Guarantors, (ii) resolutiofithe Delaware Guarantors with resg
to the issuance of the Exchange Notes and the Gtems (iii) the Indenture, (iv) the Registratidat8ment, (v) the Registration Rights
Agreement, dated as of November 13, 2009, by arahgrthe Issuer, the Guarantors and Barclays CdpitalDeutsche Bank Securities Inc.
and J.P. Morgan Securities Inc., as initial purenaief the Old Notes and (v) forms of the ExchaNgtes and the Guarantees.

For purposes of this opinion, we have assumedutteeaticity of all documents submitted to us agiasls, the conformity to the
originals of all documents submitted to us as copied the authenticity of the originals of all do@nts submitted to us as copies. We have
also assumed the genuineness of the signaturessains signing all documents in connection withalitthis opinion is rendered, the
authority of such persons signing on behalf offibgies thereto other than the Delaware Guarardasthe due authorization, execution and
delivery of all documents by the parties thereteeothan the Delaware Guarantors. As to any faetemal to the opinions expressed herein
that we have not independently established orieerifve have relied upon statements and repregamdaif officers and other representatives
of the Issuer and the Guarantors.

Our opinion expressed below is subject to the §joations that we express no opinion as to theiagbpility of, compliance with, or
effect of (i) any bankruptcy, insolvency, reorgatian, fraudulent transfer, fraudulent conveyamseratorium or other similar law affecting
the enforcement of creditc rights generally, (ii) general principals of eqt



(regardless of whether enforcement is consideredaroceeding in equity or at law) and (iii) pulpiclicy considerations that may limit the
rights of parties to obtain certain remedies.

Based upon and subject to the foregoing qualificestj assumptions and limitations and the furtmeitditions set forth below, we are of
the opinion that when (i) the Registration Statenitomes effective and (ii) the Exchange Notesthaedsuarantees have been duly
executed and authenticated in accordance withrihnvegions of the Indenture and duly delivered ttdiees of the Old Notes in exchange for
the Old Notes and the guarantees related therssoitang the due authorization and execution oEtkehange Notes and the Guarantees by
the Company and the Non-Delaware Guarantors, dable, and the due delivery of the Exchange Natasthe Guarantees by the
Company and the Non-Delaware Guarantors to holafetse Old Notes in exchange for the Old Notes thiedguarantees related thereto), the
Exchange Notes will be validly issued and bindibdjgations of the Issuer and the Guarantees willdd&lly issued and binding obligations
of the Guarantors.

We hereby consent to the filing of this opinionEashibit 5.1 to the Registration Statement. We alsasent to the reference to our firm
under the heading “Legal matters” in the Registratatement. In giving this consent, we do noteby admit that we are in the category of
persons whose consent is required under Sectidnheé Gecurities Act of the rules and regulatiohthe Commission.

Our advice on every legal issue addressed inetltisrlis based exclusively on the internal lawhef $tate of New York, the General
Corporation Law of the State of Delaware and thmaitéd Liability Company Act of the State of Delawaand represents our opinion as to
how that issue would be resolved were it to be ickemed by the highest court in the jurisdiction @fhenacted such law. The manner in wt
any particular issue relating to the opinions wdwdreated in any actual court case would depepeiit on facts and circumstances
particular to the case and would also depend ontheweourt involved chose to exercise the widerdiganary authority generally available
it. We are not qualified to practice law in thet8taf Delaware and our opinions herein regardinfa®are law are limited solely to our
review of provisions of the General Corporation Lamd the Limited Liability Company Act of the StateDelaware which we consider
normally applicable to transactions of this typ&haut our having made any special investigatiotoae applicability of another statute,
law, rule or regulation. None of the opinions dnertadvice contained in this letter considers eec® any foreign or state securities (or “blue
sky”) laws or regulations.

This opinion is limited to the specific issues athed herein, and no opinion may be inferred oliéthfpeyond that expressly stated
herein. This opinion speaks only as of the datedfeand we assume no obligation to revise or supgfe this opinion.

We have also assumed that the execution and delfehe Indenture and the Exchange Notes andehlfenmance by the Issuer and
Guarantors of their obligations thereunder do mok &ill not violate, conflict with or constitutedefault under any agreement or instrumet
which any Registrant is boun



This opinion is furnished to you in connection wiitte filing of the Registration Statement and inadance with the requirements of
Item 601(b)(5)(i) of Regulation 8-promulgated under the Securities Act, and istadite used, circulated, quoted or otherwise reljgoh for
any other purposes.

