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ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS.

Effective October 18, 2000, Concord Beverage LE {€ompany"), a Delaware limited partnership ana@Nyhowned, indirect subsidiary of
Cott Corporation, completed the acquisition ofdlssets used in the private label carbonated ant/thtage" brand beverage businesses (the
"Assets") of Concord Beverage Company (the "Séller'Pennsylvania corporation. The acquisition p@suant to (i) an Asset Purchase
Agreement, dated as of October 18, 2000, by anddest the Company and the Seller, and (ii) an Agesgraf Sale, dated as of October 18,
2000, by and between the Company and the Seller.

The consideration for the sale by Seller to the gamy of the Assets was $71,663,763, subject taicestdjustments (the "Purchase Price"
portion of the Purchase Price equal to $53,747v@28paid to the Seller in cash on October 20, 280¢he closing of this transaction, the
Company delivered to the Seller two promissory soite the amounts of $7,166,376 and $10,749,56zntwely, for the remainder of the
Purchase Price. Each of the promissory notes iaddepayable on October 18, 2001. The Purchase Res determined through negotiati
between the parties. In order to fund this acquisitthe Company used cash on hand and drew friooredit facility dated as of August 19,
1999 with First Union National Bank, as administratagent, National Bank of Canada, as Canadiantaged certain other lending
institutions. The Company intends to use the Assessmanner similar to that of the Seller.

On October 18, 2000, the Company issued a presaselannouncing the acquisition of certain as$&@sncord Beverage Company, whicl
attached as Exhibit 99.1 and incorporated by referdnerein.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL | NFORMATION AND EXHIBITS.
(a) Financial Statements of Business Acquired.

Pursuant to Item 7 of Form 8-K, the financial imf@tion required by Item 7(a) will be filed by amemeht within 60 days after the date that
this initial report on Form 8-K must be filed.

(b) Pro Forma Financial Information.

Pursuant to Item 7 of Form 8-K, the financial imf@tion required by Item 7(b) will be filed by amemeht within 60 days after the date that
this initial report on Form 8-K must be filed.

(c) Exhibits

2.1+ Asset Purchase Agreement by and between ChBewerage Company and Concord Beverage LP, datefi@ctober 18, 200!



2.2+ Agreement of Sale by and between Concord Bge=€ompany and Concord Beverage LP, dated astob€cl8, 2000.
99.1 Press Release.

+ In accordance with Item 601(b)(2) of RegulatieK 3he exhibits to this Exhibit have been omitted a list briefly describing the exhibits
is contained in the Exhibit. The Registrant wilidish supplementally a copy of any omitted exhibithe Commission upon reque



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

COTT CORPORATION

Date: COctober 31, 2000 By: /s/ Raymond P. Silcock
Raynond P. Sil cock
Executive Vice President & Chief Financial
Oficer



EXHIBIT INDEX
2.1+ Asset Purchase Agreement by and between ChBmwerage Company and Concord Beverage LP, datefi@ctober 18, 2000.
2.2+ Agreement of Sale by and between Concord Bge=€Company and Concord Beverage LP, dated astob€cl8, 2000.
99.1 Press Release.

+ In accordance with Item 601(b)(2) of RegulaticK She exhibits to this Exhibit have been omitted a list briefly describing the exhibits
is contained in the Exhibit. The Registrant wilidish supplementally a copy of

any omitted exhibit to the Commission upon reqt



EXHIBIT 2.1

ASSET PURCHASE AGREEMENT
BY AND BETWEEN
CONCORD BEVERAGE COMPANY
(THE "COMPANY")

AND
CONCORD BEVERAGE LP
("BUYER")

OCTOBER 18, 2000
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ASSET PURCHASE AGREEMENT

Asset Purchase Agreement (the "Agreement"), datexf @ctober 18, 2000, by and between Concord Beeek P, a Delaware limited
partnership ("Buyer"), having its principal pladebaisiness at c/o Cott Corporation, 207 Queen'syQViest, Suite 340, Toronto, Ontario,
Canada; and Concord Beverage Company, a Pennsyleargoration (the "Company"), having its principklce of business at Conchester
Road and Aldon Avenue, Concordville, Pennsylvar®ia3L.

This Agreement sets forth the terms and conditiggen which Buyer will purchase from the Companyd ire Company will sell to Buyer,
substantially all of the assets of the Businessiéimed in Section 1.1 hereof), as a going conderrthe consideration provided herein.

In consideration of the foregoing, the mutual repreations, warranties and covenants set forttirhexred for other good and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the parties to this Agesd hereby agree as follows:

ARTICLE |
DEFINITIONS

1.1 DEFINITIONS. For the purposes of this Agreemaiitcapitalized words or expressions used in Agigeement (including the Schedules
and Exhibits annexed hereto) shall have the mearspgcified in this Article |, unless otherwiseidedl herein or therein (such meanings to
be equally applicable to both the singular andgllfarms of the terms defined):

"ACCOUNTS RECEIVABLE" shall have the meaning satfion Section 2.1(j) hereof.

"ADMINISTRATIVE SERVICES AGREEMENT" shall have thmeaning set forth in
Section 2.9(m).

"AFFILIATE" means, when used with respect to anysa, any Person that directly, or indirectly ttghwone or more intermediaries,
controls, or is controlled by, or is under commontcol with, the Person specified. For purposethisf definition, “control” (including the
correlative terms "controlling," "controlled by" @fiunder common control with"), with respect to @srson, shall mean possession, directly
or indirectly, of the power to direct or cause thiection of the management and policies of suaisd?e whether through the ownership of
voting securities or by contract or otherwise.

"AGREEMENT" shall have the meaning set forth in Recitals hereto.
"ASSUMED LIABILITIES" shall have the meaning setf in Section 2.4 hereof.
"BILL OF SALE" shall have the meaning set forthSection 2.9(b) hereof.

"BUSINESS" means the followint



(i) the blending, processing, bottling, canning digtribution of carbonated, non-alcoholic, non-neverages by the Company or by
Affiliates of the Company on behalf of the Compdaycluding blending, processing, bottling, cannimglistribution performed by the
Company for or on behalf of Affiliates of the Conmyeaor under the "Frank's" trademark); and

(i) the "Vintage" brand beverage business of thenfany and its Affiliates (excluding the "Vintag&’and non-carbonated water business).

"BUSINESS DAY" means any day, excluding Saturdaypdy and any other day on which commercial bamkéeiw York, New York, are
authorized or required by law to close.

"BUYER" shall have the meaning set forth in the iRds hereto.
"BUYER'S AUDITOR" means PricewaterhouseCoopers, LaiPsuch other firm of certified public accountwas shall be selected by Buyer.

"CERCLA" means the Comprehensive Environmental Besp Compensation and Liability Act of 1980, as adeel, and the regulations
thereunder, and court decisions in respect theafiais the same shall be in effect at the time.

"CLAIM" means an action, suit, proceeding, hearinggstigation, litigation, charge, complaint, oledor demand.
"CLOSING" shall have the meaning set forth in Sat®.8 hereof.
"CLOSING DATE" shall have the meaning set forttSiection 2.8 hereof.

"CLOSING WORKING CAPITAL STATEMENT" shall have thmeaning set forth in
Section 2.6(a) hereof.

"CODE" means the Internal Revenue Code of 198&nanded.
"COMPANY" shall have the meaning set forth in thecRals hereto.
"COMPANY POLICIES" shall have the meaning set fdrttSection 2.6(a) hereof.

"COMPANY'S AUDITOR" means Margolin, Winer & Evend.P or such other firm of certified public accourtaas shall be selected by the
Company.

"CONCORDVILLE BEVERAGE MANUFACTURING PLANT" meanghe real property located in the vicinity of CondieesRoad and
Aldon Avenue, Concordville, Pennsylvania and alpiovements thereon, including, without limitatidine beverage manufacturing plant
located thereon.

"CONCORDVILLE WAREHOUSE" shall have the meaning &®th in Section 2.1(b) herec



"CONSULTING AGREEMENT" shall have the meaning satli in Section 2.9(g) hereof.
"CONTRACTS" shall have the meaning set forth intleec2.1(c) hereof.

"CO-PACKING AGREEMENT" shall have the meaning s&tli in Section 2.9(d) hereof.
"CO-PURCHASING AGREEMENT" shall have the meaningfseth in Section 2.9(l) hereof.
"COTT GUARANTY" shall have the meaning set forthSection 2.10(j) hereof.

"COTT PARENT GUARANTY" shall have the meaning seith in Section 2.10(k) hereof.

"ELIZABETH BEVERAGE MANUFACTURING PLANT" means theeal properties located at 535 Dowd Avenue, Elifapdew Jersey
and 630-640 Dowd Avenue, Elizabeth, New Jersey alinchprovements thereon, including, without liatibn, the beverage manufacturing
plant and warehouse located thereon.

"ENVIRONMENTAL ACTION" means any administrative,gelatory or judicial action, suit, demand, demaegitkl, claim, notice of non-
compliance or violation, investigation, requestifdormation, proceeding, consent order or conagnéement relating in any way to any
Environmental Law or any Environmental Permit, udihg, without limitation, (a) any claim by any gammental or regulatory authority for
enforcement, cleanup, removal, response, remedaher actions or damages pursuant to any Envieotah Law and (b) any claim by any
third party seeking damages, contribution, inderoatfon, cost recovery, compensation or injunctisdéef resulting from Hazardous
Materials, damage to the environment or allegegrynpr threat of injury to human health or safetynfi pollution or other environmental
degradation.

"ENVIRONMENTAL LAW" means any applicable federatate or local law, statute, rule, regulation, afinance relating to the
environment, human health or safety from pollutorother environmental degradation or Hazardousells, including, without limitation,
CERCLA, the Resource Conservation and RecoverytAetHazardous Materials Transportation Act, thea@lWater Act, the Toxic
Substances Control Act, the Clean Air Act, the Safieking Water Act and the Federal Insecticidengigide and Rodenticide Act, and any
similar state and local laws, the rules, regulatiand interpretations thereunder, all as the séalélze in effect from time to time.

"ENVIRONMENTAL PERMIT" means any permit, approvaentification number, license or other authoriaatrequired under any
Environmental Law.

"ERISA" means the Employee Retirement Income Sgclit of 1974, and any similar or successor fedgtatute, and the rules, regulations
and interpretations thereunder, all as the sametsha effect at the time.

"ERISA AFFILIATE" means, for purposes of Title IM &RISA, any trade or business, whether or notriporated, that together with the
Company or any Subsidiary of the Company, wouldéamed to be a "single employer" within the meawing§ection 4001 of ERISA, and,
for purposes of the Code, any member of any grbap together with the Company or ¢



Subsidiary of the Company, is treated as a "siegiployer” for purposes of
Section 414 of the Code.

"ESCROW AGREEMENT" shall have the meaning set fantBection 2.5 hereof.
"FINAL WORKING CAPITAL" shall have the meaning sketrth in Section 2.6(a) hereof.
"FINANCIAL STATEMENTS" shall have the meaning setth in Section 3.3 hereof.

"GAAP" means generally accepted accounting priesijph the United States set forth in the opiniam$ gronouncements of the Accounting
Principles Board and the American Institute of @ied Public Accountants and statements and procemnents of the Financial Accounting
Standards Board or in such other statements byathehn entity as may be approved by a significagteent of the accounting profession,
which are applicable to the circumstances as ofiétie of determination.

"HAZARDOUS MATERIALS" means (a) petroleum or peaim products, natural or synthetic gas, asbestea,farmaldehyde foam
insulation and radon gas, and

(b) any substances defined as or included in tfiaitlen of "hazardous substances,
hazardous wastes," "restricted hazardous wastesj¢'substances," "toxic pollutants,
import, under any Environmental Law.

hazardous @g’sthazardous materials," "extremely
" "contamirgdrdr "pollutants,” or words of similar

"HONICKMAN GUARANTY" shall have the meaning set forin Section 2.9(h) hereof.

"INDEBTEDNESS" means all obligations, contingenitinerwise, whether current or long-term, whiclagrordance with GAAP would be
classified upon the obligor's balance sheet aditiab (other than deferred taxes) and shall aistude capitalized leases, guaranties,
endorsements (other than for collection in ther@di course of business) or other arrangementsalligesponsibility is assumed for the
obligations of others, including any agreementuochase or otherwise acquire the obligations oéistlor any agreement, contingent or
otherwise, to furnish funds for the purchase ofdg@upplies or services for the purpose of paymgtite obligations of others.

"INDEMNIFICATION LOSSES" shall have the meaning $atth in Section 6.2(a) hereof.
"INDEPENDENT FIRM" shall have the meaning set faritSection 2.6(a) hereof.
"INTERCREDITOR AGREEMENT" shall have the meaning feeth in Section 2.9(n) hereof.
"INTELLECTUAL PROPERTY" shall have the meaning &ath in Section 2.1(f) hereof.
"INVENTORY" shall have the meaning set forth in e 2.1(b) hereof.

"INVENTORY LETTER AGREEMENT" shall have the meanisgt forth in Section 2.9(j) here«



"IRS" means the Internal Revenue Service and anifasior successor agency of the federal governméministering the Code.

"KNOWLEDGE" or words of similar meaning shall metue actual knowledge of Harold Honickman, Jeffregnidkman and Walter
Wilkinson, after reasonable investigation includregsonable inquiry of each of the individualselisbn Schedule 1.1-1 attached hereto.

"LIEN" means, with respect to any asset, any magaeed of trust, pledge, hypothecation, assigtrseaurity interest, lien, charge,
restriction, adverse claim by a third party, tilefect or encumbrance of any kind (including anyditional sale or other title retention
agreement, any lease in the nature thereof, amyrasent or other conveyance of any right to recéaieeme and any assignment of
receivables with recourse against assignor), dimgfof any financing statement as debtor undetthgorm Commercial Code or compara
law of any jurisdiction and any agreement to givenake any of the foregoing, except (i) liens forrent Taxes or governmental charges or
levies on property not yet due or delinquent aid¢i-called landlord's, carrier's, and warehousesiéens arising in the ordinary course of
business, (iii) liens incurred or deposits madgaordinary course of business (A) in connectidth worker's compensation, unemployment
insurance, social security and other like lawsB)rt¢ secure the performance of statutory obligegjomot incurred in connection with either
the borrowing of money or the deferred purchaseepof goods or inventory and (iv) purchase moneyisty interests in equipment and/or
capital equipment leases arising in the ordinatyrs®e of business.

"LOSSES" shall have the meaning set forth in Sac?id hereof.

"MATERIAL ADVERSE EFFECT" means a material adveesect on the operations, assets, or conditiora(faial or otherwise) of the
Business, except for any effect relating to pasbasting general economic or regulatory conditiaffecting businesses substantially similar
to the Business.

"MINIMUM WORKING CAPITAL" means five million dollas ($5,000,000.00).
"MORTGAGE" shall have the meaning set forth in 8t.10(h) hereof.
"NON-COMPETITION AGREEMENTS" shall have the meanigt forth in Section 2.9(c) hereof.

"PERSON" means any individual, firm, partnershigsaciation, trust, corporation, limited liabilitprmpany, governmental body or other
entity.

"PBGC" means the Pension Benefit Guaranty Corpmratind any successor thereto.
"PROMISSORY NOTE (BALANCE)" shall have the meansegt forth in Section 2.5 hereof.
"PROMISSORY NOTE (ESCROW)" shall have the meanigigferth in Section 2.5 hereof.

"PURCHASE DOCUMENTS" means this Agreement, the Rssory Note (Escrow), the Promissory Note (Balanited Cott Guaranty, the
Cott Parent Guaranty, the Honickm



Guaranty, the Real Estate Purchase Agreement,adheQémpetition Agreements, the Consulting Agreemtiet Bill of Sale, the Co-Packing
Agreement, the Trademark Assignment, the Inventetyer Agreement, the Mortgage, the Security Agreetnthe Administrative Services
Agreement, the Escrow Agreement, the Intercredigmeement, the C&urchasing Agreement, the Trust Transfer and Assompgreemer
and any other certificate, affidavit, documenttinsent, stock power or agreement executed in adiumetherewith.

"PURCHASED ASSETS" shall mean those assets andepiep used by the Business and set forth in Segtib(a) through (n) hereof;
provided, that the term Purchased Assets doesolotde the Concordville Beverage Manufacturing Péard the other assets which are
transferred to Buyer pursuant to the Real EstateHase Agreement.

"PURCHASE PRICE" shall have the meaning set fartBéction 2.5 hereof.

"REAL ESTATE PURCHASE AGREEMENT" shall have the maway set forth in
Section 2.9(e) hereof.

"REGULATORY AUTHORITY" means any federal, statecéb or other government authority or instrumenyalitomestic or foreign.

"RELEASE" means any release, issuance, disposalhdige, dispersal, leaching or migration intoitld@or or outdoor environment or into
or out of any property, including the movement @izidrdous Materials through or in the air, soilfate water, ground water, or property
other than in compliance with all Environmental lsaand Environmental Permits.

"RETAINED ASSETS" shall have the meaning set fantiSection 2.2 hereof.