Very truly yours,

/sl Kirkland & Ellis LLP
KIRKLAND & ELLIS LLP



Exhibit 5.2

LI Barristers & Solicitors

Goodmans

333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

June 10, 2010

Cott Corporation
6525 Viscount Road
Mississauga, Ontario
L4V 1H6

Dear Ladies/Gentlemen:
Re: Cott Corporation

We are acting as Canadian counsel to Cott Corporétihe “Company ”) and Cott Beverages Inc. CBI ") in connection with the
Registration Statement on Form S-4 (tHeegistration Statement”) filed by the Company with the Securities and Exege Commission in
connection with the registration under the Unitéat& Securities Act of 1933, as amended, in réggep to U.S.$215,000,000 aggregate
principal amount of CBI's 8.375% Senior Notes d04 2 (the “New Notes") to be offered in exchange for any and all of GRlutstanding
8.375% Senior Notes due 2017 originally issued omgwhber 13, 2009 (theOld Notes”). The New Notes will be fully and unconditionally
guaranteed on a senior basis, jointly and sevelaiyl56775 Canada Inc., 967979 Ontario Limitedt & Ontario Limited and 2011438
Ontario Limited (the ‘Canadian Subsidiary Guarantors”), the Company, certain of the Company’s current tuture domestic restricted
subsidiaries, and the Company’s subsidiary thalité assets in the United Kingdom (collectivéihe “ Guarantors ”). The New Notes will
be issued under an indenture dated as of Noven®h&0D9, among the Company, the Guarantors and HEBR USA, National
Association, as trustee (thérfdenture ”). The Indenture includes the guarantees of the' Netes by the Guarantors (th&tarantees”).

We have examined such records and proceedingg @dimpany, CBI and the Canadian Subsidiary Guarsritee originals or copies,
certified or otherwise identified to our satisfactj of certificates of public officials and officeor directors of the Company, CBI and the
Canadian Subsidiary Guarantors and such other deisimand have considered such questions of lawnaitié such other investigations, as
we have deemed relevant or necessary as a basiefopinion hereinafter expressed.

In rendering the opinion expressed herein we hasaraed:

(@) the genuineness of all signatures, the auttigntf all documents submitted to us as origintids, conformity to authentic original
documents of all documents submitted to us asfiegttiphotostatic, notarized or true copies orifadss, and the authenticity of
the originals of such documen



Goodmans

(b) the identity and capacity of all individuals actiogpurporting to act as public officials; a

(c) thatany party to any agreement or instrumefarred to herein who is a natural person haseal capacity to enter into, execute
and deliver such agreement or instrument and hiasntered into, executed or delivered the sameruhaless or as a result of
undue influence

Our opinion is given to you as of the date heredy and we disclaim any obligation to advise yowny change after the date hereof in or
affecting any matter set forth herein.

The opinion hereinafter expressed relates onlje¢daws of the Province of Ontario and the fedenak of Canada applicable therein and is
based upon legislation in effect on the date hereof

Based upon the foregoing and subject to the qaatifins set forth herein, we are of the opinion:tha

1. The Indenture has been duly authorized by aéssary corporate action of, and executed andettelivby, each of the Company, CBI
and the Canadian Subsidiary Guarant

The New Notes have been duly authorized by all sgsy corporation action of CE

The Guarantees by the Company and the Canadlasidtary Guarantors have been duly authorizedlleaessary corporate action of
the Company and each of the Canadian SubsidiaryaBimas, as applicabl

We hereby consent to the use of this opinion asxairbit to the Registration Statement and to tleeafour name where it appears in the
Registration Statement.

Yours very truly,
/sl Goodmans LLP
“Goodmans LLP”



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-4 ofreport dated March 16, 2010, relating to
the financial statements, financial statement sglesdand the effectiveness of internal control diremcial reporting, which appears in Cott
Corporation’s Annual Report on Form 10-K for theyended January 2, 2010. We also consent to fiasenee to us under the heading
“Experts” in such Registration Statement.