"RETAINED CONTRACTS" shall have the meaning settiadn Section 2.2(d) hereof.
"RETAINED LIABILITIES" shall have the meaning sairth in Section 2.4(b) hereof.
"SECURITY AGREEMENT" shall have the meaning setlidn Section 2.9(f) hereof.

"SUBSIDIARY" means, with respect to any Personaay corporation, association or other entity ofahhat least a majority in interest of 1
outstanding capital stock or other equity secigitiaving by the terms thereof voting power unddmary circumstances to elect a majorit
the directors, managers or trustees thereof, iecs@ of whether or not at the time capital stoclother equity securities of any other clas
classes of such corporation, association or othéfyeshall have or might have voting power by asf the happening of any contingency

at the time, directly or indirectly, owned or canited by such Person, or (b) any entity (other thaorporation) in which such Person, one or
more Subsidiaries of such Person, or such Persdbom@mor more Subsidiaries of such Person, directlgdirectly at the date of
determination thereof, has at least majority owmigrsterest. For purposes of this Agreement, astlidry of the Company shall include the
direct and indirect Subsidiaries of the Compsz



"TAX" means any federal, state, local or foreigpdme, bottle, gross receipts, license, payroll, legipent, excise, severance, stamp,
occupation, premium, windfall profits, environmdntieposit, customs duty, capital stock, franchpgefits, withholding, social security,
unemployment, disability, real property, personalperty, sales, use, transfer, registration, vahleed, alternative or add-on minimum, or
other tax or levy of any kind whatsoever, includary interest, penalty, or addition thereto, whetlisputed or not.

"TAX RETURN" means any return, declaration, repolaim for refund, or information return or staterheelating to Taxes, including any
schedule or attachment thereto, and including amgralment thereof.

"TRADEMARK ASSIGNMENT" shall have the meaning setth in Section 2.9(i) hereof.
"TRUST TRANSFER AND ASSUMPTION AGREEMENT" shall hathe meaning set forth in Section 2.9(0) hereof.

"WORKING CAPITAL" means the sum of Inventory plug@ounts Receivable plus the adjustment to Workiapgital set forth on Schedule
1.1-2, minus current liabilities which are Assunhéabilities, as determined in accordance with GA&PBplied on a consistent basis with
Company Policies.

ARTICLE Il
PURCHASE AND SALE OF ASSETS

2.1 PURCHASE OF ASSETS. Upon the terms and sulgette conditions contained in this Agreementhat®losing, the Company is
selling, assigning, transferring and conveyingh® Buyer, and the Buyer is purchasing, acquirirdjastepting from the Company the
Business as a going concern and the following sisset properties used by the Business:

(a) all equipment, machinery, furniture and fixwreffice equipment, and fixed assets locatedeatihincordville Beverage Manufacturing
Plant and used, as of the Closing, by or in coroectith the Business as conducted at the Conclbed®everage Manufacturing Plant,
including, without limitation, production, transpation, packing and delivery machinery or equipmdrawings, manuals, maintenance
records, accessories and supplies relating tootiegding, tooling, tools, motor vehicles, compuind other tangible personal property;

(b) (i) all finished products used in the Businkssted at (A) the Concordville Beverage ManufaamiPlant, (B) the Elizabeth Beverage
Manufacturing Plant, (C) the warehouse locatedlda/ Avenue, Concord Industrial Park, Concordvilennsylvania (the "Concordville
Warehouse"), (D) the warehouse located at 630-6a@dDAvenue, Elizabeth, New Jersey and (E) any warsé or facility used by the
Company to store finished products of the Busimmtiser than such finished products which are thgestibf the Inventory Letter Agreeme



and (ii) other inventories, raw materials, workpiocess, parts, spare parts, pallets, vending mesl stock, propane, heating fuel and other
supplies primarily or exclusively used in the Besia other than those assets which are subjeat tokntory Letter Agreement (collective
"Inventory");

(c) all bids, proposals, customer orders, contréattser than Retained Contracts), leases (otherl#wses relating to Retained Assets),
purchase orders, sale orders and commitments plynoaexclusively relating to the Business ("Cauis");

(d) complete copies of all of the Company's boo&sprds and other data primarily or exclusivehatialg to the Business and in existence on
the Closing Date as requested by Buyer, excepttmignd stock record books, journals, ledgers, TetaiRs and books of original entry;

(e) all of the Company's right, title and interies(X) goodwill, dealer and customer lists, forntidas (including, without limitation,
concentrate formulas and mixing and blending irtgitpns) and designs, each of which is used primarilexclusively in connection with the
production of beverages for the Business, and [\0ther sales and marketing information primaatyexclusively relating to the Business,
and (2) all know-how, technology, drawings, engireg specifications, bills of materials, softwaredaother intangible assets, each of which
is primarily or exclusively used by the Business;

(f) all of the Company's right, title and inter@sthose patents, patent applications, copyrighasle names, trade dress, servicemarks,
assumed names, trademarks and trademark applisdisted in SCHEDULE 2.1(F) attached hereto ("llettual Property"), in each case
together with the goodwill appurtenant theretofedleral, state, local and foreign registratioresdbf, if applicable, all common law rights
thereto, and all claims or causes of action fairigement thereof;

(9) all permits, licenses, orders, ratings and eygis of all federal, state, local or foreign gawveental or regulatory authorities or industrial
bodies which are held by the Company relating prilmar exclusively to the Business or necessarthtooperation of the Business, to the
extent the same are transferable;

(h) all insurance proceeds which are payable t@ib@pany with respect to damage to the Purchassetsshich occurred prior to the
Closing Date and subsequent to January 1, 200@aasadhot repaired prior to the Closing D¢



(i) all claims and rights of the Company under @antracts (other than the Retained Contracts) Andas in action relating primarily or
exclusively to the Business, whether in law orduity, with respect to any acts or failures tolactany person or entity after the Closing
Date;

(j) the accounts receivable reflected in the Fiarking Capital (the "Accounts Receivable™);
(k) all of the Company's right, title and interesthe vending machines used in the Business;

() those assets relating to the Concord Beveragegany Plan for Employees who are Members of L888ltransferred to Buyer pursuan
the Trust Transfer and Assumption Agreement;

(m) bottle deposits relating to sales in all botkégposit states, as reflected on the adjustmemoking Capital set forth on Schedule 1.1-2;

(n) except for the Retained Assets described itid®e2.2 below, the other excluded assets refared excluded assets in clauses (a) thr
(m) above and the Concordville Beverage ManufaetuRlant and the other assets transferred to Buysuant to the Real Estate Purchase
Agreement, all of the Company's right, title antérast in all other items of property, real or peia, tangible or intangible, primarily or
exclusively used in the Business, including, withiguitation, any confidentiality, restrictive amgbgative covenant agreements with
employees of the Company and others to the extmmsferable to Buyer relating primarily or excligivto the Business.

2.2 RETAINED ASSETS. Notwithstanding the foregoititg following assets and properties shall notdie, sransferred, conveyed or
assigned to Buyer in connection with the sale efBlisiness (collectively, the "Retained Assets1) shall be deemed not to be included in
the Business or the Purchased Assets:

(a) the Company's rights under this Agreement hadther Purchase Documents;

(b) the Elizabeth Beverage Manufacturing Plant ahdssets located at the Elizabeth Beverage Mahwiag Plant and the facilities of the
Company's Affiliates, other than those identifiad i
Section 2.1(a) through (m);

(c) assets and properties of the Company and ftkadds relating to order entry and accounts regiele functions and other accounting and
administrative matter:



(d) all insurance policies of the Company and ahnysoAffiliates and any amounts payable thereurederept to the extent identified in Sect
2.1(h), all agreements, arrangements and undeistgdetween the Company and its Affiliates, arubéhother contracts identified on
SCHEDULE 2.2 (d) attached hereto (collectively, theed Contracts");

(e) claims for refunds of Taxes to the extent seftinds relate to periods ending prior to the dffectime of the Closing;
(f) the Company's books, records and other data;
(9) the cash, cash equivalents and marketableyesgiiturities of the Company;

(h) all of the Company's right, title and interstll items of tangible personal property primanl exclusively relating to non-carbonated
water products and non-carbonated derivatives tfigrecluding, without limitation, finished producand packaging materials used in
connection with non-carbonated water products;

(i) all "House Brands" other than those set forthiSzhedule 2.2(i);

(j) except as specified in Section 2.1(l), all le¢ tCompany's right, title and interest in all asselating to any Employee Pension Benefit Plan
or Employee Welfare Benefit Plan, including, withdimitation, the Company's 401(k), pension andfipgharing plans;

(k) except for the Accounts Receivable, all claans rights of the Company under the Contracts (adratr not Retained Contracts) and
choses in action relating primarily or exclusividythe Business, whether in law or in equity, witkpect to any acts or failures to act by any
person or entity prior to the Closing Date; proddeowever, that prior to filing a lawsuit with pEsct to any such claims and rights under any
Contracts which are not Retained Contracts, the g2y will consult with Buyer;

() those assets specified in Schedule 2.2(l);

(m) the Company's rights in and to the trademagiiegtion filed on October 13, 2000 in Internatib@¥ass 32 with respect to the trademark
VINTAGE for use in connection with non-carbonatedters, and such trademark and all registratiomgwals and extensions issued in
connection therewith; and

(n) all claims and rights of the Company or anytefAffiliates in respect of any of the foregoir



2.3 ASSUMPTION OF CONTRACTUAL LIABILITIES. At the ©sing, Buyer shall assume all liabilities, warganobligations and any oth
obligations with regard to performance under thet@wxts from and after the Closing, and obligatittnbe performed after the effective time
of the Closing under all performance bonds or otierds or guarantees relating thereto entereinteade in the ordinary course of the
Business which performance bonds or other bondsiarantees are described on SCHEDULE 2.3, andsopighich have been previously
made available to Buyer. Notwithstanding the foregpno Contract shall be assigned contrary todathe terms of such Contract and, with
respect to Contracts that cannot be assigned @tedv¥o Buyer at the Closing, the performance alibigps of the Company thereunder shall,
unless not permitted by such Contracts, be deembd subleased or subcontracted to Buyer until aiiracts have been assigned or
novated. At Buyer's request, the Company shalkatits commercially reasonable efforts, and Bigfeall assist with respect thereto, to ob
any necessary consents or approvals required ignamsnovate such Contracts. Buyer shall utilisecommercially reasonable efforts to
perform and complete all Contracts in accordandk thieir terms. The Company shall utilize its comeredly reasonable efforts to enforce
the Contracts at the request, and at the sole esgpehBuyer if neither assignment, novation, sasileg nor subcontracting is permitted by
other party. The Company shall pay over to Buygramounts received by the Company after the effed¢tme of the Closing as a result of
performance by Buyer of such Contracts, which payrskall be made promptly, but in no event morea tie@ (10) business days following
receipt thereof by the Company. Buyer shall noehany obligation to indemnify the Company pursuarthe terms of this Agreement with
respect to any Contract for which Buyer has notires the necessary consents or approvals recuoir@ssign such Contract and cannot
pursuant to the terms of such contract receive haischot received, the financial benefit of sucht@xt despite Buyer's commercially
reasonable efforts to perform thereunder. If anthefContracts could expire in accordance witheitens after the six month anniversary of
Closing Date, then at such time Buyer shall useatamercially reasonable efforts to enter into @mtracts or otherwise amend or modify
any Contracts assigned to Buyer hereunder in dodeamove the Company as a party thereto.

2.4 LIABILITIES

(a) On and after the Closing Date, Buyer shall e&sand agree to assume, pay, perform and discrargend all losses, debts, liabilities,
damages, obligations, claims, demands, judgmesgititements, costs and expenses (including, withmitiation, reasonable attorneys' fees
and expenses) of any nature or kind, known or unkndixed, accrued, absolute or contingent, liqtedieor unliquidated (collectively,
"Losses") resulting from, arising out of or relgtito (i) any activity undertaken by, or any failueeact by, the Business after the effective
of the Closing, (ii) the obligations assumed by Bugursuant to Section 2.3, (iii) the accounts péyeeflected in the Final Working Capital,
which amount shall not exceed the Accounts Recévadflected in the Final Working Capital, net dbavance for doubtful accounts, (iv) tl
decision of Buyer or any Affiliate of Buyer to enoglor not to employ any individual (which, by wafyabarification, does not include those
employees of th



Company who are offered employment with Buyer catesit with the terms of this Agreement and elettm@accept such employment with
Buyer), (v) any and all liabilities and obligatiomgurred after the effective time of the Closinglarising out of, resulting from or relating to
the Purchased Assets or the Concordville Beverageufacturing Plant (provided that the foregoingllsiat limit any liability of the
Company to Buyer for a breach of the Company'sesptations and warranties hereunder); (vi) ligddiin respect of bottle deposits relat
to sales in bottle deposit states, as reflecteth@mdjustment to Working Capital set forth on Skthe 1.1-2; (vii) any and all liabilities
incurred by Buyer in connection with the negotiatiexecution or performance of this Agreement erdther Purchase Documents (includ
without limitation, all legal, accounting, brokefisiders and other professional fees and expemsesjviii) the obligations of Buyer set forth
in this Agreement and the other Purchase Docunfealigctively, the "Assumed Liabilities").

(b) Except for the Assumed Liabilities or as othisevexpressly set forth in this Agreement or in ather Purchase Document, Buyer shall
not assume or agree to perform, pay or dischargkthee Company shall remain unconditionally ligfoleall Losses of the Company
including, without limitation, (i) any and all lidliies of the Company with respect to the Purclla&ssets or the Concordville Beverage
Manufacturing Plant incurred prior to the effecttirae of the Closing, the Retained Assets and timBeth Beverage Manufacturing Plant,
including, without limitation, the accounts payabfeghe Company in excess of Accounts Receivablefected in the Final Working Capit

(i) the Business (including, without limitationabilities for all employee, ecological, healthfetg, unemployment, workers compensation,
severance, or any other claims arising out of ltieégufrom or relating to the conduct of the Busiagorior to the effective time of the Closir
(iii) all environmental claims and liabilities rdsng from matters existing prior to the ClosingtBar arising out of, resulting from or relating
to the conduct of the Business prior to the effectime of the Closing; (iv) any and all liabiliievith respect to any federal, state or local
Taxes incurred by the Company with respect to tnetiased Assets, the Concordville Beverage Manufiact Plant or the Business for any
period ending prior to the Closing Date; (v) and afl liabilities arising out of the termination thfe Company's insurance policies, leases,
contracts and employee benefit pension and preditisg plans and severance obligations; (vi) ardyahliabilities of the Company arising
connection with any claim, litigation or proceedingh respect to the operation of the Businessrpiddhe effective time of the Closing
(including, without limitation, those matters setth on SCHEDULE 3.19 attached hereto); (vii) ang all liabilities incurred by the
Company, Harold Honickman or Jeffr



Honickman in connection with the negotiation, exemuor performance of this Agreement and the oBechase Documents (including,
without limitation, all income Taxes and legal, acnting, brokers' finders and other professionasfand expenses); (viii) any and all
liabilities relating to indebtedness for borrowedmay in connection with the Business which arerafid¢cted in the Final Working Capital,
whether or not such liabilities are reflected ia #inancial Statements; and (ix) any and all liaed incurred by the Company subsequent to
the effective time of the Closing (collectivelyettRetained Liabilities").

(c) Notwithstanding anything to the contrary con&al herein, Buyer agrees that it shall adopt anddfbenefit pension plan and an associated
trust providing for pension benefits that are sabgally identical to the benefits provided undse terms of the Concord Beverage Company
Defined Benefit Pension Plan for Employees wholMaeenbers of Local 830 (the "Local 830 Plan") in ceation with the "spinoff" of the
portion of the Local 830 Plan covering those memloéithe Teamsters Local Union Number 830 who atieely employed by the Company
immediately prior to the Closing and who becomévaatmployees of Buyer by reason of the consummatfdhe transactions contemplated
by this Agreement. Buyer agrees to assume thditiabiattributable to the portion of the Local 83&n that is the subject of the spinoff and
to accept a transfer of plan assets from the fousting part of the Local 830 Plan on the terms emdditions set forth in the Trust Transfer
and Assumption Agreement between the Company agdrBwhich agreement shall provide for a transfeassets to Buyer sufficient to fu

the liabilities assumed on terms that are condistéh all applicable requirements of Code Secddd(l).