/sl PricewaterhouseCoopers LLP
Tampa, Florida
June 10, 2010



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-4 ofreport dated March 10, 2008, except for
Note 8 for which the date is March 11, 2009 and edates to the accounting for non controllintgirests as discussed in Note 1, as tow

the date is May 29, 2009 relating to the finanstatements and the financial statement schedulehvéipears in Cott Corporation’s Annual
Report on Form 10-K for the year ended Januar202We also consent to the reference to us uhddngading “Experts” in such

Registration Statement.

/sl PricewaterhouseCoopers LLP

Chartered Accountants, Licensed Public Accountants
Toronto, Ontario

June 10, 2010



SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1
STATEMENT OF ELIGIBILITY UNDER THE TRUST
INDENTURE ACT OF 1939 OF A CORPORATION
DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

HSBC Bank USA, National Association

(Exact name of trustee as specified in its charter)

N/A 20-1177241
(Jurisdiction of incorporation (I.R.S. Employer
or organization if not a U.S. national bank) Identification No.)

1800 Tysor' s Boulevard, Ste 5(
McLean, VA 22102

(Address of principal executive offices) (Zip Code)

Kevin T. O'Brien, SVP
HSBC Bank USA, National Association
452 Fifth Avenue
New York, New York 10018-2706
Tel: (212) 525-1311

(Name, address and telephone number of agent forrsece)

COTT BEVERAGES INC.

(Exact name of obligor as specified in its charter)

Georgia [Not Applicable] 58-1947565
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification No.)

5519 West Idlewild Avenue, suite 100
Tampa, Florida
[Not Applicable] 33634

(Address of principal executive offices) (Zip Code)

(Title of Indenture Securities)

COTT BEVERAGES INC.
8.375% Senior Notes due 11/15/17

Exhibit 25.1




General

ltem 1. General Information

Furnish the following information as to the trustee
(a) Name and address of each examining or supeywagahority to which it is subject.
Comptroller of the Currency, New York, NY.
Federal Deposit Insurance Corporation, Washindio@,
Board of Governors of the Federal Reserve Systeashiligton, D.C.
(b) Whether it is authorized to exercise corpotatst powers.

Yes.

Item 2. Affiliations with Obligor.
If the obligor is an affiliate of the trustee, debe each such affiliation.

None

Items -15. Not Applicable



Item 16.
Exhibit_
T1A()
T1A(ii)

TLA(ii)
T1A(iv)
T1A(V)

T1A(Vi)
T1A(Vii)

T1A(viii)
T1A(iX)

List of Exhibits

1)
1)

()
(1)

(@)

Copy of the Articles of Association of HSBC Bank AlS\ational Association

Certificate of the Comptroller of the Currency dhfeily 1, 2004 as to the authority of HSBC Bank USAtional
Association to commence busine

Certificate of Fiduciary Powers dated August 18)2€r HSBC Bank USA, National Associati

Copy of the existing E-Laws of HSBC Bank USA, National Associatic

Not applicable

Consent of HSBC Bank USA, National Association ieggiby Section 321(b) of the Trust Indenture Aic1939.

Copy of the latest report of condition of the taes{March 31, 2010), published pursuant to lavherequirement of its
supervisory or examining authorit

Not applicable
Not applicable

(1) Exhibits previously filed with the SecuritieschExchange Commission with Registration No. 3385PB and incorporated herein by
reference therett

(2) Exhibits previously filed with the SecuritiescthExchange Commission with Registration No. 33831BZ and incorporated herein by
reference theret



SIGNATURE

Pursuant to the requirements of the Trust Indenfgteof 1939, the Trustee, HSBC Bank USA, NatioAssociation, a national banking
association organized and existing under the ldiseoUnited States of America, has duly causesigtdatement of eligibility to be signed on
its behalf by the undersigned, thereunto duly atkd, all in the City of New York and State of N&erk on the 26" day of May, 2010.

HSBC BANK USA, NATIONAL ASSOCIATION

By: /s/ Herawattee Alli

Herawattee Alli
Vice President




Federal Financial Institutions Examination Council

Exhibit TLA (vii)

Board of Governors of the Federal Reserve Sy:
OMB Number: 710-0036

Federal Deposit Insurance Corporat

OMB Number: 306-0052

Office of the Comptroller of the Curren:

OMB Number: 155-0081

Expires March 31, 200

Please refer to page i,
Table of Contents, fc
the required disclosui
of estimated burden.

Consolidated Reports of Condition and Income for
A Bank With Domestic and Foreign Offices—FFIEC 031

Report at the close of business March 31, 20:

(20040630

(RCRI 9999

This report is required by law; 12 U.S.C. §324 {Staember banks); 12 U.S.C. § 1817 (StafEhis report form is to be filed by banks with braes and consolidated subsidiaries in U.S.

nonmember banks); and 12 U.S.C. §161 (National §ank

NOTE: The Reports of Condition and Income mustigaex by an authorized officer and 1
Report of Condition must be attested to by not thas two directors (trustees) for State
nonmember banks and three directors for State meartzeNational Banks.

I, Gerard Mattia, CFO
Name and Title of Officer Authorized to Sign Report

Of the named bank do hereby declare that theserRepfoCondition and Income (including

the supporting schedules) have been prepared forrnance with the instructions issued by

the appropriate Federal regulatory authority ardtare to the best of my knowledge and
believe.

/sl Joseph R. Simpson
Signature of Officer Authorized to Sign Report

5/5/2010

Date of Signature

territories and possessions, Edge or Agreementdiahiss, foreign branches, consolidated
foreign subsidiaries, or International Banking Fities.

The Reports of Condition and Income are to be pexbm accordance with Federal
regulatory authority instructions.

We, the undersigned directors (trustees), attetste@orrectness of this Report of Condition
(including the supporting schedules) and declaagitthas been examined by us and to the
best of our knowledge and belief has been preparednformance with the instructions
issued by the appropriate Federal regulatory aitthand is true and correct.

/s/ Sal H. Alfieri

Director (Trustee)

/s/ Donald Boswell

Director (Trustee)

/s/ Paul Lawrence

Director (Trustee)

Submission of Reports
Each Bank must prepare its Reports of Conditionlandme either:

(a) in electronic form and then file the computatadfile directly with the banking
agencies’ collection agent, Electronic Data Sys@orporation (EDS), by modem

or computer diskette; ¢

(b) in hard-copy (paper) form and arrange for aapfrarty to convert the paper report
to automated for. That party (if other than EDS)strttansmit the bank’s computer

data file to EDS

For electronic filing assistance, contact EDS @gplort Services, 2150 N. Prospect
Ave., Milwaukee, WI 53202, telephone (800) 255-1571

To fulfill the signature and attestation requirernfem the Reports of Condition and
Income for this report date, attach this signapage to the hard-copy f the completed
report that the bank places in its files.

|5] 7] 8] 9] 0 |
(RCRI 9030)

FDIC Certificate Number

http://WWW.BANKING.US.HSBC.COM

HSBC Bank USA, NATIONAL ASSOCIATION

Primary Internet Web Address of Bank (Home Pad&ny (TEXT 4087)
(Example: www.examplebank.com)

Legal Title of Bank (TEXT 9010)

Wilmington
City (TEXT 9130)

DE

19801

State Abbrev. (TEXT 920( ZIP Code (TEXT 9220



Board of Governors of the Federal Reserve Systeateal Deposit Insurance Corporation, Office of@wenptroller of the Currency

REPORT OF CONDITION

Consolidated domestic subsidiar
HSBC Bank USA, National Associatic

of Buffalo

Name of Ban}

in the state of New York, at the close of busindasch 31, 2010

ASSETS
Cash and balances due from depository instituti
a. Nor-interes-bearing balances currency and ¢
b. Interes-bearing balance
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased umpleements to rese
a. Federal funds sold in domestic offit
b. Securities purchased under agreements to
Loans and lease financing receivab
Loans and leases held for s
Loans and leases net of unearned inc
LESS: Allowance for loan and lease los
Loans and lease, net of unearned income, allowamcereserv:
Trading asset
Premises and fixed assi
Other real estate ownu
Investments in unconsolidated subsidia
Customer’ liability to this bank on acceptances outstanc
Intangible assets: Goodw
Intangible assets: Other intangible as:
Other asset

Total asset

City

Thousands of
dollars

2,291,29
32,258,02
3,817,43i
33,543,94

0
2,898,03

2,830,01i
73,326,00
3,193,75!