2.5 PURCHASE PRICE. In consideration for the saibmsfer, conveyance and assignment of the Purdhfessets, the Concordville
Beverage Manufacturing Plant and the other asdaitshvare transferred to Buyer pursuant to the Eetdte Purchase Agreement, subject to
the Working Capital adjustment, as provided in Bac?.6, Buyer shall pay to the Company a purclmiee of Seventy One Million Six
Hundred Sixty Three Thousand Seven Hundred ang $ixtee Dollars ($71,663,763.00) (such amount, ag be adjusted pursuant to
Section 2.6, the "Purchase Price"). Fifty Threelibtil Seven Hundred Forty Seven Thousand Eight Heothdnd Twenty Three Dollars
($53,747,823.00) of the Purchase Price shall be gaClosing by wire transfer of immediately avaitafederal funds and the remaining
twenty five percent (25%) of the Purchase Pricdl §igapaid by delivery of two promissory notes ubstantially the forms attached hereto as
EXHIBIT A; one of such promissory notes shall behie principal amount of Seven Million One Hund&igdty Six Thousand Three Hundred
Seventy Six Dollars ($7,166,376.00) (the "Promigddote (Escrow)") and the other promissory notdldi®in the principal amount of Ten
Million Seven Hundred Forty Nine Thousand Five HrewiSixty Four Dollars ($10,749,564.00) (the "Prssory Note (Balance)"). At tt



Closing, the Promissory Note (Escrow) shall bev#eéd to First Union National Bank, as escrow agaemder the Escrow Agreement, by and
among Buyer, the Company and the escrow agensbistantially the form of Exhibit B attached herétee "Escrow Agreement") and
payment thereof shall be subject to the terms anditions of the Escrow Agreement.

2.6 WORKING CAPITAL ADJUSTMENT.

(a) Subject to the provisions of this Section #he, Purchase Price will be adjusted on a dolladédiar basis following the Closing to the
extent that the Working Capital of the Businessfafie Closing (the "Final Working Capital") is gter or less than the Minimum Working
Capital.

As promptly as practicable, but in no event latentforty five

(45) days after the Closing, the Company shall srend deliver to Buyer a statement of the Workiagital, reflecting each of the
components of Working Capital as if set forth dmatdance sheet, of the Business as of Closing Dhatehwvshall have been examined and
reported on by Company's Auditor (the "Closing WiogkCapital Statement"). The report of Company'slifar shall be made to the
Company and Buyer and shall state that the Closingking Capital Statement (i) has been preparambiformity with the terms of this
Agreement, (ii) was prepared in conformity with GRAexcept as otherwise provided herein), and appliea consistent basis with those
policies used by the Company ("Company Policies'§dnnection with the preparation of the finanstatements of the Company for the
fiscal year ended January 2, 2000, and (iii) presstirly, in all material respects, the Workingp@al of the Business at the Closing Date,
that the audit by Company's Auditor was conducteacicordance with generally accepted auditing statsd The Closing Working Capital
Statement shall be prepared in accordance withdb&s and records of the Company and in conformitly GAAP, applied on a consistent
basis with Company Policies, except that (i) acteueceivable shall reflect only trade accounteirable of the Business, (ii) accounts
payable shall reflect only trade accounts payabte@Business and a payable to Pepsi-Cola an@ha&tBrand Beverages, Ltd. of
$2,000,000 and shall exclude any accounts payhisieliding such accounts payable would resulhm aggregate accounts payable
exceeding the aggregate accounts receivableth@inllowance for doubtful accounts receivableldt®kero, (iv) the value of Inventory shall
be adjusted in accordance with the Company's yehadjustment procedures and (v) Retained AssetfRatained Liabilities shall be
excluded.

Promptly after the Closing, but in no event lateart October 22, 2000, Buyer and the Company sbaperate to permit the Company's
Auditor



to perform a physical count and inspection of tinehtory for purposes of preparing the Closing VifariCapital Statement. The timing of
such physical count and inspection shall be coatdohwith Buyer and Buyer's Auditor so as to mizendisruption to Buyer's business an
allow Buyer's Auditor to be present at such phyistoaint and inspection. For purposes of this Agreetnthe Inventory to be stated on the
Closing Working Capital Statement shall be the ey at the time of such physical count and inipacas adjusted in accordance with the
books and records of the Company to the effeciime bf the Closing.

The Company shall permit Buyer and Buyer's Auditoreview all work papers and computations usetheyCompany and Company's
Auditor in preparing the Closing Working Capitab&ment. After the Closing Date, until agreemem¢&ched as to the Closing Working
Capital Statement, for purposes of this SectionBuyer shall permit the Company and Company's thudill and free access, at all
reasonable times, to the deeds, documents andacts imd books of account, records, files, invoazebsother data associated with, necessary
to or used in the Business as conducted on or ddfer Closing Date; provided, however, that the @amy shall coordinate such access with
Buyer in order to minimize disruption to the contdotBuyer's business. Buyer shall within thirtyp}3lays after the receipt of the Closing
Working Capital Statement advise the Company itimgiof the amounts and descriptions of adjustmezitding to Working Capital, if any,
which Buyer believes are necessary to be madeet@litsing Working Capital Statement.

In the event that Buyer and the Company are urtabiesolve any differences with respect to the WuaylCapital reflected on the Closing
Working Capital Statement within sixty (60) dayteafreceipt of the Closing Working Capital StatetrignBuyer, then the issues remaining
unresolved shall be determined as follows:

Buyer and the Company shall jointly select andimeta independent firm of certified public accoumsaof national standing and reputatior
the United States (the "Independent Firm") forghepose of resolving within the ranges propose8iyer and the Company all remaining
unresolved issues with respect to the Working @agitBuyer and the Company are not able to agpmm the Independent Firm within
seventy-five (75) days after receipt of the Closikgrking Capital Statement by Buyer, then théependent Firm shall be selected by lot
Buyer has eliminated two (2) of the three (3) inelegient firms of public accountants of national diag and reputation in the United States
selected by the Company and the Company has eliadirtavo (2) of the three (3) such firms selectedbyer; provided, however, that
Buyer's Auditor shall not be one of the three iretegent firms selected by Buyer and Company's Audhall not be one of the three
independent firms selected by the Comp:



(i) Within fifteen (15) days following retention difie Independent Firm, Buyer and the Company ginafient or cause to be presented the
issue or issues that must be resolved with regpehe Working Capital as reflected on the Clodigrking Capital Statement.

(i) Buyer and the Company shall use their comnadircreasonable efforts to cause the Independent € render its decision as soon as is
reasonably practicable, including, without limitatj prompt compliance with all reasonable requiegthe Independent Firm for information,
papers, books, records and the like; providedBlger and the Company agree that the scope oktkation of the Independent Firm shal
limited to resolving the issues presented to it aradters related thereto. All decisions of the petelent Firm with respect to Working Cag
as reflected by the Closing Working Capital Statensiall be final and binding upon all the partieshis Agreement.

(iii) With respect to the performance of their resgive functions pursuant to this Section 2.6(&),Buyer shall bear the fees, costs,
disbursements and other expenses of Buyer's Audipthe Company shall bear the fees, costs, digloents and other expenses of
Company's Auditor; and (C) Buyer, on the one hand, the Company, on the other hand, shall beatlggiisfees, costs, disbursements and
other expenses of the Independent Firm.

(b) If the Final Working Capital is less than thénhum Working Capital, the Company shall pay toyBy within three (3) days after the
date that agreement is reached as to the ClosingikgoCapital Statement or finally determined bg thdependent Firm, an amount equal to
the amount by which the Minimum Working Capital eeds the Final Working Capital. Interest shall égeased and due on any amounts
payable under this Section 2.6(b) at the rate vérsg@ercent (7%) per annum from the Closing Datbeadate of payment.

(c) If the Final Working Capital is greater tham thlinimum Working Capital, Buyer shall pay to ther@pany, within three (3) days after the
date that agreement is reached as to the ClosingikgoCapital Statement or finally determined bg thdependent Firm, an amount equal to
the amount by which the Final Working Capital exdsethe Minimum Working Capital. Interest shall Iss@ssed and due on any amounts
payable under this Section 2.6(c) at the rate wdrs@ercent (7%) per annum from the Closing Datbeadate of paymer



2.7 ALLOCATION OF PURCHASE PRICE. The Purchase ©(adjusted for Assumed Liabilities) shall be adimdl among the Purchased
Assets and the Concordville Beverage Manufacturilagt for purposes of Section 1060 of the Codagased by the parties hereto within
thirty (30) days after the Closing Date. Upon agrest by the parties, such Purchase Price allocatiali be set forth and attached to this
Agreement as SCHEDULE 2.7. The Company and Buyeeaip be bound by such allocations and to compledeattach IRS Form 8594 to
their respective federal income tax returns tceafsuch allocations. Such Form shall also refleetpurchase of the Concordville Beverage
Manufacturing Plant pursuant to the terms set fortihe Real Estate Purchase Agreement at the alfmeated thereto in Schedule 2.7. Any
adjustment to the Purchase Price pursuant to $e2téshall cause such adjustment to SCHEDULE 2thaparties shall mutually agree.

2.8 TIME AND PLACE OF CLOSING. The closing of thehsactions described herein (the "Closing") sk place at the offices of Wolf,
Block, Schorr and Solis-Cohen LLP, 1650 Arch Str@éiladelphia, Pennsylvania 19103 at 2:00

p.m. on the date hereof, or at such other platenaras the parties hereto may mutually agree.dette and time at which the Closing actu.
occurs is hereinafter referred to as the "ClosiageD For purposes of this Agreement, the effediime of the Closing means 12:01 a.m.,
Philadelphia time, on the Closing Date.

2.9 DELIVERIES BY THE COMPANY AT CLOSING. At the @king, the Company shall deliver or cause to biveleld to Buyer the
following:

(a) the Escrow Agreement executed by the Company;
(b) a bill of sale, executed by the Company, instaifitially the form attached hereto as EXHIBIT e(tBill of Sale");

(c) Non-Competition Agreements executed by each@Company, Harold Honickman and Jeffrey Honickimasubstantially the form
attached hereto as EXHIBIT D (the "Non-Competitigreements");

(d) a Co-Packing Agreement, executed by the Comparsubstantially the form attached hereto as BHIE (the "Co-Packing
Agreement");

(e) a Real Estate Purchase Agreement, executdteydmpany, in substantially the form attachedtbeas EXHIBIT F (the "Real Estate
Purchase Agreement") and all documentation requirdat delivered by the Company pursuant to thd Rstate Purchase Agreement;

(f) a Security Agreement, executed by the Compangubstantially the form attached hereto as EXHIBI (the "Security Agreement”);

(9) a Consulting Agreement, executed by Harold kdiemian, in substantially the form attached heretBXadIBIT H (the "Consulting
Agreement");



(h) a Guarantee, executed by Harold Honickman, mitipect to certain obligations of the Companyguhbstantially the form attached hereto
as EXHIBIT I (the "Honickman Guaranty");

() a Trademark Assignment and Assumption Agreepmeracuted by the Company, in substantially thenfattached hereto as EXHIBIT J
(the "Trademark Assignment");

() a Letter Agreement between Company and Buyating to the runoff of inventory and raw materibis Affiliates of the Company and
certain other matters, executed by the Compansylistantially the form attached hereto as EXHIBITtHe "Inventory Letter Agreement”);

(k) a legal opinion of Wolf, Block, Schorr and Snitohen LLP, special counsel to the Company, istsutially the form attached hereto as
EXHIBIT L;

() a Co-Purchasing Agreement, executed by the Gomypan substantially the form attached heretoXddIBIT M;

(m) an Administrative Services Agreement, execligthe Company, in substantially the form attacheceto as EXHIBIT N;

(n) an Intercreditor Agreement, executed by the @amy, in substantially the form attached heret&XsIBIT O;

(o) a Trust Transfer and Assumption Agreement, eteztby the Company, in substantially the formciital hereto as EXHIBIT P;

(p) such other instruments or documents as Buysorably determines are necessary to carry otitethsactions contemplated hereby.
2.10 DELIVERIES BY BUYER AT CLOSING. At the Closin@uyer shall deliver or cause to be deliverechio€@ompany the following:

(a) Payment of the Purchase Price in accordandethétterms of this Agreement, including, wire &fem of the cash portion of the Purchase
Price to be paid at Closing;

(b) the Promissory Note (Escrow), executed by Buyer
(c) the Promissory Note (Balance), executed by Buye
(d) the Non-Competition Agreements, executed byeBuy

(e) the C-Packing Agreement, executed by Buy



(f) the Real Estate Purchase Agreement, execut&uiegr;

(9) the Security Agreement, executed by Buyer;

(h) a Mortgage, executed by Buyer, in substantiiié/form attached hereto as EXHIBIT Q (the "Mogg3;
() the Consulting Agreement, executed by Buyer;

(j) a guarantee, executed by BCB USA Corp., a Gaargrporation ("Cott"), with respect to all obltgens of Buyer, in substantially the form
attached hereto as EXHIBIT R (the "Cott Guaranty");

(k) a guarantee, executed by Cott Corporation,rsa@ian corporation, with respect to certain oblaye of Buyer, in substantially the form
attached hereto as EXHIBIT S (the "Cott Parent Guigt");

() the Trademark Assignment, executed by Buyer;
(m) the Inventory Letter Agreement, executed by &uy

(n) a legal opinion of Hutchins, Wheeler & DittmarProfessional Corporation, special counsel toduin substantially the form attached
hereto as EXHIBIT T;

(o) a Consent to Concurrent Use of the Vintage @mzatk, executed by Buyer, in substantially the fattached hereto as EXHIBIT U;
(p) the Escrow Agreement, executed by Buyer;

(q) the Administrative Services Agreement, execlg@uyer;

(r) the Intercreditor Agreement, executed by B First Union Bank;

(s) the Co-Purchasing Agreement, executed by BayerCott;

(t) the Trust Transfer and Assumption Agreemengcexed by Buyer; and

(u) such other instruments or documents as the @oyneasonably determines are necessary to carth@transactions contemplated
hereby.



ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby represents and warrants to Binggr except as set forth in the Disclosure Seoleedelivered by the Company to Buyer
prior to the execution of this Agreement, with sfieceference to the Section of this Agreemenivtich the information stated in such
disclosure relates (provided that any section uAditicle 11l of the Disclosure Schedule or any settsons thereof shall each be deemed to
include all disclosures set forth in other sectiand subsections of the Disclosure Schedule asoathé extent the context of such disclosures
makes it reasonably clear, if read in the contésuah other section or subsection, that suchalscks are applicable to such other sectio
subsections) as follows:

3.1 ORGANIZATION AND QUALIFICATION. The Company ia corporation duly organized, validly existing anadjood standing under
the laws of the Commonwealth of Pennsylvania. Tam@any has all requisite corporate power and aifyhimrown, use and lease its
properties and to conduct its business as suclepiep are owned, used or leased and as such bsisineurrently conducted. The Company
is qualified to do business as a foreign corponatind is in good standing in each jurisdiction ek the conduct of its business would
require such qualification, except for such faitute be so qualified which will not have a MateAalverse Effect.

3.2 AUTHORITY; NO VIOLATION. The Company has allgeisite corporate power and authority to enter thte Agreement and the other
Purchase Documents to which it is a party and tycaut the transactions contemplated hereby aekby. The execution, delivery and
performance of this Agreement and the other PuecBaxuments to which the Company is a party byQbmpany have been duly and
validly authorized and approved by all necessarpa@te action. Each of this Agreement and therdduechase Documents to which the
Company is a party constitutes the legal and bopdisligation of the Company, enforceable againstGompany in accordance with its ter
except that the enforceability hereof may be sulifebankruptcy, insolvency, reorganization, moriatm or other similar laws now or
hereafter in effect relating to creditors' righegrally and that the remedy of specific perforneasied injunctive and other forms of equitable
relief may be subject to equitable defenses anhealiscretion of the court before which any pralbeg may be brought. The entering into of
each of this Agreement and the other Purchase Destsnto which the Company is a party by the Comphrgs not, and the consummation
by the Company of the transactions contemplateeldyeand thereby, including specifically the transfethe Purchased Assets and the
Concordville Beverage Manufacturing Plant to Bulggithe Company, will not violate the provisions(af any applicable federal, state, local
or foreign laws (except that no representationaslento the extent that the status of Buyer or diitg é\ffiliates would cause a breach here
(b) the Company's Articles of Incorporation or layvk, or (c) subject to obtaining consents to tisggasnent, novation, subleasing or
subcontracting of the Contracts, any provisioroofiesult in a default or acceleration of, any géion under, or result in any change in the
rights or obligations of the Company under, anynl.igontract, agreement, license, lease, instrunretgnture, order, arbitration award,
judgment, or decree included in t



Purchased Assets to which the Company is a patby @rhich any of them is bound, or to which anyhef Purchased Assets is subject.

3.3 FINANCIAL STATEMENTS. Attached hereto as SCHEDRJ3.3(a) are the audited balance sheet at Jady&§00 and statements of
income and cash flow as of January 1, 2000, foCtiapany (the "Financial Statements"). The Findr&tatements have been prepared in
accordance with the books and records of the Basiaad in accordance with GAAP applied on a caarsidiasis throughout the periods
covered thereby, present fairly in all materiapexss the financial condition of the Business asuzh date and the results of operations of the
Business for such period. Attached hereto as Sta&d8(b) are (i) statements of income and cashdlof the Business for the 2000 fiscal
year based upon projected revenues and 1999 fisaalkexpenses and (ii) statements of income arudftags of the Business for the 20

fiscal year based upon historical results for time §9) month period ended September 30, 2000gatlely, the "Pro Forma Financial
Statements"). The Pro Forma Financial Statements prepared by the Company in good faith basedasonable assumptions and repre

the Company's good faith estimate of the finanmialdition of the Business (exclusive of the RetdiAssets and the Retained Liabilities) as
of the periods covered thereby.

3.4 ABSENCE OF UNDISCLOSED LIABILITIES. Except astdorth in the Financial Statements, there arBaimlities of the Business
required to be reported on a balance sheet prepasmtordance with GAAP applied on a consistestsahich are Assumed Liabilities,
whether accrued, absolute, contingent or other(iituding, without limitation, liabilities as guamtor or otherwise with respect to
obligations of any other Person, or liabilities Taxes due or then accrued or to become due), efardbilities which have arisen in the
ordinary course of business of the Business siaoaaly 2, 2000. In addition, except as set fortthénFinancial Statements, there are no
liabilities of the Business, whether accrued, altgglcontingent or otherwise (including, withouniiation, liabilities as guarantor or
otherwise with respect to obligations of any otRerson, or liabilities for Taxes due or then acdroeto become due), except for liabilities
which, individually or in the aggregate, would measonably be expected to have a Material Adveifeete

3.5 ABSENCE OF CERTAIN CHANGES. Since January 10®@@xcept in connection with the transactions @mpiated by this Agreement,
there has not been:

(a) any change in the operations, assets, liagslir condition (financial or otherwise) of the Biess that, by itself or in conjunction with all
other such changes, whether or not arising in tbmary course of business, has had or is reasptikbly to have a Material Adverse Effect;

(b) any obligation or liability incurred by the Cpieny relating to the Business, other than obligatiand liabilities (i) which are not Assurr
Liabilities or (ii) which were incurred in the ordiry course of business and either relate to ar@cnwhich has been made available to Buyer
or are for amounts not substantially more thareotéid on the Financial Statemel



(c) any Lien placed on any of the Purchased Asglkish remains in existence immediately after thes@ig other than Liens relating to acts,
or failures to act, of Buyer and its Affiliates;

(d) any contingent liabilities which are Assumeadtilities incurred by the Company with respectie obligations of any other Person with
respect to the Business or the Purchased Assets;

(e) any purchase, sale, lease, assignment, trasrséher disposition, or any agreement or othexreyement for the purchase, sale, lease,
assignment, transfer or other disposition, of aang pf the properties or assets located at the @drile Beverage Manufacturing Plant and
used by the Business as conducted at the Conder&alerage Manufacturing Plant, other than purstathis Agreement and purchases,
sales, leases, assignments, transfers or othersitigms in the ordinary course of business whiichhe case of fixed assets, involve either the
replacement of assets with assets of at least aainlgavalue or assets purchased or other capip@reitures made in amounts not exceeding
$50,000 for any single item or $250,000 in the aggte;

(fH any damage, destruction or loss, whether orcowgtred by insurance, materially and adverselgcéifig the Purchased Assets or the
Concordville Beverage Manufacturing Plant;

(9) any material labor trouble or claim of unfabbr practices involving the Business;

(h) any change in the employment contracts of anmensation payable or to become payable by the @oynip any of the officers, directo
employees, consultants or agents of the Business)yobonus payment or arrangement made to oramitof such officers, directors,
employees, consultants or agents; or any matdraige in coverage or benefits available under dey éescribed in Section 3.16, to the
extent related to the Concordville Beverage Manuféitg Plant, except in each such case, in thenarglicourse of business;

(i) any change with respect to the Business' managépersonnel;

(j) any payment or discharge of a material Lietiadility of the Business not disclosed on the Ficial Statements or incurred in the ordinary
course of business;

(k) any obligation or liability incurred by the Caany with respect to any loan, advance or commitrttelend by any bank, financial
institution or institutional lender to any of th#icers, directors, employees, consultants, agemtshareholders of the Business or to any ¢
Person, which obligation or liability in any suddse is an Assumed Liability;



any loans or advances made by the Company to dicersf directors, employees, consultants, aganssareholders of the Business, except
for such loans or advances which are not includdtie Purchased Assets or are for normal compensatiofessional fees and expense
allowances payable to such officers, directors,leyges, consultants, agents, shareholders or Bérsons;

() any contracts, licenses, leases or agreematdseal into by the Company on behalf of the Busivesich are included in the Purchased
Assets and are outside the ordinary course of basjn

(m) any postponement or delay in payment of argetrccounts payable, other than those being ddfrugood faith, or other liability of the
Business which is an Assumed Liability except ia ¢indinary course of business;

(n) any disputes with trade creditors outside efdhdinary course of business;

(o) any cancellation, waiver, compromise or releafsany right or claim of the Business either ity more than $50,000 or outside the
ordinary course of business consistent with priectices; or

(p) any cancellation, termination, modification,amceleration by any party to any contract, licefessse or agreement of the Business which
cancellation, termination, modification or accetema has had or is reasonably likely to have a Maltédverse Effect.

3.6 TITLE, SUFFICIENCY AND CONDITION OF THE PURCHAS ASSETS. The Company has good and valid titleta valid
leasehold interest in, all of the Purchased Assstijding all real property leased by the Compertyuded in the Purchased Assets
(collectively, the "Leased Facilities"), free arldar of all Liens, except, with respect to the leshEacilities, Liens with respect to the
underlying property. To the Knowledge of the Compahe Company is in material compliance with zgnamd building laws (other than
Environmental Laws which are addressed in Sectid)3collectively, "Defects") with respect to tBencordville Beverage Manufacturing
Plant and the Leased Facilities. The sale andelgliof the Purchased Assets to the Buyer pursuemtd shall vest in the Buyer good and
valid title thereto, free and clear of all Liengcept as may be created by Buyer and except, edpect to the Leased Facilities, Liens with
respect to the underlying property. Except forRetained Assets, the Purchased Assets and therogedrty interests conveyed to Buyer
pursuant to the Real Estate Purchase Agreemeiitding the Concordville Beverage Manufacturing Plamclude all real, personal, tangible
and intangible property and assets primarily ofesigely used in the Business or necessary foctimgluct of the Business as reflected in the
Pro-Forma Financial statements and as the Busisg@sesently being conducted. All tangible propertand assets owned or leased by the
Company and contained in the Purchased Assetsuarehdy used in the operations of the Businessraveorking order and, to the
Knowledge of the Company, have been mainta



in accordance with industry standards. Schedul@ &éntains a list of vending machines used inBhsiness which are not included in
Inventory.

3.7 REAL ESTATE. Schedule 3.7-1 attached herets & real property owned by the Company and usdéde conduct of the Business.
Schedule 3.7-2 lists all real property leased bieased to the Company and used in the condubedBtisiness.

3.8 ACCOUNTS RECEIVABLE. None of the Accounts Rewdile set forth in the Closing Working Capital 8taent shall be more than
ninety (90) days past due as of September 30, 2000.

3.9 INVENTORIES. All of the Inventory, net of reses therefor to be set forth on the Closing Workapital Statement, consist of items of
a quality and quantity usable and salable in tloknary course of business consistent with pasttigeof the Business. EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT, EFWARRANTIES SET FORTH ABOVE IN THIS SECTION 3.9
ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMFED, AND OF ALL OTHER OBLIGATIONS OR LIABILITIES CN
THE PART OF SELLER, AND SELLER NEITHER ASSUMES NORJTHORIZES ANY PERSON TO ASSUME FOR IT ANY OTHER
OBLIGATION OR LIABILITY IN CONNECTION WITH THE WARRANTED INVENTORY OR ANY PART THEREOF. SELLER DOE
NOT WARRANT THE FITNESS OF SUCH INVENTORY OR ANY FAT THEREOF FOR ANY SPECIFIC PURPOSEOR T
MERCHANTABILITY THEREOF.

3.10 INTELLECTUAL PROPERTY. Except for shrink wrapftware, the intellectual property included in Betained Assets and other
software which is generally commercially availalthe Company does not own or license any pateatsnpapplications, proprietary desig
copyrights, trade names, servicemarks, trademauttérademark applications which are primarily oclesively used in the Business and are
not included in the Intellectual Property. Excepisat forth in Section 2.2(m), the trade namesjcanarks, assumed names, trademarks and
trademark applications set forth on Schedule 2&ré)the only trade names, servicemarks, assunmdsydrademarks and trademark
applications currently used primarily or exclusival the Business. The use of the Intellectual Brigpby the Company does not require the
consent of any other Person. The Intellectual Rtgpe either owned by the Company or the Compaagy dnlegal right to use it, and the
Intellectual Property may be transferred by the @any to Buyer, free and clear of any Liens and euitlthe consent of any other Person. (a)
No other Person has an interest in or a rightoenke to use, or the right to license any othesdPeto use, any of the Intellectual Prope
owned by the Company, (b) there are no claims orashels of any other Person pertaining thereto whiate been received by the Company
and no proceedings have been instituted, or ardipgior, to the Knowledge of the Company, threademéhich challenge the Company's
rights in respect thereof, (c) to the Knowledgé¢hef Company, none of the Intellectual Property aimethe Company is being infringed by
another Person or is subject to any outstandingrpdecree, ruling, charge, injunction, judgmenstigpulation, and (d) no Claim is pending
or, to the Knowledge of the Company, is threatesteatging either the Company or the Business wifinigement of any adversely held
proprietary or intellectual property rigt



3.11 TRADE SECRETS AND CUSTOMER LISTS. To the Kneddgie of the Company, the Company has the rightepfuee and clear of

any Claims or rights of any other Person, all treglerets and customer lists required for the dewedmt or marketing of all services and
products being sold by it, and all of such traderests and customer lists which are owned by the iz and are primarily or exclusively
used by the Business shall be transferred to thyeBas part of the Purchased Assets. Except fanpayin respect of the Contracts, there are
no payments required to be made by the Companhéouse of the trade secrets or customer listsdiec in the Purchased Assets. To the
Knowledge of the Company, the Company is not inw&ay making an unlawful or wrongful use of any ddehtial information or trade
secrets of any other Person. Except as set fottieilContracts, Buyer shall not be subject to anyecompetition or confidentiality agreement
with any Person as a result of the purchase dPtlrehased Assets hereunder. Schedule 3.11 inculiif the top ten customers by reve

of the Business for the fiscal year ending Janta®000.

3.12 CONTRACTS. Except as set forth on SCHEDULER DR 3.16, the Company is not a party to or sulgeany of the following
agreements in connection with the Business wheyeaa would constitute either a Purchased Assahadkssumed Liability:

(a) bottling contracts, co-packing contracts, bractantracts, manufacturing contracts, productiomticazts, franchise contracts;

(b) except as required by law, any plan or contragarding or providing for bonuses, pensions,ansti stock purchases, deferred
compensation, severance benefits, retirement pagmenofit sharing, stock appreciation, collectbargaining or the like, or any contract or
agreement with any labor union;

(c) any employment or consulting contract or casitfar personal services not terminable upon noentloan thirty (30) days notice by the
Company without penalty to the Company;

(d) any contract or agreement for the purchasepftammaodity, product, material, supplies, equiptm@rother personal property, or for the
receipt of any service, other than purchase orelatered into in the ordinary course of businesdefes than $50,000 each and which in the
aggregate do not exceed $250,000;

(e) any contract or agreement for the purchaseasd of any fixed asset, whether or not such psecbalease is in the ordinary course of
business, for a price in excess of $50,000;

(f) any contract or agreement with any sales ageditstributor of products of the Business not tieable upon no more than thirty
(30) days notice by the Company without penalttheeCompany;

(9) any contract or agreement concerning a paties joint venture with one or more Persc



(h) any confidentiality agreement, non-competitamnreement or other contract or agreement contagomgnants limiting the Company's
freedom to compete in any line of business or ¥lanation or with any Person;

(i) any license agreement (as licensor or license@)ving payments in excess of $50,000 per annum;

(j) any contract or agreement with any presenbamér officer, director, consultant, agent or shatder of the Company or with any Affilia
of the Company;

(k) any loan agreement, indenture, note, bond, mtebe or any other document or agreement evidereicapitalized lease obligation or
Indebtedness to any Person;

() any agreement of guaranty, indemnification tiven similar commitment with respect to the obligas or liabilities of any other Person;

(m) any agreement not otherwise set forth in tleisti®n 3.12 under which the consequences of a Hefiatermination would be reasonably
likely to have a Material Adverse Effect; or

(n) any other agreement or contract (or group latee agreements or contracts) the performanceéhahnnvolves consideration paid or
received by the Company in a consecutive twelvetmpariod in excess of $50,000 individually or $Z8I in the aggregate.

True and complete copies of all contracts, commitisieplans, leases, licenses and agreements dist&dhedule 3.12 or 3.16, as in effect on
the date hereof, have been provided or otherwiskeragailable to Buyer prior to the execution o§tAgreement. Neither the Company, nor,
to the Knowledge of the Company, any other Pernsoin, material default under any such contract, matment, plan, lease, license or
agreement described in Schedule 3.12 (a "Defaaltigodefined for purposes hereof as an actual #efaevent of default or the existence of
any fact or circumstance which would, upon recefpiotice or passage of time, constitute a default)

3.13 CUSTOMERS; SUPPLIERS. To the Knowledge ofGlaenpany, the relationships of the Company withdb&tomers and suppliers of
the Business are normal commercial working relatidps. To the Knowledge of the Company, none ofttilstomers or suppliers intends to
cancel or otherwise adversely modify its relatiopshith the Company or to decrease materially mitlits usage or purchase of the services
or products of the Company where any such actiomldweasonably be likely to have a Material AdveEskect; provided, however, the
parties acknowledge and agree that no inquiry kag Imade regarding the intent of any customer mipect to such customer's business
plans whether with respect to doing business witjidB or otherwise. To the Knowledge of the Compawycustomer of the Company has
notified the Company that it intends to stop oreniatly decrease its purchases of products of thsrigss



from Buyer or any of its Affiliates subsequent e tClosing; provided, however, that no inquiry basn made of any customer of the
Company regarding any of the matters referred thigisentence.

3.14 COMPLIANCE WITH LAWS.

(a) The Company has all licenses, permits, framshisrders, approvals, accreditations, written em@iand other authorizations as are
necessary in order to enable it to own and conihgécBusiness as currently conducted, except wheréailure to have such licenses, permits,
franchises, orders, approvals, accreditationstavritvaivers and other authorizations would notaeably be likely to have a Material
Adverse Effect.

(b) The Company has conducted and is conductingtiseness in material compliance with applicablefal, state, local and foreign laws,
statutes, ordinances, regulations, rules or omeather requirements of any governmental, regoyato administrative agency or authority or
court or other tribunal relating to it (includingyt not limited to, any law, statute, ordinancegulation, rule, order or requirement relating to
securities, properties, business, products, aduegti sales or employment practices, immigratierms and conditions of employment, wages
and hours, safety, occupational safety, healthadfane conditions relating to premises occupieddpct safety and liability or civil rights, b
excluding those laws which are the subject of #presentations and warranties set forth in Sec8dlts 3.16 and 3.17 hereof). The Comg
is not now charged with, and, to the Knowledgehef Company, is not now under investigation witlpees to, any material violation of any
applicable law, statute, ordinance, regulatiore ratder or requirement relating to any of the goiag in connection with the Business, the
Purchased Assets or the Concordville Beverage Matwfing Plant, and the Company has filed all resparquired to be filed with any
governmental, regulatory or administrative agencguhority in connection with the Business, thedhased Assets or the Concordville
Beverage Manufacturing Plant.

3.15 TAXES. The Company has filed all material Returns that it was required to file relating te Business. All material Taxes owed by
the Company with respect to the Business, the RgethAssets and the Concordville Beverage Manufagt®lant have been paid (whether
or not shown on any Tax Return). No Claim has breerived in writing from a taxing authority in aigdiction where the Company does not
file Tax Returns with respect to the Business,Rhechased Assets or the Concordville Beverage Matwfing Plant that it is or may be
subject to the imposition of any Tax by that juitsidn. The Company has not received written notitany dispute or Claim concerning any
liability for Taxes of the Company with respecti@ Business, the Purchased Assets or the ContlerBeverage Manufacturing Plant. The
Company is not a party to any pending action oc@eding, nor, to the Knowledge of the Companynisaction or proceeding threatened by
any governmental authority for the assessmentltgatimn of any Taxes relating to the Business,Rechased Assets or the Concordville
Beverage Manufacturing Plant.

3.16 EMPLOYEE BENEFIT PLANS. SCHEDULE 3.16 attachesteto lists and identifies each "Employee PenBiemefit Plan" (as such
term is defined in
Section 3(2) of ERISA) which is not a Multiemploylan, "Multiemployer Plan" (as such term is dedfife Section 3(37) c



4001(a)(3) of ERISA), "Employee Welfare Benefit®lgas such term is defined in Section 3(3) of ERI&nd stock purchase, option, or
bonus plan, deferred compensation, severance pagntive, merit or performance bonus, vacatiork gay or leave, fringe benefit plan,
policy, or arrangement, or payroll practice, whiglmaintained or contributed to by the Companyror BRISA Affiliate, or under which the
Company or any ERISA Affiliate has any liability contingent liability and in which employees whe amployed in the operation of the
Business at the Concordville Beverage Manufactuilagt participate (individually a "Plan" and calieely, the "Plans").

Each Plan which is intended to be "qualified" unSection 401(a) of the Code and which Buyer hasesgly agreed herein to assume, in
whole or in part (including a spinoff and subsedumarger of a portion of a Plan), (i) has receiaddvorable determination letter from the
Internal Revenue Service and no event has occarrédho condition exists which could reasonablypeeted to result in the revocation of
any such determination, and (i) is and has beat imes operated and maintained in material d@mpe with applicable provisions of the
Code and ERISA. No Plan has incurred any "accuradlatnding deficiency" (as described in Section 8DERISA or Section 412 of the
Code), whether or not waived, nor has there begriaalure to make by its due date a required itrst@ht under Section 302(e) of ERISA or
Section 412(m) of the Code with respect to any PAdircontributions required to be made to any Pdarof the Closing Date has been, or will
be, timely made.

Each Plan complies and has been administerednm doid operation with all material requirementsasf nd regulation applicable thereto.
To the Knowledge of the Company, there are no astisuits, or claims (other than routine claimstfenefits made in the ordinary course of
plan administration for which plan administratieview procedures have not been exhausted) penditgeatened that would have a
material impact on the ability of the Plans to pdevthe benefits provided for thereunder, and itsfaxist which could give rise to any such
action, suit, or claim.

None of the Potential Transferred Employees (asihafter defined) is entitled to any benefits bay/tieir retirement or other termination
employment other than (i) coverage mandated byiegige law, (ii) death or retirement benefits undd?lan, or (iii) benefits, the full cost of
which is required to be borne by the Potential $farmed Employee seeking such benefits. For pugpokthis Agreement, the term "Poten
Transferred Employee” means each employee whosbymgnt with the Company is anticipated, as a tasfuhe consummation of this
Agreement, as being terminated and who is antiegbtt become, as of the Closing Date, an emplofyBeyer, and the term "Transferred
Employee" means each Potential Transferred Emplayeein fact becomes an employee of Buyer.

(a) With respect to each Plan, no liability undéteTlvV or ERISA has been incurred since the effextate of ERISA that has not been
satisfied in full, and no condition exists thatgeets a risk of incurring a liability under Titl,lother than liability for PBGC premiums
which have been paid when di



(b) No steps have been taken to terminate anydibject to Title IV of ERISA.

(c) No Plan has been the subject of a "reportai@at? (as described in Section 4043 of ERISA) ashiah a notice would be required to be
filed with the PBGC.

(d) With respect to each Plan which is subjectitte TV of ERISA, neither (i) the present valueafcrued benefits under such Plan (based
upon the actuarial assumptions used for fundinggaes in the most recent actuarial report prepaydtle Plan's actuary with respect to such
Plan), nor (ii) the "benefit liabilities" (as dedmd in Section 4001(a)(16) of ERISA) of such Pdaeeded, as of its last valuation date, the
then current value of the assets of such Plancddts of any Plan subject to Title IV of ERISA hdezn provided for on the basis of
consistent methods in accordance with sound aefusssumptions and practices. Since the last vafudate for each such Plan, there have
been no amendments or changes to such Plans tbhlt imorease the amount of benefits thereunder.

(e) For each Plan which is being assumed by Buyesyant to this Agreement, either in whole or irt piacluding a spinoff and subsequent
merger of a portion of a Plan), a true and compiefsy of each of the following documents have bdelivered to Buyer: (i) Plan document
and all amendments thereto; (ii) most recent Summban Description (together with each Summary atdviial Modifications required unc
ERISA); (iii) IRS Form 5500 Annual Report, if reged under ERISA, for the two most recent plan yeaigether with all schedules, financ
statements, and opinions of independent accouni@itshe actuarial report, if required under ER|Sor the two most recent plan years; (v)
Form PBGC-1, if required under ERISA, for the twoshrecent plan years; (vi) if the Plan is fundembtigh a trust or any third party funding
vehicle (including a voluntary employee benefitasation under Section 501(c)(9) of the Code, tmaltiple employer welfare arrangeme
described in Section 3(40) of ERISA), the trusbtirer funding agreement, all amendments theretbtlanlatest financial statements thereof
for the two most recent plan years; and (vii) thessbrecent determination letter received from titerhal Revenue Service with respect to
each Plan that is intended to be qualified under

Section 401 of the Code.

3.17 ENVIRONMENTAL MATTERS. The use and operationthe Company and, to the Knowledge of the Comphapwll past owners and
operators, of all facilities and properties of Bigsiness, including, without limitation, the Condwitle Beverage Manufacturing Plant and the
Concordville Warehouse, have been, and will behenGlosing Date, in compliance in all material extp with all Environmental Laws, and
no Environmental Action has been file



commenced, or, to the Knowledge of the Compangatiened with or against any of them alleging aflyriaso to comply. The Company |
received all material Environmental Permits recgiite allow it to conduct the Business, such Envinental Permits are valid and in effect,
and the Company is in material compliance with shofiironmental Permits. The Company has not redeidtten notice from any Person,
(i) that in connection with the use and operatibthe Business it has been identified by the Un8éates Environmental Protection Agency
("EPA") or similar state authority as a potentialsponsible party under CERCLA with respect tdelsted on the "National Priorities
List," as in effect as of the Closing Date, of halpais waste sites or any similar state list; igttany Hazardous Materials which the Comj
has generated, transported, or disposed of in ationewith the Business has been found at anyasitehich a Person has conducted, or has
ordered that the Company conduct, a remedial iigeg#in, removal, or other response action purstaaahy Environmental Law; or (jii) that
the Company is or shall be a named party to anyr&mwental Action arising out of any Person's imeace of costs, expenses, losses, or
damages of any kind whatsoever in connection viighrélease of Hazardous Materials in connectioh thié use and operation of the
Business. To the Knowledge of the Company, thezenarunderground fuel or other storage tanks ldcateny of the facilities of the
Business. To the Knowledge of the Company, theve baen no Releases in connection with the Busimesspon, into the vicinity of, or
from the real estate or other assets of the Busimgsich releases were in violation of Environméhtavs. Without in any way limiting the
generality of the foregoing, there is, to the Knesde of the Company, no friable asbestos contamedforming part of any building,
building component, structure, or office space advoeleased by the Company and used by the Busiaerdsto the Knowledge of the
Company, no polychlorinated biphenyls ("PCBs") ased or stored at any property owned or leasetidompany in connection with the
use and operation of the Business. None of thepreglerty or other assets of the Business, inctydirithout limitation, the Concordville
Beverage Manufacturing Plant and the Concordvilrétouse, is subject to any applicable environnhelgan-up responsibility law or
environmental restrictive transfer law or regulatieolely by virtue of the transactions set forgdin and contemplated hereby.
Notwithstanding the foregoing, no representatiomasle under this Section 3.17 with respect to tlmeth Beverage Manufacturing Pla

3.18 EMPLOYEES. SCHEDULE 3.18 attached heretofeets a list of all employees of the Business vétinual compensation in excess of
$50,000, including each such employee's job fittesent salary and duration of employment pericie8ule 3.18 lists each collective
bargaining agreement or other union contract taciwthie Company is a party. The Company is in mateampliance with the terms and
conditions of the collective bargaining agreeméstéedt in Schedule 3.18. With respect to the Busing®e Company is in material compliance
with applicable federal, state and local laws dfferlabor, employment and employment practiceduoling terms and conditions of
employment and wages and hours, and there ardyaaredbeen during the past three (3) years, no @niplagainst the Company pending or,
to the Knowledge of the Company, threatened befaeéNational Labor Relations Board or any similates or local agency. There is no
pending or, to the Knowledge of the Company, tleeead labor trouble with the employees of the Bissirend there has been no such labor
trouble during the past three (3) years. Excepttferobligations assumed by Buyer pursuant to @@&i2(b) and the Assumed Liabilities, as
a result of the transactions contemplated by



Agreement, Buyer will not be liable for any paymbegtreason of anything done with respect to theleyses of the Business prior to the
Closing.

3.19 LITIGATION. (a) There is no Claim pending tw,the Knowledge of the Company, threatened (cthédknowledge of the Company,
any facts which would be reasonably likely to léaduch a Claim) by, against, affecting or regaydire Business or the Company with
respect to the Business, the Purchased Assete @ahcordville Beverage Manufacturing Plant at tavin equity, before any federal, state,
local or foreign court or any other governmentahdministrative agency or tribunal or any arbitraiparbitration panel, and (b) there are no
judgments, orders, rulings, charges, decrees, dtijums, notices of violation or other mandates agfathe Business, the Company,
Purchased Assets or the Concordville Beverage Matwfing Plant with respect to the Business. Ndrth@matters listed on Schedule 3.19,
either individually or in the aggregate with otlmeatters listed on such schedule, would reasonabbxpected to have a Material Adverse
Effect.

3.20 BROKERS. Neither the Company nor any Perstingon its behalf, has engaged, retained, or neclany liability to any broker,
investment banker, finder or agent or has agre@dyaany brokerage fees, commissions, finder'sdeether fees with respect to the
transactions contemplated hereby.

3.21 TRANSACTIONS WITH INTERESTED PERSONS. No offic supervisory employee or director of the Compangs directly or
indirectly, either individually or jointly, any matial interest in, or serves as an officer or doeof, any customer, competitor or supplier of
the Business, or any organization which has a a&tntract or arrangement with the Business wigdmlssumed by Buyer in connection
with the transactions contemplated by this Agredmen

3.22 INSURANCE. Each insurance policy to which @@mpany is a party or a named insured as to wirisbgeds could reasonably be
expected to be included in the Purchased Assetsiant to Section 2.1(h) is valid, binding, enfofileaand in full force and effect and will
continue to be valid, binding, enforceable anduihfbrce and effect on identical terms immediatilfowing the consummation of the
transactions contemplated by this Agreement.

3.23 DISCLOSURE OF MATERIAL INFORMATION. Each ofithAgreement and the Purchase Documents (inclutie&chedules and
Exhibits hereto and thereto) does not contain, vaipect to the Company or the Business, any ustatement of a material fact or omits to
state a material fact necessary to make the statsrtieerein not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE BUYER
Buyer hereby represents and warrants to the Comaaifgllows:

4.1 ORGANIZATION AND QUALIFICATION. Buyer is a limied partnership duly organized, validly existingl@am good standing under t
laws of the State of Delaware, with full power andhority to own, use or lease its properties antbhduct its business as such propertie
owned, used or leased and as such business isated(



4.2 AUTHORITY. Buyer has the requisite partnerghipver and authority to enter into this Agreemert #re other Purchase Documents to
which Buyer is a party and to carry out the tratisas contemplated hereby and thereby. The exagutiielivery and performance of this
Agreement and the other Purchase Documents by Biagebeen duly and validly authorized and apprdwedll necessary partnership action
on the part of Buyer and this Agreement and therdBlurchase Documents to which Buyer is a partgtitate the legal and binding
obligation of Buyer, enforceable against Buyerdn@dance with its terms, except that the enfordigahereof may be subject to bankrupt
insolvency, reorganization, moratorium or otherikimlaws now or hereafter in effect relating teditors' rights generally and that the
remedy of specific performance and injunctive atitepforms of equitable relief may be subject toitdple defenses and to the discretion of
the court before which any proceeding may be brouggsuming the accuracy of the representationsaardanties of the Company
hereunder, the entering into of this Agreementtaedther Purchase Documents to which Buyer igty pg Buyer does not, and the
consummation by Buyer of the transactions conteteglhereby and thereby will not, violate the prans of (a) any applicable federal, st
local or foreign laws, (b) the limited partnershigreement or certificate of limited partnershi@afyer or (c) any provision of, or result in a
default or acceleration of any obligation underesult in any change in the rights or obligatioh8uyer under, any mortgage, Lien, lease,
agreement, contract, instrument, order, arbitragard, judgment, or decree to which Buyer is &ypar by which Buyer is bound, or to
which any property of Buyer is subject.

4.3 FINANCING. Buyer has the funds necessary tsaammate the transactions contemplated by this Ageaeand the other Purchase
Documents.

4.4 NO BROKERS. Neither Buyer nor any Person aatingts behalf, has engaged, retained, or incuargdiability to any broker,
investment banker, finder or agent or has agrepayoany brokerage fees, commissions, finder'sdeether fees with respect to the
transactions contemplated hereby.

ARTICLE V
COVENANTS
5.1 COVENANTS OF THE COMPANY. The Company shall geperform and fully discharge the following covatsaand agreements:

(2) BOOKS AND RECORDS. For a period of six (6) yaommencing on the Closing Date, the Company siffalid to Buyer and its
employees, counsel and other authorized represargast Buyer's expense, during normal busineasstemd upon reasonable notice (which
shall in no event be less than three (3) businags)d(i) complete access, at all reasonable titoebe books and records of the Business and
all information relating to such accounting, busiinancial or tax affairs relating to the Busiseetained by the Company, concerning (X)
any matter relating to this Agreement or (Y) busief the Business prior to the Closing and (i) thasonable services of the Company's
employees to assist the Company with respect to satters



(b) CUSTOMER CONTACTS. For a period of thirty (3f9ys following the Closing, the Company shall cadaeold Honickman to
cooperate with Buyer to introduce any employegmasentatives and/or agents of Buyer or any Afélilereof to any current customer or
supplier of the Company, as may be reasonably steddy Buyer, for customer relationship purposes.

(c) CORPORATE NAME. Within ten (10) business dagioiwing the Closing Date, the Company shall chaitgeorporate name to remove
the word "Concord" therefrom.

(d) INSURANCE PROCEEDS. The Company shall useatamercially reasonable efforts to promptly collect distribute to Buyer all
insurance proceeds, if any, included among theliged Assets and which are payable to Buyer pursu&ection 2.1(h) in accordance w
the terms and provisions of such insurance policies

5.2 COVENANTS OF BUYER AND THE COMPANY. The partibgereto hereby agree to keep, perform and fullgtdisge the following
covenants and agreements:

(a) WAIVER OF COMPLIANCE WITH THE BULK SALES ACT.d connection with the transactions contemplatedtherthe parties shall
waive compliance with the provisions of Article Bthe Uniform Commercial Code - Bulk Transfers dhe Bulk Sales Act and any other
applicable United States, state or provincial lsales act or statute ("Bulk Sales Acts").

(b) EMPLOYEES. (i) Buyer agrees to offer employmenall current employees of the Company on termghy in the aggregate, are no less
favorable to such employees as the terms of tegpeactive employment by the Company immediatelyrtd the Closing Date. As of the
Closing Date, or, if later, the date an employéerre from disability leave, leave related to woskeompensation or leave of absence, Buyer
shall provide all former employees of the Compaimpwaccept employment with Buyer (the "New Employeesth a base salary which is |
less than that provided by the Company to such @yegk and the same benefits that are provided pgrBa similarly situated employees of
Buyer. Buyer shall waive, or cause to be waiveldyalting periods for such New Employees undeeaiployee welfare and benefit plans, to
the extent permissible thereunder, in which thentaremployees of the Company are eligible to pagte. Buyer agrees that it will provide
vacation and severance benefits to all New Empyddch are the same as those offered to simitdlpated employees of Buyer and in
connection therewith give credit to the total léngt service each such New Employee had with thag2my; provided that the severance
benefits available to such employees shall inchmléess than two weeks of severance for each &alt pf service for any former employee of
the Company with an aggregate of less than tersydagervice with the Company and Buyer and notless three weeks of severance for
each full year of service for any former employé¢he Company with an aggregate of ten years ofenobiservice with the Company and
Buyer; provided, further, however that the foregoghall not be applicable to (A) employees who einit® written employment agreements
with Buyer, (B) employees subject to any collectdaggaining agreement assumed by Buyer or (C) graptowho would not be eligible for
severance under Buyer's standard employment poli@eause of the reasons for the employee's teiorin&ubject to the first sentence of
this paragraph (b), Buyer mak



no commitment as to the continued employment ofdhmer employees of the Company subsequent t€lhging Date.

(i) COBRA. The Company agrees to make continuatioverage under the Consolidated Omnibus BudgetriRéd@mtion Act of 1985
("COBRA," and such continuation coverage beingrrefitto herein as "COBRA coverage") available tevNEmployees through its self-
insured medical and dental plan as of the Closiatg@n the same basis and terms applicable tortated employees of the Company. The
Company agrees to accept, and Buyer agrees to tethi# Company, payments of the premiums for $imlv Employees from Buyer as a
matter of administrative convenience; provided, &egv, that Buyer shall stop making such remittaasesf the date the New Employees are
able to participate in Buyer's medical and denl@hg or March 1, 2001, whichever occurs first.

(iii) 401(K) PLAN. Each New Employee's service witte Company shall be counted both as eligibilgwvice and as vesting service for
purposes of Buyer's 401(k) plan and shall be p&eohib enter Buyer's 401(k) plan as soon as adtratiigely feasible following the Closing
Date (or following such later date as such New Exygpé's eligibility service satisfies the servicguieements of Buyer's 401(k) plan).

(c) BOOKS AND RECORDS. The Company agrees thdtatlpreserve and keep all books and records dBtlsness which are retained by
the Company in accordance with the terms of thiss&ment and all information relating to the accmgjtbusiness, financial and tax affairs
of the Business in existence on the Closing Datgtoch come into existence after the Closing Daterblate to the Business prior to the
Closing Date for a period of six (6) years thereafor for any longer period (i) as may be requivgdany federal, state, local or foreign
governmental body or agency, (ii) as may be redslgmaecessary with respect to the prosecution terde of any audit, suit, action, litigati
or administrative arbitration or other proceedimgnwestigation that is then pending or threatemediii) that is equivalent to the period
established by any applicable statute of limitatior any extension or waiver thereof) with resgieahatters pertaining to taxes; provided,
that with respect to clauses (ii) and (iii), Bugbiall have given written notice to the Companyrof auch proceedings and Buyer's need for
such books and records in connection with any gucbeedings. The Company agrees to retain suchsboatords or other documents for a
period which is no shorter than that required bynitrmal document retention policies.

Buyer shall afford to the Company and its employeeansel and other authorized representativébeaompany's expense, during normal
business hours and upon reasonable notice (whalhismo event be less than three (3) business)d&y complete access, at all reasonable
times, to the books and records of the Businessalmiformation relating to such accounting, besis, financial or tax affairs relating to the
Business prior to the Closing and provided to Bugexccordance with this Agreement and (ii) thesogeble services of Buyer's employee
assist the Company with respect to such matters Cdmpany hereby agrees that any information peavtd the Company under this Sec
5.2(c) shall be treated as confidential and the @ shall not, and shall cause its officers, dine; employees, agents and representatives
not to disclose, divulge, use or appropriate ammhsaformation for any reason or purpose whatsqessarept as may be required by law,
without the



prior written approval of Buyer, and in such instas only to those officers, directors, employeegtasentatives and agents of the Company
who have been made aware of this covenant anddgreed to be bound by the terms and condition®here

(d) MANAGEMENT OF COMPANY ENVIRONMENTAL MATTERS. Tl Company shall manage, at its sole cost and egpang matter
and activities relating to any Environmental Actiwhich are retained by the Company as Retainedilltiab ("Managed Environmental
Contamination™). The Company shall provide Buyethwegular reports on a schedule which permits Btrybe reasonably apprised of the
ongoing status of any such activities, and shalpeoate with Buyer and coordinate with Buyer anyvéies that are to take place on Buyer's
properties in order to avoid or minimize disruptiorBuyer's business to the extent reasonably ipedaté taking into account technical, cost,
timing and other considerations. Such managemaetitisklude, but not be limited to, the conductafd decision-making regarding all
studies, investigation, characterization, monitgyiand removal, remediation or other cleanup df saiface water, groundwater or other
media ("environmental response”), provided thatGbenpany shall, to the extent reasonably practiabvide Buyer with at least five (5)
business days notice of such activities and comstitBuyer with respect thereto. If ordered togegformed by a governmental entity
pursuant to an applicable Environmental Law, thenBany, at its sole cost and expense, shall, aftesudtation with Buyer, and after
exhaustion of any appeals or other legal challetiggsthe Company may, in good faith, choose teyei(and if pursued, prosecute diligently
and expeditiously), act diligently to take all emvimental response required to address the Martaggdnmental Contamination, including
without limitation selection of remediation standeand methods of attainment of such standardsigotr$o the Pennsylvania Land
Recycling and Environmental Remediation Standarcts 36 P.S. ss.ss. 6026.101-6026.908, or any afty@icable law. Placement of
commercially reasonable institutional and enginggdontrols on the activities and uses of the Pageti Assets and real estate being
transferred pursuant to the Real Estate PurchasseAgent, shall be allowed as part of an environateasponse, provided that the Company
shall make commercially reasonable efforts to awsithinimize any disruption to Buyer's businessalihivould be caused by such action to
the extent reasonably practicable taking into anttechnical, cost and other considerations. Bapeail reasonably cooperate with and assist
the Company, at the Company's expense, in the Qoytspperformance of environmental response aatsjifincluding without limitation
pursuit of appeals or legal challenges pursuatitisoparagraph, shall grant the Company and itéraotors and consultants access to the
Buyer's properties to perform environmental resppagad shall not initiate or encourage any actipary person, entity or government
agency that would trigger or increase the Compashligations under this paragraph or otherwisethieoextent the Company expends mo
pursuant to this paragraph, Buyer hereby assig@®itopany any and all claims and rights that Buyay tmave against any person, entity or
government agency for the recovery of the monigerded and agrees to reasonably cooperate withdhgany in the event the Company
chooses to pursue such rights or claims.

(e) FURTHER ASSURANCES. From time to time after ttade hereof, without further consideration, thenpany will, at its own expense,
execute and deliver such documents to Buyer asrBugg reasonably request in order more effectit@lyest in Buyer good title to the
Purchased Assets and take such other actionsassnably requested by Buyer, as ma'



necessary to carry out the transactions contentpleteeby and the Company will assist Buyer in ad@oce with the terms and conditions of
the Administrative Services Agreement to transitio@ order entry and accounts receivable functiorBuyer*s facilities. From time to time
after the date hereof, without further consideratiBuyer will, at its own expense take such actiamseasonably requested by the Company,
as may be necessary to carry out the transactamteroplated hereby.

(f) VINTAGE LICENSE. Buyer shall cooperate with aadsist the Company, at the Company's expends, riegistration of the trademark
VINTAGE for use in connection with non-carbonatedter as set forth in Section 2.2(m) hereof. If@mnpany is unable to secure such
registration with the United States Patent & TraddaOffice for any reason, Buyer shall grant to @m@mpany an exclusive, royalfgee right
and license to use and to sublicense others tthaséINTAGE trademark in the promotion, advertisipgcking, bottling, canning, sale and
distribution of all forms of non-carbonated watérke aforementioned license shall be containectiademark license agreement to be
negotiated in good faith between Buyer and the Gompand shall provide the Company with the ecornand practical equivalent of a
separate and valid registration of the VINTAGE &awrk for all forms of non-carbonated waters toftilest extent permissible under
applicable laws.

(g) ACCOUNTS RECEIVABLE. In the event (i) a procésglunder bankruptcy, reorganization, insolvencyemeivership law is filed by or
against any obligor under an Account Receivabldijoan Account Receivable is not a valid or ecfmable obligation, or (iii) an Account
Receivable is subject to customer reductions aisbdiby the Company in writing, (any of the foraggpbeing referred to herein as (the
"Assighable Accounts Receivable"), Buyer shall htneeright, during the 90 day period immediateljdiwing the Closing, in its sole
discretion, to assign to the Company any of suctigheble Accounts Receivable for the face valuthefAssignable Accounts Receivable
being assigned to the Company, and the Companlphakuch face value to Buyer. Upon any such assémt, the Company shall have the
right, after consultation with Buyer, to take armyians it deems necessary to collect such Accarateivable, including, without limitation,
the filing of a lawsuit against the debtor undestsAccounts Receivable for its own account.

(h) ACCOUNTS PAYABLE. Following the Closing Dateuier shall pay those accounts payable reflecteti@Closing Working Capital
Statement in accordance with its regular payablieipe and shall not postpone or delay the payroéatich accounts payable except in the
ordinary course of business.

(i) CO-PACKING AGREEMENT. Promptly after the ClogiiDate, Buyer and the Company shall negotiate oddaith a co-packing
agreement to be effective upon termination of tbeRacking Agreement reflecting standard commeteiahs to effect the packing by Buyer
of certain beverages on behalf of Affiliates of @empany which had, prior to the termination of @ePacking Agreement, been
manufactured by the Company.

() ELIZABETH BEVERAGE MANUFACTURING PLANT. In theevent that during the five year period following t@losing Date, the
Company determines to sell all



substantially all of the equipment located at thiedbeth Beverage Manufacturing Plant, it shalifgdduyer in writing of its intention to sell
such equipment, and Buyer shall have thirty (3@sdeom the date of its receipt of such notice atifg the Company of its desire to purchase
such equipment at which time representatives oCitvapany and Buyer shall meet to negotiate thesemma conditions of such sale and the
parties shall use commercially reasonable effortsohsummate such sale in a timely manner. In\ikatdhat the parties are unable to reach
agreement in accordance with the foregoing sentehee€Company shall have the right to sell alldrstantially all of the equipment located
at the Elizabeth Beverage Manufacturing Plantttara party on terms and conditions no less favieradn the Company than the terms and
conditions previously proposed by Buyer and regtte the Company; provided, however, that the Camzhall not sell such equipment to
(i) any Person for purposes of operating such eneig at the Elizabeth Beverage Manufacturing Rlafgss such Person agrees in writing
not to use such equipment or facility for purposesngaging in any capacity, either directly oriiedtly, in the Private Label Carbonated
Beverage Business (as defined in the Non-CompetRigreements) or (ii) any Person for purposes gagimg, directly or indirectly, in the
Private Label Carbonated Beverage Business in Athedtates of New York, Pennsylvania, Marylandhar District of Columbia.

ARTICLE VI
INDEMNIFICATION

6.1 SURVIVAL OF REPRESENTATIONS AND WARRANTIES. Ea@and every representation and warranty set farthis Agreement
shall survive until March 31, 2002, except withpest to (a) the representations and warrantiefogétin Sections 3.3, 3.8 and 3.9, which
shall survive until March 31, 2001 and (b) thetfixgo sentences of Sections 3.2 and 4.2 and thieskntence of Section 3.6, which shall
survive the Closing without limitation. From andeafthe applicable period of survival with resp@csuch respective representations and
warranties of the Company and Buyer, neither ofGbenpany or any Affiliate of the Company nor Bugerany Affiliate of Buyer shall have
any liability whatsoever with respect to any suepresentation or warranty, except for breaches adich any party shall have notified the
other party prior to such date and continued te@ecate in good faith, and claims for fraud. Thist®a 6.1 shall have no effect upon any
other obligation of the parties hereto, whethdvegerformed before or after the Closing Date.

6.2 INDEMNIFICATION.

(a) The Company shall indemnify, defend and holgdBuand its officers, directors, consultants, empés, owners, agents and Affiliates (
"Buyer Group"), harmless from and against any dhdaanages, losses, obligations, deficienciesijlitas, claims, encumbrances, penalties,
costs and expenses, including, without limitatimasonable attorneys' fees and costs (collectiVigigemnification Losses") which Buyer
may suffer or incur, resulting from or arising afitany of the following:

(i) any breach of a representation or warrantthef@ompany in this Agreement, (ii) the nonfulfillmef any of the covenants of the
Company in this Agreemer



(iii) fraud on the part of the Company; (iv) anytbé Retained Assets or Retained Liabilities; fw @axes required to be paid by the
Company with respect to the Purchased Assets, theddville Beverage Manufacturing Plant or theiBess for or with respect to any
period ending on or before the effective time & @losing; (vi) the Elizabeth Beverage Manufactyiiant (including, without limitation, tl
closing of such facility) and the Concordville Beage Manufacturing Plant (to the extent arisingrfracts or failures to act prior to the
Closing); (vii) any third party claims arising frofimished goods produced by the Company prior €0Glosing except to the extent that such
claims arise from actions or failures to act of &&yson after the Closing; (viii) failure to compljth the Bulk Sales Laws in connection with
the transactions contemplated by this Agreemertixpany and all actions, suits, investigationggeedings, demands, assessments, audits,
judgments and claims arising out of any of thedoirg; provided, however, that the Buyer Group ldb@lentitled to indemnificatio
hereunder with respect to Indemnification Lossex#ied in Section 6.2(a)(i) and (ix) (to the extefnclaims arising under clause (i)) when
the aggregate of all such Losses exceeds thregddisdventy five thousand dollars ($375,000) (feéshold") (in which event Buyer shall
be entitled to seek indemnification for any andmdlemnification Losses irrespective of the amaafrany such Indemnification Loss or
Losses). The aggregate liability of the Companyafoy Indemnification Loss or Losses incurred under

Section 6.2(a)(i) and (ix) (to the extent arisingnh clause

(1)) shall not exceed seven million one hundreditiamd dollars ($7,100,000) (the "Cap"). Notwithdiag the foregoing, the Company's
liability with respect to any claim for an Indemin#tion Loss or Losses arising from any claims bagson a breach of (A) the representation
and warranties set forth in the first two senterafeSection 3.2, the first sentence of

Section 3.6, or Sections 3.8, 3.9 and 3.21 or @}iSn 6.2(a)(ii) through (ix) (other than to thdent arising from

Section 6.2(a)(i), except as said claim may arfs@ua breach of a representation and warrantyosttt i the first two sentences of Section
3.2, the first sentence of Section 3.6, or Sect®Bs3.9 and 3.21), shall not be subject to eitherThreshold or the Cap; provided that in no
event shall the aggregate liability of the Comppnysuant to this Section 6.2(a) exceed the exdeb® urchase Price over any amounts
paid in respect of the Honickman Guaranty.

(b) Buyer shall indemnify, defend and hold the Camy and its officers, directors, consultants, exyeés, owners, agents and Affiliates (the
"Company Group"), harmless from and against anyadinddemnification Losses which the Company maffes or incur, resulting from or
arising out of any of the following: (i) any breacha representation or warranty of Buyer in thijdement, (ii) the nonfulfillment of any of
the covenants of Buyer in this Agreement; (iii)ufdeon the part of Buyer; (iv) any of the Purchaésdets (to the extel



arising from acts or failures to act of any Peratfiar to the Closing) or Assumed Liabilities; (vjyalTaxes required to be paid by Buyer with
respect to the Purchased Assets, the Concordwileage Manufacturing Plant or the Business favitit respect to any period beginning on
or after the effective time of the Closing; (vi)yathird party claims arising from finished goodeguced by the Company prior to the Closing
to the extent that such claims arise from actaibures to act of any Person after the Closing Pat@roduced by Buyer after the Closing
Date; (vii) any claim by a governmental entity talg to the provision of the COBRA services sethidn Section 5.2(b)(ii) or (viii) any and

all actions, suits, investigations, proceedingsyaleds, assessments, audits, judgments and clasirsyasut of any of the foregoing.

(c) For purposes of this Article VI, in the eveffitaobreach of a representation or warranty (afbesaeration of all applicable qualifications,
including, without limitation, qualifications as toateriality or Material Adverse Effect, for purgasof determining whether there was in fact
such a breach), the amount of Indemnification Lessdually suffered or incurred by the indemnifigedty shall not be reduced in
consideration of the materiality of such Indemrafion Losses except to the extent of the limitsratemnification Losses specifically set
forth herein.

6.3 NOTICE AND OPPORTUNITY TO DEFEND. The party niags a claim under this Article VI is referred tothe "Indemnitee," and the
party against whom such claims are asserted uhieftticle VI is referred to as the "Indemnifyifarty." Promptly after receipt by the
Indemnitee of notice of the assertion of any Cldimgwledge that a Claim may be asserted or the cammoement (or threatened
commencement) of a Claim, including any actioncpealing or investigation (an "Asserted Liabilit§je Indemnitee shall promptly notify 1
Indemnifying Party; provided, however, that thdueg so to notify the Indemnifying Party will naglieve the Indemnifying Party from any
liability it may have under this Article VI unlessich failure so to notify materially prejudices thdemnifying Party or results in the loss of
substantive rights or defenses. The notice shaltritee the Asserted Liability in such detail asgigsonably available to Indemnitee, and shall
indicate the amount (estimated, if necessary atlde@xtent feasible) of the Loss that has beemayr be suffered by the Indemnitee. The
Indemnifying Party may elect to compromise or ddfeat its own expense and by its own counsel, asseAed Liability. If the Indemnifying
Party elects to compromise or defend such Asseitadllity, it shall within thirty (30) days (or sor, if the nature of the Asserted Liability
so requires) notify the Indemnitee of its intentlnso, and the Indemnitee shall cooperate indhgpcomise of, or defense against, such
Asserted Liability. If the Indemnifying Party eleatot to compromise or defend the Asserted Liaghitit fails to notify the Indemnitee of its
election as herein provided, the Indemnitee may paypromise or defend such Asserted Liabilityhat indemnifying Party's cost to the
extent that the Asserted Liability is a Claim fohigh the Indemnifying Party has an obligation tdadmnify the Indemnitee under the terms of
this Agreement. Notwithstanding the foregoing, Ineitthe Indemnifying Party nor the Indemnitee metyies or compromise any Asserted
Liability over the objection of the other and ampgeedings with respect to such Claim subsequesmysuch objection by the Indemnitee
shall



be subject to the terms of the following paragragpbyided, however, that any consent to settleraenbmpromise shall not be unreasonably
withheld; and provided further that the IndemnifyiRarty shall not enter into any compromise ottesatint if such settlement or compromise
would lead to liability or create any financialaher obligation on the part of the Indemniteevibiich the Indemnitee is not entitled to
indemnification hereunder. In any event, the Indiéeenand the Indemnifying Party may participateghatr own expense, in the defense of
such Asserted Liability. If the Indemnifying Patflooses to defend any Asserted Liability, the Indiéme shall make reasonably available to
the Indemnifying Party any books, records or otteuments within its control that are reasonablyessary or appropriate for such defense.

In the event that the Indemnitee objects to a Bioleaoffer of settlement or compromise of any AsseiLiability (which must include the
unconditional release of the Indemnitee from albility with respect to the Claim at issue), thdigdtion of the Indemnifying Party to the
Indemnitee shall be equal to the lesser of (i)ameunt of the offer or settlement which the Indesmiefused to accept plus the indemnifi
costs and expenses of the Indemnitee prior todkes Iddemnifying Party notified the Indemnitee lué bffer of settlement and (i) the actual
out-of-pocket amount the Indemnitee is obligateddy as a result of their continuing to pursue sueltter and the Indemnitee may continue
to pursue such matter, free of any participationhgylndemnifying Party, at the sole expense oftidemnitee.

6.4 ADJUSTMENT FOR INSURANCE AND TAXES. The amoumhich the Indemnifying Party is required to payftor,or on behalf of an
Indemnitee pursuant to this Article VI shall bewsdgd (including, without limitation, retroactivglfi) by any insurance proceeds actually
recovered by or on behalf of such Indemnitee orAsifijiate of such Indemnitee in reduction of thelated indemnifiable loss (the
"Indemnifiable Loss") and (ii) to take account ofyal ax benefit received by the Indemnitee or anfjliafe of such Indemnitee as a result of
any Indemnifiable Loss. Amounts required to be paslso reduced, are hereafter sometimes calldd@emnity Payment.” If an Indemnitee
or an Indemnitee's Affiliate shall have receivedioall have had paid on its behalf an IndemnitynRayt in respect of an Indemnifiable Loss
and shall subsequently receive insurance proceegspect of such Indemnifiable Loss, or receiveBax benefit as a result of such
Indemnifiable Loss, then the Indemnitee shall mathe Indemnifying Party the amount of such insaeaproceeds or Tax benefit or, if lesser,
the amount of the Indemnity Payment.

6.5 SUBROGATION. Following indemnification as prded for hereunder, the Indemnifying Party shalsblerogated to all rights of the
Indemnitee with respect to all third Persons ratato the matter for which indemnification has bemade (except with respect to insurance
policies of the Indemnitee).

6.6 NO RIGHT OF SETOFF. So long as the Promissory Note (Escrow) resnairnistanding in accordance with its terms, Buysais remed
for any Indemnification Losses incurred under ofa(isand (ix) (to the extent arising from claugg ¢f Section 6.2(a) shall be a claim
pursuant to the Escrow Agreement. Buyer shall agthhe right to set off any indemnification claivhich is made under this Article VI
against any amounts owed to the Company, whethsuant to the Promissory Note (Balance), the Ca#rénty, the Cott Parent Guaranty,
an indemnification claim by the Company under thiscle VI or otherwise



6.7 EXCLUSIVE REMEDY; NO CONSEQUENTIAL DAMAGES. Thademnification provisions of this Article VI siidde the sole and
exclusive remedy of the parties hereto for any dhves the representations and warranties of thiegsaset forth herein and the other terms
and conditions of this Agreement, except that geoty retains the right to pursue its remediespettic performance and injunctive relief.
Notwithstanding anything to the contrary in thisr&gment, no party shall be liable to any othenypfant punitive or exemplary damages
for lost profits, damage to reputation (or comperalamages that do not either entail an expenpayment to a third party or adversely af
the values at which the Buyer reflects assets {dttaan good will) or its balance sheet. Exceptasessly set forth in the immediately
preceding sentence, the term "Losses" as usechhsrall be deemed to invade all consequentialdirént damages, losses or liabilities.

ARTICLE VII
MISCELLANEOUS

7.1 FEES AND EXPENSES. Each of the parties herétgay and discharge its own expenses and feesrninection with the negotiation of
and entry into this Agreement and the consummatfdhe transactions contemplated hereby.

7.2 PUBLICITY AND DISCLOSURES. No press releasetirer public disclosure, either written or oral tloé transactions contemplated by
this Agreement shall be made by any party withbatgrior knowledge and written consent of the Camypand Buyer, as the case may be,
except as required by law or the requirements pfsamck exchange or securities regulatory authority

7.3 NOTICES. All notices, requests, demands, cdassamd communications necessary or required uhéeeAgreement or any other Purch
Document shall be made in the manner specifiedf not specified, shall be delivered by hand (irtthg, delivery by courier service) or sent
by reqistered or certified mail, return receiptuested to:

if to Buyer:
Concord Beverage LP

c/o Cott Corporation
207 Queen's Quay West, Suite 340 Toronto, Ont@anada Attention: Senior Vice President, GenerainSel & Secretary

with a copy to:

Hutchins, Wheeler & Dittmar, A Professional Corpgara 101 Federal Street
Boston, MA 02110
Attention: James Westra, E:



if to the Company:
Concord Beverage Company
c/o Pepsi-Cola and National Brand Beverages, Ltd.

8275 U.S. Route 130
Pennsauken, New Jersey 08110

Attention: Harold Honickman
with a copy to:
Concord Beverage Company c/o Pepsi-Cola and Ndtinaad Beverages, Ltd.

8275 U.S. Route 130
Pennsauken, New Jersey 08110

Attention: Walt Wilkinson
with a copy to:

Wolf, Block, Schorr and Solis-Cohen LLP 1650 Ardhnest
Philadelphia, Pennsylvania 19103 Attention: Matthéamens, Esq.

All such notices, requests, demands, consents taied communications shall be deemed to have belgrgdien or sent five (5) days
following the date on which mailed, or on the datewhich delivered by hand (including delivery ucier service), as the case may be, and
addressed as aforesaid.

7.4 SUCCESSORS AND ASSIGNS. All covenants and agesss set forth in this Agreement and made by dvedralf of any of the parties
hereto shall bind and inure to the benefit of thecessors and assigns of such party, whether @onetpressed, provided that any assigni
of any of a party's obligations hereunder shallretgiase such party from such assigned obligations.

7.5 COUNTERPARTS; DESCRIPTIVE HEADINGS; VARIATIONISBI PRONOUNS. This Agreement may be executed inranyber of
counterparts and by the different parties hereteegarate counterparts, each of which when so tectend delivered shall be an original,
all of which together shall constitute one andgame instrument, and it shall not be necessaryaking proof of this Agreement to produce
or account for more than one such counterpart.hEaelings of the sections and paragraphs of thiegkgent have been inserted for
convenience of reference only and shall not be éeetm be part of this Agreement. All pronouns ang \aariations



thereof refer to the masculine, feminine or newgirgular or plural, as the identity of the PersofPersons may require.

7.6 SEVERABILITY; ENTIRE AGREEMENT. In the eventahany one or more of the provisions containedihgog the application thereof
in any circumstances, is held invalid, illegal oeaforceable in any respect for any reason in angdiction, the validity, legality and
enforceability of any such provision in every othespect and of the remaining provisions hereol sloabe in any way impaired or affected,
it being intended that each of the parties’ rigims privileges shall be enforceable to the fukegént permitted by law, and any such
invalidity, illegality and unenforceability in arjyrisdiction shall not invalidate or render unemfeable such provision in any other
jurisdiction. To the fullest extent permitted byviathe parties hereby waive any provision of any, Istatute, ordinance, rule or regulat

which might render any provision hereof invalideglal or unenforceable. This Agreement, includimg $chedules and Exhibits referred to
herein, is complete, and all promises, represemistiunderstandings, warranties and agreementgeféhence to the subject matter hereof,
and all inducements to the making of this Agreennelitd upon by any of the parties hereto, have lsagressed herein or in said Schedules
or Exhibits. This Agreement may not be amended oy an instrument in writing signed on behalfted Company and Buyer.

7.7 ATTORNEYS' FEES. In any action or proceedingught to enforce any provision of this Agreementhar other Purchase Documents
where any provision hereof or thereof is validlgersed as a defense, the successful party shalitiiked to recover reasonable attorneys' fees
in addition to any other available remedy.

7.8 COURSE OF DEALING. No course of dealing anddetay on the part of any party hereto in exercising right, power, or remedy
conferred by this Agreement shall operate as aavdhereof or otherwise prejudice such party'stsigbowers and remedies. The failure of
any of the parties to this Agreement to requirepidgormance of a term or obligation under thiséament or the waiver by any of the parties
to this Agreement of any breach hereunder shalpretent subsequent enforcement of such term dgadtdn or be deemed a waiver of any
subsequent breach hereunder. No single or paxgtise of any rights, powers or remedies confelorethis Agreement shall preclude any
other or further exercise thereof or the exercisany other right, power or remedy.

7.9 TAX MATTERS. The Company and Buyer agree thiateal property transfer Taxes, sales Taxes, fearisaxes, stock transfer Taxes,
bulk sales Taxes, documentary stamp Taxes, regpafiarges and other similar Taxes resulting framsijrey under or in connection with the
transfer of the Purchased Assets and the Concled®élverage Manufacturing Plant under the Purcbassiments, whether imposed in
accordance with Federal, state or local law andsed upon either Buyer, the Company or any of tlesipective Affiliates, shall be borne
50% by the Company and 50% by Buyer.

7.10 GOVERNING LAW. THIS AGREEMENT, INCLUDING THE XLIDITY HEREOF AND THE RIGHTS AND OBLIGATIONS OF
THE PARTIES HEREUNDER, SHALL BE CONSTRUED IN ACCORDICE WITH AND GOVERNED BY THE LAWS OF THE
COMMONWEALTH OF PENNSYLVANIA, WITHOUT GIVING EFFECTTO ANY



CHOICE OR CONFLICT OF LAW PROVISION OR RULE THAT WO ULD CAUSE THE APPLICATION OF THE LAWS OF
ANY OTHER JURISDICTION.

7.11 WAIVER OF JURY TRIAL. EACH OF BUYER AND THE CRIPANY HEREBY EXPRESSLY WAIVES ITS OR HIS RESPECTN
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACION BASED UPON OR ARISING OUT OF THIS AGREEMENT,
ANY OTHER PURCHSE DOCUMENT, THE CONCORDVILLE BEVER2E MANUFACTURING PLANT OR THE PURCHASED
ASSETS OR ANY DEALINGS BETWEEN THEM RELATING TO THEUBJECT MATTER OF THIS AGREEMENT. THE COMPANY
AND BUYER FURTHER WARRANT AND REPRESENT THAT EACHAS REVIEWED THIS WAIVER WITH ITS LEGAL
COUNSEL; AND THAT EACH VOLUNTARILY WAIVES ITS JURYTRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL
COUNSEL. THIS WAIVER IS IRREVOCABLE AND MAY ONLY BEMODIFIED IN AMENDMENTS, RENEWALS, SUPPLEMENTS
OR MODIFICATIONS TO THIS AGREEMENT OR ANY OTHER PURHASE DOCUMENT, AS APPLICABLE. IN THE EVENT OF
LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL (WITHOUT A JURY) BY THE COURT.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF the parties hereto have exectitsdAgreement as of the date first set forth &bov

ATTEST: CONCORD BEVERAGE LP

By: CONCORD HOLDI NG GP | NC.

/sl John Feinberg By: /s/ Frank E. Wise III

John Feinberg Nare: Frank E Weise (11
Title: President

ATTEST: CONCORD BEVERAGE COVPANY

/sl John Feinberg By: /s/ Jeffrey Honi ckman

John Feinberg Nare: Jeffrey Honickman

Title: V.P & Asst. Secretary



EXHIBIT 2.2
AGREEMENT OF SALE

THIS AGREEMENT, made as of the 18th day of OctoB&Q0 by and between CONCORD BEVERAGE COMPANY, ardglvania
corporation ("Seller"), and CONCORD BEVERAGE LPDalaware limited partnership ("Buyer").

WHEREAS

A. Seller and Buyer, as seller and purchaser réispdg are parties to that certain Asset Purchigeement of even date herewith (the "A
Purchase Agreement"), pursuant to which, inter, abatain assets of Seller used in the privatel ledmbonated beverage business are to be
sold by Seller to Buyer. The Premises (defined\wgkre used in the same business as the assatstiddand purchased pursuant to the
Asset Purchase Agreement, and the parties wishtéw mto this Agreement to set forth their agreetmegarding the sale and purchase of the
Premises.

B. The Seller is the owner of that certain land emgrovements located at Conchester Road and Ad@mue, Concordville, Concord
Township, Delaware County, PA, a metes and bourdsription whereof is set forth on Exhibit "A",athed hereto and made part hereof
(the "Real Property").

C. Seller has agreed to sell, transfer and conv@®uyer and Buyer has agreed to purchase and adgoim Seller the fee simple title of Se

in and to the Real Property together with all rigiie and interest of Seller in and to the builgli fixtures and equipment if any including, but
not limited to the heating, air conditioning andmpbing systems, if any, appurtenant thereto arldéated thereon (collectively, the
"Premises"). For avoidance of doubt, the Premises aot include trade fixtures, inventory, or angperty sold pursuant to the Asset
Purchase Agreement.

NOW, THEREFORE, in consideration of the premises tlie mutual promises hereinafter set forth anotloér good and valuab
considerations, the receipt and sufficiency of Whace hereby acknowledged, the parties heretmdinig to be legally bound hereby, do
hereby agree as follows:

PURCHASE AND SALE

Seller hereby agrees to sell and convey the PrerntisBuyer, and Buyer hereby agrees to purchaserdmaises from Seller, upon the terms
and conditions hereinafter set for



PURCHASE PRICE AND TERMS OF PAYMENT

The purchase price to be paid by Buyer to Sellettfe Premises shall be the sum of Four MillioneSekundred Thirty-One Thousand
($4,731,000) Dollars, the entire amount of whicmiduded in the principal of the Promissory NdBalkance) (as defined in the Asset
Purchase Agreement) delivered by Buyer to Sell@iasing pursuant to the Asset Purchase AgreeriiéetPromissory Note (Balance) will
be secured by the Mortgage encumbering the Prenvigésh also is to be delivered by Buyer to Sedie€Closing pursuant to the Asset
Purchase Agreement. The purchase price is allo§&@®0,000 to land and the balance to buildingsiamprovements.

CONDITION OF TITLE

Title to the Premises shall be conveyed by Seleydnd and sufficient special warranty deed, degsmgithe Real Property as set forth in
Exhibit "A" free and clear of all liens, encumbrasceasements, restrictions, leases, tenanciestlagdrights of use or occupancy and
objections except those title exceptions set fortlexhibit "B" attached hereto and made a partdfere

Title to the Premises shall be conveyed in fee Bmapd shall be good and marketable and insurablié benefit of Buyer as such at regular
rates by Chicago Title Insurance Corporation (ffid¢ Company"), subject only to those title exdeps$ set forth on Exhibit "B" but not
subject to any exception or exclusion for so-call@échanic liens" or "creditors rights." If Closingcurs, search and title insurance costs
shall be paid by Buyer.

If, at or before Closing, it appears that the Peamimay be or is subject to monetary encumbranesshanics' or material men's liens, Seller
shall at Seller's cost and expense, pay all liersd 8eller's option Seller shall provide the T@lempany with such assurances as Title
Company may require in order for Title Companydmove said items as exceptions to Buyer's titlerarsce policy.

In the event title to the Premises in accordandk this Agreement cannot be conveyed by Sellendasons other than a monetary lien or
liens, Buyer shall have the option of taking sutlh &s Seller can give, without abatement of pdcen the alternative, of terminating this
Agreement, whereupon neither party shall have arthér rights, duties or obligations under this @égnent. Seller shall discharge alll
monetary liens against the Premises on or befarei@ hereunder. Nothing contained in this pardytapvever, shall relieve the Seller of
any of its obligations under this Agreement exapexpressly altered by this Section 3.4.

CONTINGENCIES
The obligation of each party hereunder is subjthé

condition that Closing occurs under the Asset PasemAgreemen



CLOSING

Closing of the purchase and sale under this Agree(fi€losing") shall be held simultaneously withdaat the same place as Closing under

the Asset Purchase Agreement. Covenants and raepeieas and warranties of Seller contained inAbset Purchase Agreement which are
intended to survive Closing thereunder shall s@osing hereunder for the time provided in theei$?urchase Agreement and otherwise
in accordance with and subject to the limitatiohany, contained in the Asset Purchase Agreement.

AGENCY

Each of the parties hereto agrees that it hasewdt dith any broker or finder in connection wittisttransaction. Seller shall indemnify Buyer
against, and hold Buyer harmless from, any andlailins for brokerage commissions (including cos$tgtigation and counsel fees) made
against Buyer by any persons claiming a commissiamonnection with this transaction through itsateinship with Seller. Buyer shall
indemnify Seller against, and hold Seller harmfess, any and all claims for brokerage commissifnsluding costs of litigation and
counsel fees) made against Seller by any persaimicly a commission in connection with this trangacthrough its relationship with Buyz
This Section 6.1 shall survive settlement hereunder

ZONING CLASSIFICATION
The zoning classification of the Real Property uritie
applicable zoning ordinance is LI Light Industrial.

It shall be a condition to Buyer's obligation tmsammate Closing hereunder that Buyer shall haseived from Concord Township a letter
or other writing satisfactory to Buyer, regardirapning and municipal code compliance of the Premises

CLOSING ADJUSTMENTS

Seller shall be responsible for all real estateseand annual installments of special assessmgaitssathe Premises for all tax years
preceding the year in which Closing is held andlgfay and discharge the same and certified andipgriens at or before settlement. All
real estates taxes and annual installments of @pgssessments for the current tax year in whiosi@y is held shall be apportioned between
the parties as of the date of Closing on the lafdise fiscal year of the respective taxing autiiesi All municipal and Commonwealth
transfer taxes shall be divided equally betweeneBayd Seller.

Seller shall pay as of midnight of the day immealiapreceding the closing date, all costs of fugter and sewer, gas, electricity, telephone
and all other public utilities. If there are metersthe Premises measuring the consumption of wgésror electricity or other utilities, Seller
shall, not more than two (2) days prior to the iclgglate, cause such meters to be read, and sbpiny pay all utility bills for which the
Seller is



liable upon receipt of statements therefore. Inehent any such meters are not read, or bills eréimely provided, or bills are provided but
are incorrect and are later corrected by the résegtility company, Seller shall be responsitde &ll amounts which are due for the period
ending as of midnight of the day immediately preéegdhe closing date, and Buyer shall be respoadia all amounts which are due for the
period from and after midnight of the day immediatereceding closing and each party shall immedigiay the amounts for which it is
responsible and shall indemnify the other partyoasuch amounts. This obligation to pay and indéystiall survive closing.

In the event any item to be prorated hereundeoti&kmown with certainty as of Closing the proratgirall be made based on a mutually
agreeable estimate, and the parties will maketaduadjustment and payment when the actual nuist@own. In the event of any error in
any proration at Closing discovered by either partgf made known to the other party within six

(6) months following Closing, the parties will ma&durther adjustment and payment to correct suar.e

FIRE OR CASUALTY TO BUILDING

The Seller shall maintain, until Closing, to theéemt such insurance is reasonably available, tissgance policies relating to the Premises
which Seller presently holds. Seller shall mainthie Premises until Closing in substantially thadibon the same was as of September 30,
2000, reasonable wear and tear and damage by fi@saalty excepted.

9.2 In the event of damage to the Premises byofimsualty between the date hereof and ClosingeBshall have the right to consummate

Closing or to terminate this Agreement. If Closiasgonsummated, all proceeds of any casualty imseraolicy with respect to any casualty

occurring between the date hereof and Closing sleadlelivered to Buyer at Closing (net of any antaaasonably expended in protecting or
restoring the Premises) and the right to any sucbegeds not theretofore paid shall be assignediyeBat Closing.

DEFAULT

If Closing has not occurred, and should the Buyelate or fail to fulfill and perform the terms oonditions of this Agreement or of the Asset
Purchase Agreement then Seller shall be entitléertninate this Agreement as its sole remedy. Witlimiting the generality of the
foregoing, upon any such termination of this Agreaetrby Seller, Buyer shall have no right, titldrderest in or to the Premises. If Closing
has not occurred, and should the Seller violafaibto fulfill and perform the terms or condition$ this Agreement Buyer shall have the ri

to terminate the Agreement as its sole remedyld$i@g shall have occurred and either party shalteafter violate or fail to fulfill and
perform any surviving provision hereof, the othartp shall be entitled to all remedies availablesiach breach at law or in equi



ASSIGNMENT

This Agreement and the rights of Buyer hereundestrha assigned to any person to which the righBugkr under the Asset Purchase
Agreement are assigned, if and to the extent assghof the rights of Buyer thereunder is permittedcept as provided in the preceding
sentence, neither this Agreement nor any rightBuloyer hereunder may be assigned by Buyer, and ampoped assignment by Buyer
without Seller's prior written consent shall belrand void.

Any assignment of any of a party's obligations hader shall not release such party from such asdigbligations.
POSSESSION

Possession of the Premises shall be delivered yerBat the time of Closing by delivery of the kegshe Premises free of all tenants and
occupants and a fee simple special warranty deptbjmer recordable form, duly executed and ackndgdéd by Seller.

At Closing, Seller shall also deliver a non-foregffidavit with respect to Seller as required byCIBection 1445(b)(2) and the regulations
issued thereunder and such other documents andfé as may be reasonably required by this Agestor by the Title Company in order
to consummate this transaction and issue the Filey to Buyer.

At Closing, Seller shall also deliver the Bill c&l® under the Asset Purchase Agreement, which isitdlide the assignment, to the extent
assignable, to Buyer, warranties and guarantiesimglito the Premises and licenses, permits, wat#s of occupancy, and similar documents
issued by any federal, state, or municipal autharitby any private party in connection with theaReroperty.

Seller will use reasonable efforts to deliver toyBuany building plans or specifications which nieyin Seller's possession relating to the
Premises, and any guarantees, warranties, manuatlsey papers or records useful in the ownershigperation of the Premises.

SALE "AS IS" "WITH ALL FAULTS"

Except as specifically set forth in this Agreemenin the Asset Purchase Agreement, Buyer acknayelethat Seller is conveying the
Premises in its present "as is" and "with all felu@tondition, and except as otherwise providediharein the Asset Purchase Agreement,
Seller has not made and does not make and willnade any warranties or representations, whetheesgmr implied, with respect to the
Premises or the value or marketability thereoftian, Buyer acknowledges that except as otherwiseéiged herein or in the Asset Purchase
Agreement, Seller has not made, does not and ailhrake, any warranties or representations, whetkgess or implied, with respect to the
Premises or it



merchantability, habitability or fithess for a paular purpose; any and all representations andanties of Seller with respect to the Premises
are set forth in the Asset Purchase Agreement.

MISCELLANEOUS

FEES AND EXPENSES. Each of the parties heretopall and discharge its own expenses and fees irectan with the negotiation of and
entry into this Agreement and the consummatiorefttansactions contemplated hereby.

NOTICES. All notices, requests, demands, conserdammunications necessary or required undewiipisement shall be made in t
manner specified, or, if not specified, shall bbvéeed by hand (including, delivery by courierdee) or sent by registered or certified mail,
return receipt requested to:

if to Buyer:

Concord Beverage LP

c/o Cott Corporation

207 Queen's Quay West, Suite 340 Toronto, Ont@amada
Attention: Senior Vice President, General Couns&8e&retary

with a copy to:

Hutchins, Wheeler & Dittmar,
A Professional Corporation
101 Federal Street

Boston, MA 02110

Attention: James Westra, Esq.

if to Seller:

Concord Beverage Company

c/o Pepsi-Cola and National Brand Beverages ,82@5 U.S. Route 130
Pennsauken, New Jersey 08110

Attention: President

with a copy to:

Concord Beverage Company
c/o Pepsi-Cola and National Brand Beverages ,82@5 U.S. Route 130
Pennsauken, New Jersey 08:



Attention: Walt Wilkinson
with a copy to:

Wolf, Block, Schorr and Solis-Cohen LLP 1650 Ardnest
Philadelphia, Pennsylvania 19103 Attention: Matthi¢wKamens, Esq.

All such notices, requests, demands, consents taied communications shall be deemed to have belgrgduen or sent five (5) days
following the date on which mailed, or on the datewhich delivered by hand (including delivery uder service), as the case may be, and
addressed as aforesaid.

COUNTERPARTS; DESCRIPTIVE HEADINGS; VARIATIONS INRFRONOUNS. This Agreement may be executed in any raurab
counterparts and by the different parties hereteaparate counterparts, each of which when so eectamd delivered shall be an original,
all of which together shall constitute one andgame instrument, and it shall not be necessaryaking proof of this Agreement to produce
or account for more than one such counterpart.hBaelings of the sections and paragraphs of thiegkgent have been inserted for
convenience of reference only and shall not be @eeim be part of this Agreement. All pronouns angl\aariations thereof refer to the
masculine, feminine or neuter, singular or pluaalthe identity of the person or persons may requir

SEVERABILITY; ENTIRE AGREEMENT. In the event thahg one or more of the provisions contained hemirthe application thereof in
any circumstances, is held invalid, illegal or uioeceable in any respect for any reason in anggliction, the validity, legality and
enforceability of any such provision in every othespect and of the remaining provisions hereol sloabe in any way impaired or affected,
it being intended that each of the parties’ rigims privileges shall be enforceable to the fukegént permitted by law, and any such
invalidity, illegality and unenforceability in arjyrisdiction shall not invalidate or render unemfeable such provision in any other
jurisdiction. To the fullest extent permitted bylahe parties hereby waive any provision of any, Istatute, ordinance, rule or regulat
which might render any provision hereof invalidgglal or unenforceable. This Agreement, includimg $chedules and Exhibits referred to
herein, together with the Asset Purchase Agreemmehiding the Schedules and Exhibits referred &veéhn, is complete, and all promises,
representations, understandings, warranties areagmts with reference to the subject matter heagaf all inducements to the making of
this Agreement relied upon by any of the partiegtoe have been expressed herein or in said SaseduExhibits or in the Asset Purchase
Agreement or the Schedules or Exhibits theretos Rlgreement may not be amended except by an instruim writing signed on behalf of
the Seller and Buyer.

ATTORNEYS' FEES. In any action or proceeding brdughenforce any provision of this Agreement, orewnenany provision hereof is valic
asserted as a defense,



successful party shall be entitled to recover neale attorneys' fees in addition to any otherlaisbé remedy.

COURSE OF DEALING. No course of dealing and no dela the part of any party hereto in exercising aght, power, or remedy

conferred by this Agreement shall operate as aavdhereof or otherwise prejudice such party'stsigbowers and remedies. The failure of
any of the parties to this Agreement to requiregbgormance of a term or obligation under thisegament or the waiver by any of the parties
to this Agreement of any breach hereunder shalpretent subsequent enforcement of such term dgadtdn or be deemed a waiver of any
subsequent breach hereunder. No single or paxiéatise of any rights, powers or remedies confelgethis Agreement shall preclude any
other or further exercise thereof or the exercisany other right, power or remedy.

TIME OF THE ESSENCE. Time is of the essence ahéacbnsummation of Closing under this Agreemenbhbiyt insofar as time is of the
essence as to closing under the Asset Purchaseragrg.

GOVERNING LAW. THIS AGREEMENT, INCLUDING THE VALIDTY HEREOF AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER, SHALL BE CONSTRUED IN ACCORDANGHITH AND GOVERNED BY THE LAWS OF THE
COMMONWEALTH OF PENNSYLVANIA.

WAIVER OF JURY TRIAL. EACH OF BUYER AND SELLER HEREY EXPRESSLY WAIVES ITS OR HIS RESPECTIVE RIGHTS TO
A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASEDJPON OR ARISING OUT OF THIS AGREEMENT OR THE
PREMISES OR ANY DEALINGS BETWEEN THEM RELATING TOHE SUBJECT MATTER OF THIS AGREEMENT. SELLER AND
BUYER FURTHER WARRANT AND REPRESENT THAT EACH HASEVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL,;

AND THAT EACH VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.
THIS WAIVER IS IRREVOCABLE AND MAY ONLY BE MODIFIEDIN AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS AGREEMENT. IN THE EVENT OF OIIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN
CONSENT TO A TRIAL (WITHOUT A JURY) BY THE COURT.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



ATTEST:

/s/ John Feinberg

CONCORD BEV
By it sole
Holding GP

By: /s/ Mar

John Feinberg

ATTEST:

/s/ John Feinberg

CONCORD BEV

By: /s/ Wal

John Feinberg

Title:

IN WITNESS WHEREOF the parties hereto have exectitsdAgreement as of the date first set forth &bov

ERAGE LP

general partner Concord
Inc.

k Halperin

Mark Halperin
Senior V.P.

ERAGE COMPANY

ter Wilkinson

Walter Wilkinson

Chief Financial Officer



EXHIBIT 99.1

COTT CORPORATION HAS ACQUIRED HONICKMAN GROUP'S CON CORD BEVERAGE TO
STRENGTHEN U.S. PRESENCE; EARNINGS, EXCLUDING ONE-TIME GAIN, TRIPLE IN
THE 7TH PROFITABLE QUARTER

(TORONTO, OCTOBER 18, 2000) Cott Corporation (NASQAOTT, TSE:BCB) today announced it has acquiréfdctive immediately,
the Honickman Group's Concord Beverage bottlingatpeaE. Concord Beverage is the largest independéatdalone, retailer brand bottlir
operation in the United States. Cott also annouacgtlong third quarter 2000 financial performaritseseventh straight profitable quarter.

"This is a double victory of significance to oumgpany,” said Frank E. Weise, president and chie€etive officer. "The acquisition of the
assets of Concord Beverage provides us with a bake& of new customers in the Northeast U.S. mar@tased market share and the
highly-regarded 'Vintage' brand of seltzer watee ¥¥pect the acquisition to be accretive to eaminghe first full year."

"Our third quarter financial performance was irelinith expectations, and demonstrates that oueglyas on target. We are continuing to
increase our productivity and take costs out ofaihginess, significantly improving margins. We als growing overall net sales again after
the strategic customer and product rationalizatiotiertaken over the past 12 months. | am partigutdeased that sales to our core 15
customers this quarter representing approximate¥s @f our business, grew 9% over last year andmmaato significantly outpace category
growth."

Cott has acquired the retailer brand business at@ua Beverage, including its Concordville, Patliaj plant, and the "Vintage" brand of
seltzer products.

The acquisition is expected to add 40 million eglént cases or $80 million annually to Cott's salgbe United States and will include
important new supermarket customers not now sdsyedott. It will also add approximately 10% to Cethottling capacity in the United
States. The acquisition price is $72 million, ofiethapproximately half has been paid from cash andhand the balance has been financed.

Harold A. Honickman, Honickman Group's Chairmanphfied Weise's remarks, "Combining with a worlés$ partner provides a bright
future for the customers. | look forward to workiwgh Frank Weise and the Cott leadership to eféesinooth transition."

At the same time, Cott reported its seventh cortsexprofitable quarter for the third quarter en@®aptember 30, 2000. Net income per
diluted share tripled to $0.12, compared with $0z34 year, excluding a one-time gain of $0.09dkerted share last year from the sale of an
investment. Net income for the quarter was $7.%anil compared with $2.8 million after excludingpae-time gain of $5.9 million.

Overall net sales of $262.1 million were up slightérsus last year. Sales in the U.S. increasewvBBesales volume to Cott's top five
customers growing 17%. Sales in Canada were ady@fected by unseasonably cool weather but tléireversus last year of 6% was ¢
attributable to the rationalization of the low margiater and export businesses. Sale



the UK declined 22% versus last year due to dowdysagssure on prices, customer rationalizationthaedveakness of the pound sterling.

Gross margin for the quarter was 16. 1% compardébtd % last year. Emphasis on reducing costsrapdoving efficiencies led all three
segments to improve their margins and preparenfobtisiness challenges they faced.

For the nine months of 2000, net income grew by T@%i8.8 million ($0.28 per share diluted) fromD$Lmillion ($0.16 per share diluted)
for the prior year, excluding the one-time gain #m&l effect of the accounting change. Net saleg B&63.5 million versus $781.5 million a
year ago, or $763.4 million excluding the impactinfested businesse

Cash flow continued to be strong. Nine months dpegaash flow after capital expenditures was $5dilion, almost double the amount
generated last year. Net debt of $254 million athefthird quarter was down from $323 million a theginning of the year.

Weise added, "we were patrticularly gratified tohlomored by Wal-Mart, the world's largest retailenjch named Cott Beverages USA a
'Supplier of the 2nd Quarter 2000’ for sales ineesaproduct excellence and value, customer seiciéme delivery, and innovation. As the
leader in producing retailer branded beveragesomes satisfaction is at the heart of our busirtess.

"We were also pleased recently to add two of thitddrKingdom's most important retailers to our graxi preferred customers: Tesco, with a
range of organic drinks, and Marks & Spencer."

"Looking ahead," Weise added, "we are confidentweawill meet our financial targets for 2000. We &ocused on building volume with
key customers, improving margins, and continuindrtee innovation in our category. Cott people émn to perform quarter after quarter
giving us great confidence in our long-term grostiategy."

Cott is the world's largest retailer brand beversggplier, with major manufacturing facilities s three core markets markets of Canada, the
U.K. and the U.S.

SAFE HARBOR STATEMENTS

THIS NEWS RELEASE MAY CONTAIN FORWARD-LOOKING STATEENTS RELATING TO THE FUTURE PERFORMANCE OF
COTT. FORWARD-LOOKING STATEMENTS, SPECIFICALLY THGSCONCERNING FUTURE PERFORMANCE, ARE SUBJECT
TO CERTAIN RISKS AND UNCERTAINTIES, AND ACTUAL RESUTS MAY DIFFER MATERIALLY. THESE RISKS AND
UNCERTAINTIES ARE DETAILED FROM TIME TO TIME IN THECOMPANY'S FILINGS WITH THE APPROPRIATE SECURITIES

COMMISSIONS.
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