70,132,25

24,112,76

529,13:

76,18(

18,25¢

NA

2,056,81

476,45!

8,521,87!

183,562,48



LIABILITIES
Deposits;
In domestic office:
Non-interes-bearing
Interes-bearing
In foreign offices
Nonr-interes-bearing
Interes-bearing
Federal funds purchased and securities sold umggleements to repurchas
a. Federal funds purchased in domestic oft
b. Securities sold under agreements to repurc

Trading Liabilities

Other borrowed mone

Bank s liability on acceptance
Subordinated notes and debentt
Other liabilities

Total liabilities

Minority Interests in consolidated Subsidiar

EQUITY CAPITAL

Perpetual preferred stock and related sur
Common Stocl

Surplus

Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total equity capita

Total liabilities, minority interests and equitypital

90,281,44
18,476,19
71,805,25
40,840,95
1,360,51:
39,480,43

111,64!
1,103,211

10,013,94
12,279,43
NA

4,850, 71
7,771,11
167,252,47
N/A

0

2,001
15,804,96
816,71¢
-313,87°

0
16,310,01
183,562,48



Exhibit 99.1

LETTER OF TRANSMITTAL
With respect to the Exchange Offer Regarding the
8.375% Senior Notes due 2017 issued by Cott Beveeaginc.

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 PM, NEW YORK CITY TIME, ON, 2010

To My Broker or Account Representative:

I, the undersigned, hereby acknowledge receipt@frospectus, dated , 2010 (the “Frtsis”) of Cott Beverages Inc., a
Georgia corporation (the “Issuer”) with respecttte Issuer’s exchange offer set forth therein (Exehange Offer”). | understand that the
Exchange Offer must be accepted on or prior to B0 New York City Time, on , 2010.

This letter instructs you as to action to be talzgiyou relating to the Exchange Offer with respgedhe Issuer’s 8.375% Senior Notes
due 2017 (the “Old Notes”) held by you for the agaoof the undersigned.

The aggregate face amount of the Old Notes helgblnyfor the account of the undersigned is (FILLANIOUNT): $ of the
Old Notes.
With respect to the Exchange Offer, the undersidrezdby instructs you (CHECK APPROPRIATE BOX):

[0 TO TENDER the following Old Notes held by you fteetaccount of the undersigned (INSERT PRINCIPAL AWMDI AT MATURITY
OF OLD NOTES TO BE TENDERED, IF ANY):$

O NOT TO TENDER any Old Notes held by you for the@aut of the undersigned.

If the undersigned instructs you to tender the Iddes held by you for the account of the undersigtiee undersigned hereby repres
for the benefit of the Issuer and you that:

1. The undersigned is acquiring the Issuer’s 8.3B&Hior Notes due 2017, for which the Old Notes bélexchanged (the “Exchange
Note¢"), in the ordinary course of its busine

2. The undersigned does not have an arrangememnierstanding with any person to participate indiséribution (as defined in the
Securities Act of 1933, as amended (* Securities Ac”)) of Exchange Notes

3. The undersigned is not “affiliate,” as defined under Rule 405 of the Securities Actheflssuer; an

4.  The undersigned is not a broker-dealer and doesngage in, and does not intend to engagedisti@bution of the Old Notes or the
Exchange Note:

If the undersigned is a broker-dealer, and acquhreddld Notes as a result of market making aéisior other trading activities, the
undersigned represents that it will deliver a pextps meeting the requirements of the SecuritigsnrAconnection with any resale of
Exchange Notes received in respect of such Olds\mtesuant to the Exchange Offer.

The undersigned also authorizes you to:

(1) confirm that the undersigned has made such repsaTs; anc
(2) take such other action as necessary under the datospto effect the valid tender of such Old Nc

The undersigned acknowledges that any person jpatiitg in the Exchange Offer for the purpose atrilbuting the Exchange Notes must
comply with the registration and prospectus delivequirements of the Securities Act in connectidtih a secondary resale transaction of
Exchange Notes acquired by such person and caelyain the position of the Staff of the Securitesl Exchange Commission set forth in
nc-action letters that are discussed in the sectidheProspectus entitl¢* The Exchange Offe”



Name of beneficial owner(s

Signatures:

Name (please print

Address:

Telephone Number:

Taxpayer Identification or Social Security Number:

Date:




