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As filed with the Securities and Exchange Commissio April 23, 2002
Registration No. 333-84080

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1
TO
FORM S4
REGISTRATION STATEMENT

UNDER
THE SECURITIESACT OF 1933

COTT BEVERAGESINC.
AND OTHER REGISTRANTS
(SEE TABLE OF CO-REGISTRANTS BELOW)

(Exact name of registrant as specified in its arart

Georgia 2086 58-1947565
(State or Other Jurisdiction of (Primary Standard Industrial  (I.R.S. Employer
Incorporation of Organization) Classification C ode Number) Identification Number)

5405 CYPRESS CENTER DRIVE, SUITE 100
TAMPA, FLORIDA 33609
(813) 342-2500
(Address, including zip code, and telephone numhehiding area code,
of registrant's principal executive offices)

Mark R. Halperin, Esq.

Cott Corporation

207 Queen's Quay West, Suite 340
Toronto, Ontario Canada M5J 1A7
(416) 203-5604
(Name, address, including zip code, and telephoanaoer, including area
code, of agent for service)

COPY TO:

H. John Michel, Jr.
Drinker Biddle & Reath LLP
One Logan Square, 18th & Cherry Streets
Philadelphia, Pennsylvania 19103-6996
(215) 988-2700

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALBEDTTHE PUBLIC: As soon as practicable following the
effectiveness of this registration statement anidfaation of all other conditions to the excharnger described in the prospectus included
herein.

If the securities being registered on this formlagg offered in connection with the formationadfiolding company and there is compliance
with General Instruction G, check the following b@k

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) untther Securities Act, check the following box
and list the Securities Act registration statermemhber of the earlier effective registration stagatrfor the same offering. [ ]

If this form is a post-effective amendment filedsuant to Rule 462(d) under the Securities Actckhie following box and list the
Securities Act registration statement number ofeier effective registration statement for theng offering. [ ]

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAIMENT ON SUCH DATE OR DATES AS MAY BI



NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACIF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ATNG PURSUANT TO SAID SECTION 8(a), MAY DETERMINE



TABLE OF CO-REGISTRANTS

Exact Name of State or Other Primary st andard

registrant Jurisdiction of Industrial I.R.S. Employer

As specified in its Incorporation or Classifica tion  Identification

charter Organization  Number Number

Cott Corporation Canada 2086 None

Cott Holdings Inc.  Delaware & Nova 2086 58-2020185
Scotia

Cott USA Corp. Georgia 2086 58-1947564

Cott Vending Inc. Delaware 2086 80-0003395

Interim BCB, LLC Delaware 2086 None

THE ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE NUMER, INCLUDING AREA CODE, OF EACH OF THE CO-
REGISTRANT'S PRINCIPLE EXECUTIVE OFFICES IS C/O CDTORPORATION 207 QUEEN'S QUAY WEST, SUITE 340,
TORONTO, ONTARIO M5J 1A7, (416) 203-3898.

THE NAME, ADDRESS, INCLUDING ZIP CODE, AND TELEPHORINUMBER, INCLUDING AREA CODE, OF THE AGENT FOR
SERVICE OF EACH OF THE CO-REGISTRANTS IS MARK R. HRERIN, ESQ., C/O COTT CORPORATION, 207 QUEEN'S QUA
WEST, SUITE 340, TORONTO, ONTARIO CANADA M5J 1A



EXPLANATORY NOTE

The Registrants are filing this Amendment solelyntdude certain exhibits to this Registration 8taént. No other changes are made heti



ITEM 21. EXHIBITSAND FINANCIAL STATEMENT SCHEDULES

Number

2.2+

2.3

PART Il INFORMATION NOT REQUIRED IN PROSPECTUS

Description
Asset Purchase Agreement by and b
Company and Concord Beverage LP,
(incorporated by reference to Exh
Corporation's Form 8-K dated as o

Agreement of Sale by and between
Concord Beverage LP, dated as of
(incorporated by reference to Exh
Corporation's Form 8-K dated as o

Acquisition Agreement, dated Nove
Limited, Cott Corporation and the
Schedule 1 to the Agreement relat

etween Concord Beverage
dated as of October 18, 2000
ibit 2.1 to Cott

f October 18, 2000).

Concord Beverage Company and
October 18, 2000

ibit 2.2 to Cott

f October 18, 2000).

mber 20, 1997, among Cott UK
several persons listed in
ing to the



2.4

2.5+

3.1

3.2

3.3++

3.4++

3.5++

3.6++

3.7++
3.8++
3.9++
3.10++
3.11++
3.12++

3.13++

4.1

acquisition of Hero Drinks Group
by reference to Exhibit 10.2to C
dated March 31, 2000).

(*) Asset Acquisition and Facilit
13, 2000, between BCB USA Corp. (
Inc.") and Schmalbach-Lubeca Plas
relating to the sale of the PET p
(incorporated by reference to Exh
Corporation's Form 10-Q dated May

(*) Asset Purchase Agreement by a
Inc., Cott Corporation and BCB US
2001. (filed herewith).

Articles of Incorporation of Cott
reference to Exhibit 3.1 to Cott
March 31, 2000).

By-laws of Cott Corporation (inco
Exhibit 3.2 to Cott Corporation's
2002).

Articles of Incorporation of Cott

Bylaws of Cott Beverages Inc. (fo
prior to that Cott Beverages USA

Amended and Restated Certificate
Holdings Inc.

Memorandum of Association and Ame
of Incorporation of Cott Holdings

Articles of Association and Bylaw
Articles of Incorporation of Cott
Bylaws of Cott USA Corp.
Certificate of Incorporation of C
Bylaws of Cott Vending Inc.
Certificate of Formation of Inter

Amended and Restated Operating Ag
(formerly Destination Products In

Subscription Agreement dated as o
Convertible Participating Voting
Series 1 of Cott Corporation (as
reference to Exhibit 4.2 to Cott
March 31, 2000).

(U.K.) Limited (incorporated
ott Corporation's Form 10-K

y Use Agreement, dated April
since renamed "Cott Beverages
tic Containers USA, Inc.

erform blow molding operation
ibit 10.1 to Cott

16, 2000).

nd among Royal Crown Company,

A Corp. dated as of June 13,

Corporation (incorporated by
Corporation's Form 10-K dated

rporated by reference to
Form 10-K dated March 8,
Beverages Inc.

rmerly BCB USA Corp. and
Inc.).

of Incorporation of Cott

nded and Restated Certificate
Inc.

s of Cott Holdings Inc.

USA Corp., as amended.

ott Vending Inc.

im BCB, LLC.

reement of Interim BCB, LLC
ternational, LLC).

f June 12, 1998 for

Second Preferred Shares,
issuer) (incorporated by
Corporation's Form 10-K dated



4.2

4.3

4.4

5.1++

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

Letter Agreement dated as of Nove
standstill provisions between Cot
H. Lee Company (incorporated by r
Cott Corporation's Form 10-K date

Indenture dated as of December 21
Beverages Inc. (as issuer) and HS
(incorporated by reference to Exh
Corporation's Form 10-K dated Mar

Registration Rights Agreement dat
among Cott Beverages Inc., the Gu
Lehman Brothers Inc., BMO Nesbitt
Markets Corp. (incorporated by re
Cott Corporation's Form 10-K date

Opinion of Drinker Biddle & Reath

(*) Termination Agreement, dated
Beverages USA, Inc. (now "Cott Be
Beverages Packers, Inc. (incorpor
10. 1 to Cott Corporation's Form

(*) Supply Agreement, dated Decem
Stores, Inc. and Cott Beverages U
Inc.") (filed herewith).

(**) Employment Agreement of Fran
1998 (incorporated by reference t
Corporation's Form 10-K dated Mar
3, 2001 (incorporated by referenc
Corporation's Form 10-Q for the p

(**) Employment Agreement of Mark
1997, as amended December 19, 199
to Exhibit 10. 7 to Cott Corporat
31, 2000), and as further amended
(incorporated by reference to Exh
Corporation's Form 10-K dated Mar

(**) Employment Agreement of Paul
23, 1999 (incorporated by referen
Corporation's Form 10-K dated Mar
February 18, 2002 (incorporated b
to Cott Corporation's Form 10-K d

(**) Employment Agreement of Raym
17, 1998 (incorporated by referen
Corporation's Form 10-K dated Mar

(**) Employment Agreement of Mark
2000 (incorporated by reference t
Corporation's Form 10-K dated Mar

(**) Amended 1999 Executive Incen
effective January 3, 1999 (incorp
Exhibit 10.8 to Cott Corporation'
ended December 30, 2000).

mber 3, 1999, regarding

t Corporation and the Thomas
eference to Exhibit 4.3 to

d March 31, 2000).

, 2001, between Cott

BC Bank USA (as trustee)
ibit 10.5 to Cott

ch 8, 2002).

ed as of December 21, 2001,
arantors named therein and
Burns Corp. and CIBC World
ference to Exhibit 10.5 to

d March 8, 2002).

LLP.

November 1, 1999, among Cott
verages Inc.") and Premium
ated by reference to Exhibit
10-K dated March 31, 2000).

ber 21, 1998, among Wal-Mart
SA, Inc. (now "Cott Beverages

k E. Weise lll dated June 11,

o Exhibit 10.5 to Cott

ch 31, 2000), as amended July
e to Exhibit 10.2 of Cott

eriod ended June 30, 2001).

Benadiba dated October 7,
7 (incorporated by reference
ion's Form 10-K dated March
September 25, 2000
ibit 10.6 to Cott
ch 7, 2001).

R. Richardson dated August
ce to Exhibit 10. 8 to Cott

ch 31, 2000), as amended

y reference to Exhibit 10.5
ated March 8, 2002).

ond P. Silcock dated August
ce to Exhibit 10.9 to Cott
ch 31, 2000).

R. Halperin dated July 14,
0 Exhibit 10.10 to Cott
ch 8, 2002).

tive Share Compensation Plan
orated by reference to
s Form 10-K for the year



10.9

10.10

10.11

10.12

10.13

10.14

12.1++

21.1++

23.1++

23.2

25.1++

99.1++

+ In accordance with Item 601(b)(2) of RegulatioK She exhibits to this Exhibit have been omittedl a list briefly describing those
exhibits is contained in the Exhibit. The Registnaiil furnish a copy of any omitted exhibit to ti@®mmission upon request.

(**) 2000 Executive Incentive Sha
effective January 2, 2001 (incorp
Exhibit 10.9 to Cott Corporation'
ended December 30, 2000).

(**) 2001 Executive Incentive Sha
effective January 2, 2002 (incorp
Exhibit 10.10 to Cott Corporation
2002).

(**) Second Canadian Employee Sha
January 2, 2001 (incorporated by
Cott Corporation's Form 10-K for
2000).

Share Plan for Non-Employee Direc
2002 (incorporated by reference t
Corporation's Form 10-K dated Mar

(*) Credit Agreement dated as of
Corp. (since renamed "Cott Bevera
and the Several Lenders, Lehman B
National Bank, Bank of Montreal a
Inc. (filed herewith), as amended
December 19, 2001 (incorporated b
to Cott Corporation's Form 10-K d

Services Agreement among Cott Cor
and Don Watt consulting agreement
(incorporated by reference to Exh
Corporation's Form 10-K dated Mar

Computation of Ratios of Earnings

List of Subsidiaries of Cott Corp
Inc.

Consent of Independent Accountant

Consent of Drinker, Riddle & Reat
5.1 above).

Form T-1, Statement of Eligibilit
Act of 1939 of HSBC Bank USA.

Form of Letter of Transmittal.

(++) Document has previously been filed.

(*) Document is subject to request for confidentiabatment.

(**) Indicates a management contract or compenggitam.

re Compensation Plan
orated by reference to
s Form 10-K for the year

re Compensation Plan
orated by reference to
's Form 10-K dated March 8,

re Purchase Plan effective
reference to Exhibit 10.11 to
the year ended December 30,

tors effective January 2,
o Exhibit 10.12 to Cott
ch 8, 2002).

July 19, 2001 between BCB USA
ges Inc."), Cott Corporation
rothers Inc., First Union

nd Lehman Commercial Paper,
December 13, 2001 and

y reference to Exhibit 10.13

ated March 8, 2002).

poration, Deuteronomy Inc.
dated June 1, 1999

ibit 10.14 to Cott

ch 8, 2002).

to Fixed Charges.

oration and Cott Beverages

S.

h LLP (included in Exhibit

y under the Trust Indenture



SIGNATURES

Pursuant to the requirements of the Securities thetRegistrants have duly caused this Registr&tatement to be signed on its behalf by
the undersigned, thereunto duly authorized, in maroCanada on April 23, 2002.

COTT BEVERAGESINC.
COTT CORPORATION
COTT USA CORP.
COTT VENDING INC.
INTERIM BCB, LLC

By: [/s/ Frank E. Weise Il

Frank E. Weise |11
Pr esi dent

COTT HOLDINGSINC.

By: /s/ Colin D. Wl ker

Colin D. Wal ker
Presi dent

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on such dates indicated.

With respect to Cott Beverages Inc. and Cott USApCo

/sl Frank E. Weise lll Presiden t and Chief Executive Date: April 23, 20 02
Officer and Director
Frank E. Weise I (Princip al Executive Officer)
/sl Raymond P. Silcock Executiv e Vice President and Date: April 23, 20 02
--------------------------- Director
Raymond P. Silcock (Princip al Financial Officer)
/sl Mark R. Halperin Senior V ice President, Secretary Date: April 23, 20 02
and Dire ctor

Mark R. Halperin



With respect to Cott Holdings Inc.:

/sl Colin D. Walker Presiden
(Princip

Colin D. Walker

/sl Raymond P. Silcock Executiv
--------------------------- (Princip
Raymond P. Silcock

/sl Mark R. Halperin Senior V
and Dire

Mark R. Halperin

/sl Tina Dell'Aquila Vice Pre
Assistan

Tina Dell’Aquila

/sl Catherine Brennan Vice Pre
--------------------------- Director
Catherine Brennan

With respect to Interim BCB, LLC:

/sl Frank E. Weise Ill Presiden
Officer
Frank E. Weise Il (Princip
/sl Raymond P. Silcock Executiv
------------------------ Manager
Raymond P. Silcock (Princip
/sl Mark R. Halperin Senior V
Manager

Mark R. Halperin

With respect to Cott Vending Inc.:

/sl Frank E. Weise I Presiden
(Princip

Frank E. Weise I

/sl Raymond P. Silcock Executiv
------------------------ Director
Raymond P. Silcock (Princip
/sl Colin D. Walker Senior V

Colin D. Walker

t Date: April 23, 20
al Executive Officer)

e Vice President Date: April 23, 20
al Financial Officer)

ice President, Secretary Date: April 23, 20
ctor

sident, Controller, Date: April 23, 20
t Secretary and Director

sident, Treasurer and Date: April 23, 20

t and Chief Executive Date: April 23, 20
and Manager
al Executive Officer)

e Vice President and Date: April 23, 20

al Financial Officer)

ice President and Date: April 23, 20

t and Director Date: April 23, 20
al Executive Officer)

e Vice President and Date: April 23, 20

al Financial Officer)

ice President and Director ~ Date: April 23, 20

02

02

02

02

02

02

02

02

02

02

02



With respect to Cott Corporation:

/sl Frank E. Weise I Chairman
Executiv

Frank E. Weise Il (Princip

/sl Raymond P. Silcock Executiv

------------------------ Chief Fi

Raymond P. Silcock (Princip

/sl Colin J. Adair Director
Colin J. Adair

/sl C. Hunter Boll Director
C. Hunter Boll

/sl Thomas M. Hagerty Director

Thomas M. Hagerty

/sl Stephen H. Halperin Director

Stephen H. Halperin

/sl True H. Knowles Director

True H. Knowles

/s/ Donald G. Watt Director

Donald G. Watt

, President and Chief
e Officer, Director
al Executive Officer)

e Vice-President and
nancial Officer
al Financial Officer)

Date:

Date:

Date:

Date:

Date:

Date:

Date: April 23, 20

Date: April 23, 20

April 23, 20

April 23, 20

April 23, 20

April 23, 20

April 23, 20

April 23, 20

02

02

02

02

02

02

02

02



Number

2.2+

2.3

2.4

2.5+

3.1

3.2

3.3++

3.4++

3.5++

3.6++

3.7++

3.8++

Description
Asset Purchase Agreement by and b
of October 18, 2000 (incorporated
as of October 18, 2000).

Agreement of Sale by and between
October 18, 2000 (incorporated by
of October 18, 2000).

Acquisition Agreement, dated Nove
several persons listed in Schedul
Group (U.K.) Limited (incorporate
dated March 31, 2000).

(*) Asset Acquisition and Facilit
renamed "Cott Beverages Inc.") an
sale of the PET perform blow mold
Corporation's Form 10-Q dated May

(*) Asset Purchase Agreement by a
Corp. dated as of June 13, 2001 (

Articles of Incorporation of Cott
Corporation's Form 10-K dated Mar

By-laws of Cott Corporation (inco
10-K dated March 8, 2002).

Articles of Incorporation of Cott
Bylaws of Cott Beverages Inc. (fo

Amended and Restated Certificate

Memorandum of Association and Ame

Articles of Association and Bylaw

Articles of Incorporation of Cott

INDEX TO EXHIBITS

etween Concord Beverage Company and Concord Beverag

by reference to Exhibit 2.1 to Cott Corporation's

Concord Beverage Company and Concord Beverage LP, d

reference to Exhibit 2.2 to Cott Corporation's For

mber 20, 1997, among Cott UK Limited, Cott Corporat
e 1 to the Agreement relating to the acquisition of
d by reference to Exhibit 10.2 to Cott Corporation’

y Use Agreement, dated April 13, 2000, between BCB
d Schmalbach-Lubeca Plastic Containers USA, Inc. re
ing operation (incorporated by reference to Exhibit

16, 2000).

nd among Royal Crown Company, Inc., Cott Corporatio

filed herewith).

Corporation (incorporated by reference to Exhibit
ch 31, 2000).

rporated by reference to Exhibit 3.2 to Cott Corpor

Beverages Inc.

rmerly BCB USA Corp. and prior to that Cott Beverag
of Incorporation of Cott Holdings Inc.

nded and Restated Certificate of Incorporation of C

s of Cott Holdings Inc.

USA Corp., as amended.

e LP, dated as
Form 8-K dated

ated as of
m 8-K dated as

ion and the
Hero Drinks
s Form 10-K

USA Corp. (since
lating to the
10.1 to Cott

n and BCB USA

3.1 to Cott

ation's Form

es USA Inc.).

ott Holdings Inc.



3.9++

3.10++

3.11++

3.12++

3.13++

4.1

4.2

4.3

4.4

5.1++

10.1

10.2

10.3

10.4

Bylaws of Cott USA Corp.
Certificate of Incorporation of C
Bylaws of Cott Vending Inc.
Certificate of Formation of Inter

Amended and Restated Operating Ag
International, LLC).

Subscription Agreement dated as o
Preferred Shares, Series 1 of Cot
to Cott Corporation's Form 10-K d

Letter Agreement dated as of Nove
Corporation and the Thomas H. Le
Corporation's Form 10-K dated Mar

Indenture dated as of December 21
(as trustee) (incorporated by ref
8, 2002).

Registration Rights Agreement dat
Guarantors named therein and Lehm
Corp. (incorporated by reference
2002).

Opinion of Drinker Biddle & Reath

(*) Termination Agreement, dated
Beverages Inc.") and Premium Beve
Cott Corporation's Form 10-K date

(*) Supply Agreement, dated Decem
Inc. (now "Cott Beverages Inc.")

(**) Employment Agreement of Fran
Exhibit 10.5 to Cott Corporation'
(incorporated by reference to Exh
30, 2001).

(**) Employment Agreement of Mark
(incorporated by reference to Exh
and as further amended September
Corporation's Form 10-K dated Mar

ott Vending Inc.

im BCB, LLC.

reement of Interim BCB, LLC (formerly Destination P

f June 12, 1998 for Convertible Participating Votin
t Corporation (as issuer) (incorporated by referenc
ated March 31, 2000).

mber 3, 1999, regarding standstill provisions betwe
e Company (incorporated by reference to Exhibit 4.3
ch 31, 2000).

, 2001, between Cott Beverages Inc. (as issuer) and
erence to Exhibit 10.5 to Cott Corporation's Form 1

ed as of December 21, 2001, among Cott Beverages In
an Brothers Inc., BMO Nesbitt Burns Corp. and CIBC
to Exhibit 10.5 to Cott Corporation's Form 10-K dat

LLP.

November 1, 1999, among Cott Beverages USA, Inc. (n
rages Packers, Inc. (incorporated by reference to E
d March 31, 2000).

ber 21, 1998, among Wal-Mart Stores, Inc. and Cott
(filed herewith).

k E. Weise Il dated June 11, 1998 (incorporated by
s Form 10-K dated March 31, 2000), as amended July
ibit 10.2 of Cott Corporation's Form 10-Q for the p

Benadiba dated October 7, 1997, as amended Decembe
ibit 10. 7 to Cott Corporation's Form 10-K dated Ma

25, 2000 (incorporated by reference to Exhibit 10.6

ch 7, 2001).

roducts

g Second
e to Exhibit 4.2

en Cott
to Cott

HSBC Bank USA
0-K dated March

c., the
World Markets
ed March 8,

ow "Cott
xhibit 10. 1 to

Beverages USA,

reference to
3, 2001
eriod ended June

ri19, 1997
rch 31, 2000),
to Cott



10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.15

12.1++

21.1++

23.1++

23.2

(**) Employment Agreement of Paul
Exhibit 10. 8 to Cott Corporation
(incorporated by reference to Exh

(**) Employment Agreement of Raym
Exhibit 10.9 to Cott Corporation’

(**) Employment Agreement of Mark
Exhibit 10.10 to Cott Corporation

(**) Amended 1999 Executive Incen
(incorporated by reference to Exh
December 30, 2000).

(**) 2000 Executive Incentive Sha
reference to Exhibit 10.9 to Cott

(**) 2001 Executive Incentive Sha
reference to Exhibit 10.10 to Cot

(**) Second Canadian Employee Sha
reference to Exhibit 10.11 to Cot

Share Plan for Non-Employee Direc
Exhibit 10.12 to Cott Corporation

(*) Credit Agreement dated as of
Beverages Inc."), Cott Corporatio
National Bank, Bank of Montreal a
December 13, 2001 and December 19
Corporation's Form 10-K dated Mar

Services Agreement among Cott Cor
June 1, 1999 (incorporated by ref
2002).

Computation of Ratios of Earnings
List of Subsidiaries of Cott Corp
Consent of Independent Accountant

Consent of Drinker Biddle & Reath

R. Richardson dated August 23, 1999 (incorporated
's Form 10-K dated March 31, 2000), as amended Febr
ibit 10.5 to Cott Corporation's Form 10-K dated Mar

ond P. Silcock dated August 17, 1998 (incorporated
s Form 10-K dated March 31, 2000).

R. Halperin dated July 14, 2000 (incorporated by r
's Form 10-K dated March 8, 2002).

tive Share Compensation Plan effective January 3, 1
ibit 10.8 to Cott Corporation's Form 10-K for the y
re Compensation Plan effective January 2, 2001 (inc

Corporation's Form 10-K for the year ended Decembe

re Compensation Plan effective January 2, 2002 (inc
t Corporation's Form 10-K dated March 8, 2002).

re Purchase Plan effective January 2, 2001 (incorpo
t Corporation's Form 10-K for the year ended Decemb

tors effective January 2, 2002 (incorporated by ref
's Form 10-K dated March 8, 2002).

July 19, 2001 between BCB USA Corp. (since renamed
n and the Several Lenders, Lehman Brothers Inc., Fi
nd Lehman Commercial Paper, Inc. (filed herewith),

, 2001 (incorporated by reference to Exhibit 10.13

ch 8, 2002).

poration, Deuteronomy Inc. and Don Watt consulting
erence to Exhibit 10.14 to Cott Corporation's Form

to Fixed Charges.

oration and Cott Beverages Inc.

S.

LLP (included in Exhibit 5.1 above).

by reference to
uary 18, 2002
ch 8, 2002).

by reference to

eference to

999
ear ended

orporated by
r 30, 2000).
orporated by
rated by

er 30, 2000).
erence to
"Cott

rst Union

as amended
to Cott

agreement dated
10-K dated March 8,



25.1++ Form T-1, Statement of Eligibilit y under the Trust Indenture Act of 1939 of HSBC Ban k USA.

99.1++ Form of Letter of Transmittal.

+ In accordance with Item 601(b)(2) of RegulatioK She exhibits to this Exhibit have been omittedl a list briefly describing those
exhibits is contained in the Exhibit. The Registnaiil furnish a copy of any omitted exhibit to ti@®mmission upon request.

(++) Document has previously been filed.
(*) Document is subject to request for confidentiaatment.

(**) Indicates a management contract or compenggitam.



Exhibit 2.5

EXECUTION COPY

ASSET PURCHASE AGREEMENT
BY AND AMONG
ROYAL CROWN COMPANY, INC.,
COTT CORPORATION
AND
BCB USA CORP.

Dated as of June 13, 2001



Article |

11

1.2

13

Article 11

2.1

2.2

2.3

2.4

Article 111

3.1

3.2

3.3

3.4

3.5

3.6

Article IV

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

Article V

5.1

TABLE OF CONTENTS

PURCHASE AND SALE OF ASSETS.........
Purchase and Sale of Assets.........
Excluded Assets...........cceeuee

Assumption of Liabilities...........

PAYMENT TO SELLER............cccee.
Consideration for the Assets........
Allocation of the Purchase Price....
Adjustment to Purchase Price........
Apportionments for the Owned Real Pr
THE CLOSING.......cccovviveeens
CloSiNG...cccoiviiieiiiiieeee
Delivery of Items by Seller.........

Delivery of Items by Buyers.........
Conditions to the Obligations of Buy
Conditions to the Obligations of Sel
Effect of Closing...................

GENERAL REPRESENTATIONS AND WARRANTI

Organization; Powers and Execution..

Breach of Statute...................

Brokers.........ccocooeiiiiiiens

Certain Inventory.........c........

Foreign Corrupt Practices Act.......

Employee Information................

Disclosure Schedule.................
EXCLUSIVITY OF REPRESENTATIONS......

REPRESENTATIONS AND WARRANTIES OF SE
TO THE RC INTERNATIONAL BUSINESS....

Good Standing of Seller; Powers.....

ers to Close............

ler to Close............

18



5.2

5.3

5.4

5.5

5.6

5.7

5.8

5.9

5.10

5.11

5.12

5.13

5.14

Article VI

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

6.13

6.14

6.15

TABLE OF CONTENTS
(continued)

Breach of RC International Material
RC International Litigation.........
RC International Legal Compliance...
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the "Agreement")tathas of June 13, 2001, by and among Royal Croempany, Inc., a
Delaware corporation ("Seller"), and Cott Corparatia Canada corporation ("Cott") and BCB USA CoagGeorgia corporation ("BCB").

WHEREAS, Seller is in the business of (i) manufdaomiand selling certain concentrates, and emussised in the production of
concentrates, which are used in the manufactuniragketing and selling in the Territory (as herei@atiefined) of certain carbonated
beverages under either the RC International Cuiviamks (as hereinafter defined) or other bottlemor marks and (ii) marketing certain
carbonated beverages under the RC Internationak@uvarks (collectively, the "RC International Busss");

WHEREAS, Seller is in the business of developingesively for, and manufacturing and selling exafaly to, the Cott Group certain
concentrates, and emulsions used in the producficoncentrates, which are used in the productfd@adt Products (as hereinafter defined)
and providing quality control services, includireghnical support, pursuant to the Cott Agreemenhgeinafter defined) (the "Cott
Business");

WHEREAS, Buyers desire to purchase from Sellereiter desires to sell to Buyers certain assetd unseonnection with the RC
International Business and certain assets useohinection with the Cott Business, which assetatiferther described below which include,
in the case of the Cott Business, without limitatithe Owned Real Property, and Seller desiresmtster to Buyers and Buyers desire to
assume from Seller certain liabilities in connettiath such assets, all upon the terms and comditset forth in this Agreement;

WHEREAS, Buyers desire to purchase from Seller&aiter desires to sell to Buyers the Cott Marksh@=inafter defined), upon the terms
and conditions set forth in this Agreement; and

WHEREAS, capitalized terms used herein shall haea¢spective meanings set forth in Section 12.1.
NOW, THEREFORE, in consideration of the mutual pises contained herein, Seller and Buyers herebseaag follows
ARTICLE
PURCHASE AND SALE OF ASSETS

1.1 PURCHASE AND SALE OF ASSETS. On the terms anglext to the conditions set forth in this Agreem&eller shall sell, convey,
transfer, assign, grant and deliver to Buyers,Bungers shall purchase, acquire and accept froneiSatithe Closing, Seller's right, title and
interest in and to the following specifically iddigd assets of Seller (collectively, the "Assetdtge and clear of all liabilities, obligations,
pledges, security interests, options, rights af fiefusal, rights of firs



offer, liens, claims, encumbrances or charges piature (collectively, "Encumbrances") other tir@rmitted Encumbrances:
(a) RC International Assets. (All items describedhis Section 1.1(a), collectively, the "RC Intational Assets").
(i) Intellectual Property. (All items describedthis Section 1.1(a)(i), collectively, the "RC Intetional Intellectual Property").

(A) The trademarks, trademark rights, trade dressjice marks, service mark rights, brand namadgetnames and trade name rights, service
names and service name rights, business and prodoets currently used in the RC International Bassrmarked with an "*" on Schedule
1.1(a)(i)(A) and all bottle designs and molds tfi@reurrently used or developed exclusively in B International Business (collectively,

the "RC International Current Marks"), all goodwillating to the RC International Current Mark$ p&inding applications for and
registrations of any of the RC International Cutrglarks and the right to sue for past infringemampayment, if any, in connection with the
RC International Current Marks;

(B) The trademarks, trademark rights, trade ds=mwice marks, service mark rights, brand namadetnames and trade name rights, service
names and service name rights not marked with ‘anon*Schedule 1.1(a)(i)(A) (collectively, the "R@térnational Additional Marks" and,

with the RC International Current Marks, the "R@lmational Marks"), all goodwill relating to theCRnternational Additional Marks, all
pending applications for and registrations of ahthe RC International Additional Marks and thehtigo sue for past infringement or
payment, if any, in connection with the RC Interoaél Additional Marks;

(C) Those copyrightable materials (excluding thendim name "rccola.com") contained on the websié¢$osth on Schedule
1.1(a)(i)(C) (the "Websites") and the personal datéected from the Websites, in each case whildigesolely and exclusively to the RC
International Business;

(D) A list of all current distributors, customelmttlers, franchisees, licensees and brokers dRthénternational Business as set forth on
Schedule 1.1(a)(i)(D), which shall be deliveregbiint, magnetic medium or computer form, includimgnmes, addresses and account details,
as Seller and Cott shall agree;

(E) (i) All copyrightable materials, articles, tygmaphical arrangements, photographs, coupons &ed ptinted materials used solely in
connection with the RC International Business ana@i| copyrights in and to the RC InternationabMs (the "RC International Copyrights"),
all pending applications for and registrations iy &C International Copyrights and the right to farepast infringement or payment, if any,
in connection with the RC International Copyrigtaad

(F) Subject to Section 11.3(e), (i) the formulasdus the production of the RC International Brash@®ncentrates (other than those certain
RC Domestic Formulas used in the production oRRelnternational Branded Concentrates for the éottl Trinidad) (the "RC International
Branded Formulas"), whether or not also used irRieDomestic Business and whether or not set fmitBchedule 1.2(f),

(i) the formulas used in the production of the R&rnational Non-Branded Concentrates (the "R@rhdtional Non-Branded Formulas™),
whether or not also used in the RC Domestic Busiresd

(iii) the formulas currently in Seller's possessiwrunder its control and developed by Seller f solely in the RC International Business
other than the RC International Branded FormulakR@ International Non-Branded Formulas (the "Rterdmational Additional Formulas,"
and, together with the RC International Brandechitdas and the RC International Non-Branded Formiites"RC International Formulas"),
together, in each of (i), (ii) and (iii), with aliventions (whether patentable or not), processas;ifications, technologies, methodologies,
technical, manufacturing or engineering informatiwrother proprietary information and know-howgich case, exclusively related thereto
(collectively, the "RC International Formula Infoation™).



(i) Licenses and Permits. To the extent transfierabd assignable, all rights of Seller in andeogts, licenses, approvals and authorizations
by or of Governmental Authorities relating soletythe RC International Business.

(iii) Inventories and Supplies.

(A) All finished inventory of RC International Brded Concentrates and RC International Non-Brandetténtrates exclusively related to
the RC International Business in the possessiaoutrol of Seller wherever located;

(B) All labels, coupons, sales solicitation matissi@romotional materials and items, marketing mal® sales kits, promotional publications,
circulars, promotional lists, prospect lists, direil materials and stationery, and all disks atier media on which the foregoing are stored,
in each case relating solely to the RC InternatiBusiness and in the possession or control oeBell its Affiliates or its manufacturers,
agents or vendors;

(C) All raw materials, work in process and packggimaterials, in each case relating solely to theiR€national Business and in the
possession or control of Seller wherever located; a

(D) 14% of all Common Inventory.

(iv) Office Equipment. The office equipment (exdiugl Information Technology) located at the RC Intgional Business's office in Ft.
Lauderdale, Florida, and used solely and exclugivethe RC International Business as set forttsohedule 1.1(a)(iv).

(v) Assumed Contracts. All of Seller's right, tjtend interest in and to the Contracts listed dmeSale 1.1(a)(v) and all other Contracts to
which Seller is a party or by which Seller or thé Riternational Assets are bound that relate saéetirie RC International Business
(exclusive of those which relate to the supply atenials for the production of concentrates or aiouls by Seller) (collectively, the "RC
International Assumed Contracts"), in each casthdextent such RC International Assumed Contsact effect as of the Closing, subject to
the provisions of Section 1.3(d).



(vi) Accounts Receivable. All accounts receivahbisiag in the conduct of the RC International Besis outstanding as of the Closing which
are of the nature of the categories set forth ime8uale 2.3(a) (collectively, the "RC InternatioAaicounts Receivable").

(vii) Accounting Information. An electronic file isuch format as is mutually acceptable to Seller@ott which contains all reasonably
appropriate financial account balances to the éxtext they relate to the RC International Busingkih are reflected in the general ledge
the RC International Business and other accourtioraks and records of Seller, as well as all otlee®kb and records in the possession or
under the control of Seller, in each case, to #tere that they relate to the RC International Bass.

(viil) Memorabilia. All memorabilia materials of gmature (including artwork, paintings, signs, plas, prints, posters and statues) relating
solely to the RC International Business locatetth@tOwned Real Property or the RC InternationaliBass's office in Ft. Lauderdale, Florida.

(b) Cott Assets. (All items described in this Sewtl.1(b), collectively, the "Cott Assets").
(i) Intellectual Property. (All items describedthis Section 1.1(b)(i), collectively, the "Cott éfectual Property").

(A) The trademarks, trademark rights, trade dressjice marks, service mark rights, brand namadgetnames and trade name rights, service
names and service name rights, business and prodoets set forth on Schedule 1.1(b)(i)(A) (colleadiy, the "Cott Marks"), all goodwill
relating to the Cott Marks, all pending applicaidar and registrations of any of the Cott Markd #me right to sue for past infringement or
payment, if any, in connection with the Cott Mar&ag

(B) (i) The formulas used in the production of ett Current Concentrates (the "Cott Current Foasland (ii) the formulas currently in
Seller's possession or under its control and (x¢ldg@ed for use solely pursuant to the Cott Agragrtewhich Seller has title to pursuant to
the terms of the Cott Agreement or (y) developeeitiyer Seller or Cott or by Seller and Cott, jbinprior to the date of the Cott Agreement
for use solely in the Cott Business to which SeadleBeller and Cott, jointly, has title to (the t€Additional Formulas") and (iii) the formulas
set forth in Schedule 1.1(b)(i)(B) (the "Cott USrfrmilas," and, together with the Cott Current Fomsudnd the Cott Additional Formulas, the
"Cott Formulas") together, in the case of (i), &i)d (iii) above, with all inventions (whether patble or not), processes, specifications,
technologies, methodologies, technical, manufacfuor engineering information or other proprieterfprmation and know-how exclusively
related thereto (collectively, the "Cott Formuldoimation™).

(i) Licenses and Permits. To the extent transfierabd assignable, all rights of Seller in andeogts, licenses, approvals and authorizations
by or of Governmental Authorities relating solatythe Cott Business or the Owned Real Property.

(iii) Inventories and Supplies.



(A) All finished inventory of Cott Current Conceates in the possession or under the control oéSeterever located;

(B) All raw and packaging materials and work ingess relating solely to the Cott Business andérptbssession or under the control of
Seller; and

(C) 56% of the Common Inventory (in addition to fhexcentage of the Common Inventory set forth ictiSe 1.1(a)(iii)(D) above).

(iv) Equipment. All equipment located at the Owrighl Property as set forth on Schedule 1.1(b){dgether with all manufacturing
supplies, parts and accessories related theré¢te @wned Real Property.

(v) Assumed Contracts. All of Seller's right, tjitend interest in and to (A) the Lutheran License the Contracts listed on Schedule 1.1(b)(v)
and (B) all other Contracts to which Seller is ayar by which Seller or the Cott Assets are bothrat relate solely to the Owned Real
Property (collectively, the "Cott Assumed Contrékts each case, to the extent such Cott Assunwdréct is in effect as of the Closing,
subject to the provisions of Section 1.3(d).

(vi) Accounts Receivable. All accounts receivabiigiag in connection with the Cott Business outdtag as of the Closing other than under
the Cott Agreement (collectively, the "Cott AccasiRteceivable”).

(vii) Real Property. All of Seller's right, titlend interest in and to the Real Property locatettiénCity of Columbus, Muscogee County,
Georgia and more fully described on Schedule 1(tifpjthe "Owned Real Property").

(vii) Information. The financial information withespect to the Cott Business set forth in Schetldlgb)(viii) and all other books and records
in the possession or under the control of Sell¢éhéoextent that they relate to the Owned Real &tygp

No later than fifteen (15) Business Days immedjatellowing the Closing Date

(i) all tangible property constituting Assets, iding, without limitation, books and records thia & the possession or under the control of
Seller or its Affiliates at a location other thdmetOwned Real Property or at the RC Internationesifess's office in Ft. Lauderdale shall be
delivered by Seller or its Affiliates, at Sellessle cost and expense, to Cott at the Owned RepkRy or, at Cott's sole cost and expense
location other than the Owned Real Property, aijp&éller shall notify in writing each of its mamaturers, agents and vendors who have
possession of any tangible property constitutingeAs that such tangible property has been purctimst applicable Buyer.

1.2 EXCLUDED ASSETS. All assets of Seller or itdilidites not specifically identified above, wheth@rnot used in connection with the RC
International Business or the Cott Business, aténutuded in the Assets and shall be retainedddietor its Affiliates (the "Excluded
Assets") which shall include, without limitation:



(a) Cash and Cash Equivalents. Cash and cash &quivancluding all bank accounts (provided tHbtash assets solely related to the RC
International Business or the Cott Business thatecmto the possession of Seller or any of itsliaties after the Closing and that relate to
events after the Closing or that are proceeds yhgat of RC International Accounts Receivable ot @@counts Receivable shall constitute
Assets and shall promptly be turned over to Cott).

(b) Contracts. All of Seller's or its Affiliate'gyht, title and interest in and to any Contractestthan an Assumed Contract, including, without
limitation, the Cott Agreement (including all amasidue thereunder), the Fort Lauderdale Lease r&astrelating to the supply of materials
for the production of concentrates or emulsion$bifer and Contracts relating solely to the RC DstineBusiness.

(c) Website Data. All of Seller's or its Affiliategght, title and interest in and to personal dadbected from the Websites other than as
specified in Section 1.1(a)(i)(C).

(d) Inventory.

(i) All finished concentrates not constituting R@drnational Branded Concentrates or RC Internatibion-Branded Concentrates, in each
case as specified in Section 1.1(a)(iii)(A), or tGaarrent Concentrates and all raw materials, vilogirocess, manufacturing supplies, parts,
packaging materials and other accessories relagzdtb, in each case used or held for use by bebalf of Seller solely in connection with
the RC Domestic Business, in any case, wherevatddc

(i) 30% of the Common Inventory.

(e) Information Technology. Except as set forthSmmedule 1.1(a)(iv) or Schedule 1.1(b)(iv), alBafller's and its Affiliates' rights in any and
all licensed or proprietary telephone systems, ageisoftware, firmware, middleware, programs, dewaent tools, data, databases and
collections, applications and files (in whatevemnicor medium) including all source and object coglating thereto, all computer hardware,
including, without limitation, all cables, connedppower supply units and peripheral devices (idiclg all servers, printers, scanners) ust
connection therewith and all documentation relatmmgny of the foregoing, however used, includinghout limitation, in payroll,
accounting, billing/receivables, purchasing/paysbieventory, asset tracking, customer service,drurasources or e-mail systems and, in
each case, whether or not used in the RC Intemeat®usiness or the Cott Business (collectivelgfdimation Technology").

(f) Intellectual Property. The formulas currentlydommercial use in the RC Domestic Business (@@ Domestic Formulas"), whether or
not also used in the RC International Business {bused in the RC International Business, subje&ection 11.3(e)), and the formulas
developed for the RC Domestic Business, with socinifilas and the RC Domestic Formulas to includéhaut limitation, those set forth on
Schedule 1.2(f), or any other business of Sellemyrof its Affiliates together with all inventiorighether patentable or not), processes,
specifications, technologies, methodologies, tezdinmanufacturing or engineering information drestproprietary information and know-
how, in each case, exclusively related



thereto (such inventions and other such procesgeméormation solely with respect to the RC DoneBbrmulas being, collectively, the
"RC Domestic Formula Information™).

(g9) Memorabilia. All memorabilia materials of angtare (including artwork, paintings, signs, plaquets, posters and statues) relating to
the RC Domestic Business or any other businesgltérr its Affiliates wherever located, includingithout limitation, those at the Owned
Real Property or the RC International Businesdisein Ft. Lauderdale, Florida.

(h) Agreement. All of Seller's right, title and énést in and to this Agreement.
1.3 ASSUMPTION OF LIABILITIES.

(a) On the terms and subject to the conditionisfAgreement, each applicable Buyer shall assurdelescharge (i) the obligation for
performance due by Seller after the Closing Datteutthe applicable Assumed Contracts (other thém r@spect to any breach thereof cat
by any act or failure to act by Seller or any prsdsor in interest of Seller prior to or on thedig Date), (ii) any and all obligations,
including, without limitation, all accounts payab&ecrued liabilities and other amounts payabbhird parties, related to or arising out of the
RC International Business or the Cott Businessiacuired in the ordinary course of business, ontlitey as of the Closing Date or arising
thereafter, but, solely, with respect to any offiregoing items described in this clause (i) tartgling as of the Closing Date, of the natur
the categories set forth in Schedule 2.3(a); pexithowever, that, except as provided in Sectiof, Ifbne of the Buyers shall be liable for
any Taxes of Seller which accrued with respechtptame period on or prior to the Closing Datermzame Taxes that arise from the
transactions contemplated hereby and (iii) anyahiikbilities or obligations of the Buyers arigiout of, related to or on account of their use
of the Assets after the Closing Date (collectivéig "Assumed Liabilities").

(b) Except as expressly provided in Section 1.&ajytion 11.6 and

Section 11.9, Buyers assume no liabilities or @il@ns relating to the RC International Businelss,Cott Business or the Assets. Except for
the Assumed Liabilities, Buyers shall not assumeiliye of this Agreement or the transactions comtiated hereby, and shall not have
liability for, any other liabilities or obligationsf Seller or any of its Affiliates of any kind, atacter or description whatsoever, including,
without limitation, any liabilities for Taxes rekad to or arising out of the RC International Busier the Cott Business accruing with respect
to any time period occurring on or prior to the €t Date (the "Retained Liabilities"). Seller tw Affiliates shall discharge in a timely
manner all of the Retained Liabilities, providedwrever, that Seller or its Affiliates shall have thbility to contest, in good faith, any such
claim or liability asserted in respect thereof by #erson other than Buyers or their Affiliatesdlesive of disputes with respect to Retained
Liabilities arising out of transactions betweenl&ehand any Buyer or its Affiliates other than taaontemplated by this Agreement), so long
as such party's contest of any such claim doegsesatt in an Encumbrance against Buyers or thditi@tes or any of their respective assets
and properties; provided, further, that Buyerseagrent to permit Seller to exercise the rights rilesd in the foregoing proviso does not
constitute an acknowledgement by Buyers that anl slaims are not indemnifiable claims subject ttode VIII hereof.
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(c) For greater certainty, none of the represamtatand warranties of Seller contained in this Agrent shall be referred to in any way to
determine what constitutes a Retained Liabilityoolimit the rights of any Buyer or the rights dsligations of Seller contained in this
Agreement in connection with the Retained Lialahti

(d) Notwithstanding anything to the contrary congal herein, neither this Agreement nor any othezeagent referenced herein shall
constitute an assignment of any Contract or rightemefit arising thereunder included in the As#fedsich assignment would constitute a
breach thereunder. In the event that Seller doesbitain any consent or waiver for the transfeamy Assumed Contract to the applicable
Buyer (to the extent required by the terms of amhsAssumed Contract) prior to the Closing, Sedall hold such Assumed Contract in ti
for and for the benefit of such Buyer. Seller aradt@hall continue to use their respective reasienadst efforts to obtain such consent or
waiver and shall use their respective reasonaldedftorts after the Closing to keep such Assumexti@ct in effect for the benefit of the
appropriate Buyer until such consent or waivetitamed, including enforcement by Seller of suckused Contract, at the cost and for the
account of Cott, of any and all rights of Selleaimgt any other party to such Assumed Contracingrisut of the breach, nonfulfillment or
cancellation thereof by such other party or othsewor the benefit of the applicable Buyer.

ARTICLEII
PAYMENT TO SELLER

2.1 CONSIDERATION FOR THE ASSETS. On the terms anbject to the conditions of this Agreement, ingidaration of the sale,
conveyance, transfer, assignment, grant and dglofethe Assets to Buyers, Cott shall pay to Salersum of Ninety-Four Million Dollars
($94,000,000) (the "Purchase Price"). The PurcRame shall be paid and delivered to Seller aGlusing by wire transfer of immediately
available funds to the account designated by Sell€ott in writing at least two (2) Business Dgywor to the Closing.

2.2 ALLOCATION OF THE PURCHASE PRICE. The Purch&s&e, plus the amount of Assumed Liabilities reggito be included in
consideration received pursuant to Section 1088efCode, shall be allocated for all purposes (iticlg, without limitation, Tax purposes) in
accordance with the requirements of Section 1068efCode. The allocation of the Purchase Prick lsbas mutually agreed in writing
between Cott and Seller no later than five (5) Bess Days prior to the Closing (the "Allocation &atle™). Seller and Cott recognize that
Purchase Price does not include the Assumed Liiasiliequired to be treated as purchase considerfi U.S. federal income tax purposes
and that Cott will allocate such Assumed Liabifitepppropriately and shall advise Seller of suabcalion and the Allocation Schedule shall
be revised accordingly. The Allocation Scheduldldl®subject to adjustment as provided in Sectifsand 2.4 below. Seller and Buyers
agree

(i) to act in accordance with the computations altmcations contained in the Allocation Schedutel{iding Cott's allocation of Assumed
Liabilities and any modifications thereto reflegfiany post-closing adjustments) in all appropriga® forms for the tax year in which the
Closing occurs and (ii) not to take a position ag &ax return before any Governmental Authorityrgled with the collection of any Tax or
any judicial proceeding that is in any manner irgistent with the terms of any such allocation (idohg Cott's allocation of Assumed
Liabilities and any modifications thereto



reflecting any post-closing adjustments) withow tionsent of Cott, in the case of Seller, and Getighe case of any Buyer. In the event that
any Taxing authority disputes the allocation ascatkd on the Allocation Schedule (including Cadtlscation of Assumed Liabilities and &
modifications thereto reflecting any post-closimtjustments), the party receiving notice of the disgshall promptly notify the other party
hereto concerning resolutions of the dispute.

2.3 ADJUSTMENT TO PURCHASE PRICE.

(a) No later than sixty (60) calendar days follogvthe Closing, Seller shall prepare and deliveCatt a statement, certified by Seller's Chief
Financial Officer, of the working capital of the R@ernational Business and the Cott Business,goiventory, RC International Accounts
Receivable and Cott Accounts Receivable net gigijables, (ii) accrued liabilities and (iii) otHebilities, which, in the case of (i), (ii) and
(iii) are of the nature of the categories set fantschedule 2.3(a), and which are related to igeabut of the RC International Business or the
Cott Business (the "Working Capital"), as of thesd of business on the Closing Date (the "Initi@rkihg Capital Statement"), which shall
set forth in detail the amounts underlying Selldétermination of the dollar value of the Workingp@tal. For purposes of this Section 2.3,
value of the components comprising Working Capstealll be determined as set forth in the notes he@gale 2.3(a) and as set forth in
Schedule 2.3(b).

(b) Cott shall notify Seller in writing (the "Nogcof Disagreement”) within thirty (30) days afteceiving the Initial Working Capital
Statement if Cott disagrees with Seller's calcafatf the value of the Working Capital as of thesel of business on the Closing Date which
Notice of Disagreement shall set forth in reasomaletail the basis for such dispute and the U.lBardamounts involved and Cott's good fe
estimate of the value of the Working Capital athefclose of business on the Closing Date. If @o#éts not deliver a Notice of Disagreement
to Seller within such thirty-day period, then tinéial Working Capital Statement shall be deemellawe been accepted by Buyers, shall
become final and binding upon the parties and $leathe "Final Working Capital Statement."”

(c) During the fifteen (15) Business Days immediatfellowing the delivery of a Notice of DisagreenigSeller and Cott shall seek in good
faith to resolve any differences that they may haith respect to any matter specified in the Not€®isagreement. If at the end of such
fifteen (15) Business Day period Seller and Cottehlaeen unable to agree upon the valuation of thekig Capital, then Seller and Cott
shall submit to the Independent Accounting Firmririew and resolution any and all matters thataienm dispute with respect to the Notice
of Disagreement. Cott and Seller shall use theisaaable efforts to cause the Independent Accayfiimm to use commercially practicable
efforts to make a final determination (which detgration shall be binding on the parties heretahefvalue of the Working Capital as of the
close of business on the Closing Date within fiftee

(15) Business Days from such submission, and snehdetermination shall be the "Final Working GapBtatement."” The cost of the
Independent Accounting Firm's review and deternmnashall be split equally between Seller and Aattring the fifteen (15) Business Day
review by the Independent Accounting Firm, Cott Sadler will each make available to the Independ@tiounting Firm interviews with
such individuals and such information, books amrés as may be reasonably required by the Indgmmctcounting Firm to make its final
determination.



(d) If the value of the Working Capital as of tHese of business on the Closing Date (as set forthe Final Working Capital Statement) is
less than $8.7 million, Seller shall pay to Co& #mount of such shortfall plus interest at thee&grRate calculated from the Closing Date to
the date of payment as provided in this SectionI2tBe value of the Working Capital as of thesgdaf business on the Closing Date (as set
forth in the Final Working Capital Statement) igger than $8.7 million, Cott shall pay to Selle amount of such surplus plus interest &
Agreed Rate calculated from the Closing Date todiite of payment as provided in this Section 2.Bhiwfive

(5) Business Days after the Final Working Capitat&nent becomes final and binding on the pargéesth, Cott or Seller, as applicable, s
pay to the other the amounts provided by this 8a@i3(d). The allocation set forth on the AllooatiSchedule shall be adjusted to reflect
payments made pursuant to this Section 2.3.

(e) Any payment due to either Seller or Cott hedeurshall be paid as soon as practicable on theviiap due in U.S. dollars by wire transfer

in immediately available funds. All computationsimerest shall be made assuming an annual ra@&dthe "Agreed Rate") on the basis of a
year of 360 days, in each case for the actual nuofbdays (including the first day but excluding tlast day) occurring in the period -

which such interest is payable. Whenever any payimenreunder shall fall on a day other than a Bissiigay, such payment shall be made on
the next succeeding Business Day, and such extengiime shall in such case be included in the matation of payment of interest.

2.4 APPORTIONMENTS FOR THE OWNED REAL PROPERTY.

(a) The following are to be apportioned betweereBand the applicable Buyer with respect to then@avReal Property as of the Closing
Date as set forth below:

() Real estate Taxes and assessments on thedbdéisésfiscal year for which assessed;
(i) Water and sewer charges on the basis of 8wlfiyear for which assessed, unless the metersaateon the Closing Date;

(iii) Utilities, including, without limitation, teéphone, electricity (and any sales Tax thereon)gasd on the basis of the most recently issued
bills therefor; unless the meters are read on tbsiy Date;

(iv) Fees for governmental permits to the extetwalty transferred; and
(v) Fuel (including any sales Tax thereon), based oeading and the current price therefor; and
(vi) Any other adjustments that are customarily enadthe transfer of real property.

All of the foregoing fees and assessments thaterétethe period ending on the Closing Date shathjportioned to Seller. All of the
foregoing fees and assessments that relate teetimdbeginning after the Closing Date shall becafipned to the applicable Buyer. Cott
shall
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reimburse Seller for any payments made by Selleespect of any of the foregoing fees and assedsrfarthe period beginning after the
Closing Date.

(b) Except as otherwise provided in this Agreemtre,apportionments made pursuant to this Sectibisi#all be made in accordance with
customs in respect to title closings in the juggdn where the Owned Real Property is located.

(c) Any errors in calculations or apportionmentsdaaursuant to this
Section 2.4 shall be corrected or adjusted as asqumacticable after the Closing.

(d) If the Closing shall occur before the Tax riatéxed, the apportionment of real estate Taxederaursuant to this Section 2.4 shall be
the basis of the Tax rate for the next precediray gpplied to the latest assessed valuation, duiojéarther and final adjustment when the
Tax rate is fixed for the year in which the Clostages place.

(e) The allocation set forth on the Allocation Sdhle shall be adjusted to reflect all allocatiorede pursuant to this Section 2.4.
ARTICLE |1
THE CLOSING

3.1 CLOSING. The closing of the purchase and sbieeAssets hereunder (the "Closing") shall taleeg on such date as the parties shall
agree (the "Closing Date"), but in no event labamntthe date specified in Section 10.1(b). The i@ipshall take place at the offices of
Morgan, Lewis & Bockius LLP, 101 Park Avenue, Newrk, New York 10178. The Closing shall be effectaseof the close of business on
the Closing Date.

3.2 DELIVERY OF ITEMS BY SELLER. Seller shall detiwto Buyers at the Closing the items listed below:

(a) a copy, certified by the Secretary of Selléresolutions duly adopted by the Board of Direstof Seller authorizing the execution,
delivery and performance of this Agreement andtiesactions contemplated herein, and a certifictecumbency for the officers of Seller
executing this Agreement and any Ancillary Agreetndaly certified by the Secretary of Seller;

(b) (i) a certificate, duly executed by an authediofficer of Seller, certifying that (A) all rementations and warranties of Seller under this
Agreement are true and correct in all material eetpas of the Closing, except that representatindsvarranties made as of a specific date
need only be true as of such specified date andl{Bpvenants and agreements of Seller requirée toerformed prior to the Closing under
this Agreement have been performed in all mateeisphects and (ii) a current Certificate of Gooch8ilag of Seller issued by the Delaware
Secretary of State;

(c) a Bill of Sale and Assignment (the "Bill of 88) for the Assets, duly executed by Seller, infdren attached hereto as Exhibit A;
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(d) an Assumption Agreement (the "Assumption Agreett) for the Assumed Liabilities, duly executed®sller, in the form attached hereto
as Exhibit B;

(e) a Trademark Assignment (the "Trademark Assignthéor the Marks, duly executed by Seller, in tbem attached hereto as Exhibit C,
together with an original of the Trademark Assignirteansferring the Cott Marks to Seller;

(f) a Copyright Assignment (the "Copyright Assigmti¢ for the RC International Copyrights, duly exgsd by Seller, in the form attached
hereto as Exhibit D;

(9) a Termination Agreement (the "Termination Agneait”) terminating the Cott Agreement, duly exedutg Seller, in the form attached
hereto as Exhibit E, together with a payment byewiansfer from Seller to Cott as settlement opajlments due Cott under the Cott
Agreement;

(h) a Limited Warranty Deed (the "Deed") for the @@ Real Property, duly executed by Seller, inrmfeeasonably acceptable to Seller and
Cott;

(i) a properly executed and completed certificafimm Seller as to Seller's non-foreign status ui®bztion 1.1445-2(b) of the Code (the
"FIRPTA Certificate");

(j) a Transitional Services Agreement (the "Traosdl Services Agreement") for the supply of coricaes, raw materials and other services,
duly executed by Seller, in the form attached heastExhibit F; and

(k) an opinion of Morgan Lewis & Bockius LLP, oncdumatters, excluding title and conveyance of titlgtters, as is reasonably acceptah
counsels for Seller and Cott;

() a Settlement Termination Agreement (the "Sat#at Termination Agreement") with respect to thét Settlement Agreement, duly
executed by Seller and CBI Holdings, Inc., in tbef attached hereto as Exhibit G;

(m) a License Assignment Agreement (the "Licenssigkeanent Agreement”) assigning the Cott USA Trad&méaense Agreement to the
applicable Buyer, duly executed by Seller or itplmable Affiliate, in a form reasonably acceptatieSeller and Cott;

(n) a Guaranty (the "Guaranty"), in the form attetihereto as Exhibit H, duly executed by Dr Pej§erén Up, Inc.;

(o) a License Agreement (the "License Agreemegtgnting the applicable Buyer a perpetual, royfite license, freely assignable in
connection with a sale of the RC International Bass, with respect to all copyrightable materiatscles, typographical arrangements,
photographs, coupons and other printed materiad isconnection with both the RC International iBass and the RC Domestic Business
(whether contained on the Websites or otherwised, form reasonably acceptable to Seller and @ott,duly executed by Seller or its
applicable Affiliate; and
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(p) such other documents and instruments as Cdtitsusounsel may reasonably request.
3.3 DELIVERY OF ITEMS BY BUYERS. Buyers shall deivto Seller at the Closing the items listed below:

(a) a copy, certified by the Secretary of each Bugkresolutions duly adopted by the Board of Dioes of such Buyer authorizing the
execution, delivery and performance of this Agreenaad the transactions contemplated herein, amdtiéicate of incumbency for the
officers of each Buyer executing this Agreement ang Ancillary Agreement, duly certified by the Sary of such Buyer;

(b) (i) a certificate, duly executed by an authedofficer of each Buyer, certifying that (A) alipresentations and warranties of such Buyer
under this Agreement are true and correct in aten respects as of the Closing, except thatesmtations and warranties made as of a
specific date need only be true as of such spedoaifege and (B) all covenants and agreements of Bughr required to be performed prior to
the Closing under this Agreement have been perfdimall material respects and (ii) a current Giedite of Good Standing of such Buyer
issued by the jurisdiction of its organization;

(c) the Assumption Agreement, duly executed byaimgropriate Buyer;
(d) the Trademark Assignment, duly executed byaihygropriate Buyer;
(e) the Copyright Assignment, duly executed byappropriate Buyer;

(f) the Termination Agreement, duly executed bytCioigether with a payment by wire transfer fronttGo Seller as settlement of all
outstanding payments due Seller under the Cottexgent;

(9) the Deed, duly executed by the appropriate Bufeequired;
(h) the Transitional Services Agreement, duly exedupy the appropriate Buyer;

(i) opinions by each of Goodmans LLP and Drinkedddé & Reath LLP, on such matters as are reasorsiuigptable to each such counsel,
respectively, and counsel to Seller;

(j) the Settlement Termination Agreement, duly exed by Cott and BCB USA Corp. (f/k/a Cott BevemgkSA, Inc.);
(k) the License Assignment Agreement, duly execbiethe applicable Buyer;

(1) joinder agreements (collectively, the "Joindgreements”), in such form as are reasonably aabépto Seller and Cott, to the agreements
listed on Schedule 3.3(I), duly executed by therajppgate Buyer;

(m) the License Agreement, duly executed by thdicgipe Buyer;
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(n) a wire transfer of immediately available furidsSeller constituting payment of the PurchaseePand
(0) such other documents and instruments as Seltbits counsel may reasonably request.

3.4 CONDITIONS TO THE OBLIGATIONS OF BUYERS TO CL®SThe obligations of Buyers to close hereundell Sigasubject to
fulfillment prior to the Closing of the followingamditions unless waived by Cott:

(a) Each of the representations and warrantieglérSnade in or pursuant to this Agreement shalirbe and correct in all material respects
as of the Closing Date, except that such represensaand warranties made as of a specific datd orly be true as of such specified date,
and each of the covenants and agreements of &elerperformed on or prior to the Closing Datdldtee been duly performed in all
material respects;

(b) There shall be no Order by a Governmental Auitho existence that expressly prohibits anytaf transactions contemplated by this
Agreement;

(c) Seller shall have delivered duly executed copiethe Bill of Sale, Assumption Agreement, TradeknAssignment, Copyright
Assignment, Termination Agreement, Deed, FIRPTAtifieasite, Transitional Services Agreement, Settlatieermination Agreement,
License Assignment Agreement, Guaranty, Licenseedgient, Remediation Agreement and all other Clodatigeries contemplated by
Section 3.2;

(d) From June 6, 2001, through the Closing Datelshall not have been any loss of or damagestisaat the Owned Real Property except
(i) if the loss or damage is $250,000 or less anzbivered by insurance with the proceeds actuedlgived by Seller prior to Closing from
such loss or damage having been used to repadptaae such asset or having been paid to Cott wof received prior to Closing, having
been irrevocably and unconditionally assigned ttt Go(ii) if the loss or damage is in excess 05200 but equal to or less than $1 million,
and is covered by any combination of insuranceadieBs funds to the extent of the full replacemeaitie of such assets (with the insurance
proceeds from such loss received by Seller pri@ltsing, together with its own funds, having beerd to repair or replace such assets or
having been paid to Cott or, if the insurance portias not been received prior to the Closing,rtealseen irrevocably and unconditionally
assigned to Cott);

(e) From the date hereof through the Closing Dtagxe shall not have been any material loss oéthployees employed at the Owned Real
Property as indicated on Schedule 4.8, other ttramy McKinstry and Toby Polhamus;

(f) The Phase Il shall have been received by Gudtthe Environmental Remedial Costs shall not exgess of $20 million;

(9) There shall be no Order by a Governmental Autyhthat expressly prohibits or affects (i) theeusf the RC International Assets by the
applicable Buyers that has an RC International MAHi) the use of the Cott Assets by the appliedbliyers that has a Cott MAE;
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(h) Cott shall have obtained a survey of the OwRedl Property depicting the following items to tkasonable satisfaction of Cott: (i) the
lines and corners of the Owned Real Property amétas and bounds description of the Owned RealdPsopubstantially similar to and
consistent with the description thereof contaime8c¢hedule 1.1(b)(vii); (ii) the location of allildings improvements, structures, plottable
easements, fences, utility poles, meters, and pgudieas are within the boundaries and setbadkeddwned Real Property, and that there
are no encroachments by or upon the Owned ReaERyogxcept those which in the reasonable disaretfdCott do not materially interfere
with or otherwise materially adversely affect thee@and enjoyment of the Owned Real Property camistith past practice; (iii) the location
of any building setbacks or other plottable resitreccovenants affecting the location of any immments, and any violations thereof; and
access to public streets sufficient for the exgstise, consistent with past practice;

(i) Cott shall have obtained a title insurance @ofrom any reputable title insurance company Iggghin the State of Georgia insuring the
applicable Buyer's fee title to the Owned Real Briypfree and clear of all matters other than PeeshiEncumbrances for an amount that is
not greater than 150% of the current fair markéievaf the Owned Real Property;

(j) Cott shall have obtained the Financing on saisilly the terms and conditions set forth in @@mmitment Letter or on terms substanti
similar thereto from any other lender reasonabbteptable to Cott; provided, however, that the failio fulfill this condition shall not have
occurred as a result of or arising out of the failoy Cott or any of its Affiliates to satisfy therms of Section 9.3 hereto in so far as they
relate to the Financing; and

(k) Seller shall have either obtained a UCC-3 taation statement of the UCCfiled by the Bank of New York in the State of ftta agains
the Seller or provided Cott with evidence, reastnaatisfactory to Cott, of the release of the Enbtances evidenced by such UCC-1.

3.5 CONDITIONS TO THE OBLIGATIONS OF SELLER TO CL@&SThe obligations of Seller to close hereundeH sleasubject to
fulfillment prior to the Closing of the followingonditions unless waived by Seller:

(a) Each of the representations and warrantiesugEB made in or pursuant to this Agreement sheattle and correct in all material respects
as of the Closing Date, except that such represensaand warranties made as of a specific datd only be true as of such specified date,
and each of the covenants and agreements of Btoybesperformed on or prior to Closing shall hagerbduly performed in all material
respects;

(b) There shall be no Order by a Governmental Auitho existence that expressly prohibits anytaf transactions contemplated by this
Agreement;

(c) Buyers shall have delivered duly executed copfehe Assumption Agreement, Trademark Assignimeapyright Assignment,
Termination Agreement, Deed, Transitional Servidégeeement, Settlement Termination Agreement, Lieelhssignment Agreement, Joinder
Agreements, License Agreement, Remediation Agreearahall other Closing deliveries contemplatedSegtion 3.3;
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(d) Cott shall have obtained a title insurancegyoliom any reputable title insurance company lé&ehin the State of Georgia insuring the
applicable Buyer's fee title to the Owned Real Briypfree and clear of all matters other than PeeshiEncumbrances for an amount that is
not greater than 150% of the current fair markédevaf the Owned Real Property; and

(e) The Phase Il shall have been received by Satidithe Environmental Remedial Costs shall notlexcess of $3 million.

3.6 EFFECT OF CLOSING. Each condition set forthhis Article 11l shall be deemed to have been wedive satisfied in the event the
Closing occurs; provided, however, that subje¢h&oforegoing, no party's rights or remedies hedegrincluding, without limitation, in
connection with any breach of any representati@rranty or covenant by the other parties heretorgrior to the Closing Date shall be
prejudiced by the occurrence of the Closing.

ARTICLE IV

GENERAL REPRESENTATIONS
AND WARRANTIESOF SELLER

Seller hereby represents and warrants to Cottitagplicable, all other Buyers as follows:

4.1 ORGANIZATION; POWERS AND EXECUTION. Seller iscarporation, duly organized, validly existing andcorporate good standing
under the laws of Delaware. Seller has all reqeiisitrporate power and authority to execute, delwer perform this Agreement and all other
Ancillary Agreements to be executed and delivene&éller pursuant to this Agreement. The execudiah delivery by Seller of this
Agreement and the Ancillary Agreements have bedynahd validly authorized by all necessary corpewdtion on the part of Seller. This
Agreement is, and this Agreement and the Ancillsgyeements will be as of the Closing, validly extecuand delivered, and the valid and
binding obligations of Seller, enforceable aga®wsiier in accordance with their respective terms.

4.2 BREACH OF STATUTE. Neither the execution antivéey of this Agreement or the Ancillary Agreemsitity Seller nor performance by
Seller of any of its obligations under this Agreener the Ancillary Agreements or the consummatbthe transactions contemplated hel

or thereby (a) will violate any provision of ther@fcate of Incorporation or By-Laws of Seller,)(Will violate in any respect any Law
applicable to Seller or the Assets or (c) exceptHe expiration or early termination of the wagtiperiod under the HSR Act and except as set
forth on Schedule 4.2(c), requires in respect ¢ileBer the Assets any approval from, consent afaice to any Governmental Authority

other than, in the case of clauses (b) and (c)canflict, breach or violation that, individually o the aggregate, would not (x) have an RC
International MAE, (y) have a Cott MAE or (z) ma#dly impair or delay the ability of Seller to perfn its obligations under this Agreement
or to consummate the transactions contemplatedfere

4.3 LITIGATION. There is no pending or, to the Kniedge of Seller, threatened in writing, litigatigadicial, administrative or arbitral
action, proceeding or claim (collectively,
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“Litigation") that, individually or in the aggregatwould impair or delay the ability of Seller terform its obligations under this Agreemen
to consummate the transactions contemplated byAdrisement.

4.4 TAXES. From and after October 25, 2000, Sé¢ilbes timely filed or been included in, or will tingefile or be included in, all material Tax
Returns required to be filed by it or in whichgttd be included with respect to Taxes for anylixaeriod beginning on or after October 25,
2000 and ending on or before the Closing DateoPihe information provided by Seller in any of bunaterial Tax Returns is true, complete
and correct in all material respects. All Taxesvado be payable on such material Tax Returns baea paid or will be paid except to the
extent that the same are being contested in gathd &eller has complied in all material respecithall applicable payroll tax and
withholding requirements applicable to the RC In&tional Business and to the Cott Business. Ottar Permitted Encumbrances, there are
no Encumbrances existing, threatened in writingarding on the Assets on account of Taxes for axgtiie period beginning on or after
October 25, 2000.

4.5 BROKERS. Except for Schroder Salomon Smith Bgior an Affiliate thereof, whose fees will be pailSeller, there is no investment
banker, broker, finder or other intermediary whitets been retained by or is authorized to act oalbehSeller who might be entitled to any
fee or commission from Seller or any of the Buyiarsonnection with the transactions contemplatethisy Agreement.

4.6 CERTAIN INVENTORY. The amount of Common Inventincluded in the Assets is reasonably suffictenbperate the RC
International Business and the Cott Business, aongbined basis, in each individual case as cugreothducted by Seller and in compliance
with the applicable Contracts listed on Schedul€a)(v) and the Cott Agreement, as applicable, auitidisruption.

4.7 FOREIGN CORRUPT PRACTICES ACT. To the Knowled§&eller, no director, officer or employee of [8ekmployed in the RC
International Business has (i) made any direchdiréct unlawful payment to any official or empleyef a Governmental Authority from
Seller's corporate funds or (ii) materially viokdteny provision of the Foreign Corrupt Practice$ #{c1977, as amended, or the anti-boycott
provisions contained in 50 USC ss. 2407, 15 CFRZ/60Section 999 of the Code.

4.8 EMPLOYEE INFORMATION. With respect to employessaployed by Seller and located at the Owned Regdd?ty, prior to the date
hereof, Seller has provided Cott and with respeeimployees employed by Seller and engaged in hé&niernational Business, Seller will
provide Cott as soon as practicable after the ldateof, but in no event later than ten (10) Busiri2ays prior to the Closing, with a true and
complete list showing the names, titles and curaemual rates of salaries and other remuneratmuging sick and vacation leave that is
accrued but unused and service credited for pugpofseesting and eligibility to participate underyaRC International Employee Plan or Cott
Employee Plan applicable to such person) of alh®mployees, including in each case those emplaye&scation, leave of absence,
disability (work-related or otherwise) or sick l@afwhether or not such employees return to activel@yment) (collectively, the
"Employees"), in each case as of the date of dattSichedule 4.8 sets forth a true and complst®iithe names of the Employees employed

by
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Seller in the RC International Business or at then@d Real Property as of the date hereof, whicte@ale shall be updated by Seller on the
day prior to the Closing.

4.9 DISCLOSURE SCHEDULE. The Schedules attachedtbdcollectively, the "Disclosure Schedule") satHi, among other things, items
of disclosure relating to any or all of the reprgagions and warranties of Seller; provided, thatrhere inclusion of an item in the Disclosure
Schedule shall not be deemed an admission by Skedlesuch item represents a material exceptidaady event or circumstance or that such
item would result in an RC International MAE or atCMAE.

4.10 EXCLUSIVITY OF REPRESENTATIONS.

(a) THE REPRESENTATIONS AND WARRANTIES MADE BY SEIHR IN ARTICLES IV, V AND VI OF THIS AGREEMENT AREN
LIEU OF AND ARE EXCLUSIVE OF ALL OTHER REPRESENTATNS AND WARRANTIES, INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTIES. SELLER HEREBY DISCLAIMS ANY SUCH OTHER OR IMPLIED
REPRESENTATIONS OR WARRANTIES, NOTWITHSTANDING THBELIVERY OR DISCLOSURE TO COTT OR ITS OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES ARY DOCUMENTATION OR OTHER INFORMATION
(INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPHEMENTAL DATA).

(b) Buyers acknowledge that the representationsaamchnties contained in Sections 5.4, 5.5(b),&3,&.13(b), 6.4, 6.5, 6.8(c), 6.11(a) and
6.12(b) shall be deemed not to include any reptatien or warranty by Seller with respect to any Tiaatters relating to the RC International
Assets or the RC International Business or the Baginess or the Cott Assets.

(c) Buyers acknowledge that the representationsaamthnties contained in Sections 5.4 and 6.4 figatleemed not to include any
representation or warranty by Seller with respedheé RC International Intellectual Property or @it Intellectual Property.

(d) Buyers acknowledge that the representationsaamcanties contained in Sections 5.4, 5.5(b), 6.8, 6.14(b) and 6.14(c) shall be deemed
not to include any representation or warranty byeBevith respect to any environmental matter andition relating to the RC International
Assets or the RC International Business or the 8sgets or the Cott Business.

ARTICLEV

REPRESENTATIONS AND WARRANTIES OF
SELLER WITH RESPECT TO THE RC INTERNATIONAL BUSINESS

Seller hereby represents and warrants to Cottibagplicable, all other Buyers as follows:

5.1 GOOD STANDING OF SELLER; POWERS. Seller is stgied or qualified to do business and is in gaadding in every jurisdiction i
which it conducts the RC International Businessegt where the failure to be so registered or §adlor in good standing would not have
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RC International MAE. Seller has all requisite amade power and authority to conduct the RC Intiéonal Business and to own and operate
the RC International Assets.

5.2 BREACH OF RC INTERNATIONAL MATERIAL ASSUMED CONRACTS. Subject to obtaining the consents and agtscset forth

in Schedule 5.2, neither the execution and delieéthis Agreement or the Ancillary Agreements performance by Seller of any of its
obligations under this Agreement or the Ancillargréements or the consummation of the transactionemplated hereby and thereby (in
the case of each of the foregoing, solely and exodly to the extent that the provisions of thiségment or such Ancillary Agreement relate
solely to the RC International Assets), will coafflivith or result in a breach of any of the tergmditions or provisions of any RC
International Material Assumed Contract or consgita default thereunder other than any confli@abh or violation that, individually or in
the aggregate, would not have an RC InternationsEM

5.3 RC INTERNATIONAL LITIGATION. Except as set fdrtin Schedule 5.3, there is no pending or, to thewledge of Seller, threatened
in writing Litigation that, individually or in thaggregate, would reasonably be expected to haR&Calmternational MAE.

5.4 RC INTERNATIONAL LEGAL COMPLIANCE. To the Knoweldge of Seller, Seller is in compliance in all exsp with all material
Laws applicable to the RC International Businesspkwhere the failure to so comply, individuallyio the aggregate, would not have an
International MAE.

5.5 RC INTERNATIONAL FINANCIAL STATEMENTS.

(a) Attached hereto as Schedule 5.5(a) is a DiwiBierformance Statement (the "Statement") for @drRernational Business dated
December 31, 2000 consisting of a summary incoatersient and selected balance sheet items. Thenafimn contained in the Statement
has been correctly extracted from the general ledfhe RC International Business. The generajéedf the RC International Business
accurately reflects the transaction of businesthbyRC International Business for the period ended,the financial condition of the RC
International Business at, December 31, 2000.

(b) Since December 31, 2000, Seller (i) has imaterial respects conducted the RC Internationalrigss in the ordinary course and (ii) has
not experienced an RC International MAE.

5.6 TITLE TO, CONDITION OF AND LOCATION OF THE RONTERNATIONAL ASSETS.

(a) Except as set forth on Schedule 5.6(a), Sk#lergood and valid title to all tangible assetproperties included in the RC International
Assets free and clear of all Encumbrances, excg@dérmitted Encumbrances, and no Affiliate of &glas any interest in any of the RC
International Assets. This Agreement and the imsénts of transfer to be executed and deliveredupmitshereto (i) will vest in the
appropriate Buyer good and valid title to all meatketangible assets included in the RC Internatidtssets, the RC International Current
Marks, the RC International Branded Formulas aedRE International Non-Branded Formulas free ardrobf all Encumbrances other than
the Permitted Encumbrances and (ii) will transteother RC International Assets not describedlause (i) above, including, without
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limitation, the RC International Assumed Contratishe applicable Buyer free and clear of all Enbrances other than Permitted
Encumbrances.

(b) Other than the Excluded Assets, a supply ofmaterials for the conduct of the RC InternatidBasiness, the Common Inventory
included in the Cott Assets and the Owned Realdttppthe assets included in the RC Internatiorssets constitute all the assets (other than
people resources) necessary to conduct the RGhatienal Business in all material respects as otigreonducted.

(c) All of the tangible assets included in the Retnational Assets are located at 1000 CorporatePDFt. Lauderdale, Florida. All of the
material tangible assets included in the RC Inti#mnal Assets which are currently used in the R@rimational Business are in good working
condition and, to the Knowledge of Seller, haverbeintained and repaired, consistent with custgmpeactices of the beverage industry, in
each case ordinary wear and tear excepted.

5.7 RC INTERNATIONAL MATERIAL ASSUMED CONTRACTS. Téitems listed on Schedule 5.7 constitute, asefidte hereof, all RC
International Assumed Contracts to which Sellex rty or by which Seller or the RC InternatioAasets are bound, that relate solely to the
conduct of the RC International Business and tinatlve a term in excess of six (6) months or thoeig or expenditure of funds in excess of
$100,000 in the aggregate over the remaining térsuch Contract (collectively, the "RC InternatibMaterial Assumed Contracts"). Except
as disclosed in Schedule 5.7, each RC Internatidasgrial Assumed Contract is valid and bindingSwiler and in full force and effect and
Seller has not assigned any of its rights thereurfgieof the date hereof, except as set forth imeSale 5.7 or as would not, individually or in
the aggregate, have an RC International MAE, Salaot in breach of, or default under, any RCrima¢ional Material Assumed Contract
which has not been cured or waived nor, to the Kadge of Seller, is any other party to any RC Iimé¢ional Material Assumed Contract in
breach of, or default under, any such RC Internafidlaterial Assumed Contract which has not beeaccor waived.

5.8 RC INTERNATIONAL INTELLECTUAL PROPERTY. Excefas set forth in Schedule 5.8,

(&) As of the Closing, Seller will have good andid/étle to all of the RC International Current kka, the RC International Branded Formu
and the RC International Non-Branded Formulas.

(b) No Person is engaging in any activity that mally infringes upon any of the RC Internationalréent Marks. To the Knowledge of
Seller, no Person is engaging in any activity thixinges upon any of the RC International Bran&edmulas or the RC International Non-
Branded Formulas. The consummation of the trarmasttontemplated by this Agreement will not resuthe termination, breach or
impairment in any material respect of any of tlyhts of Seller or the applicable Buyer, as the caag be, in any of the RC International
Current Marks, the RC International Branded Formulathe RC International Non-Branded Formulas.

(c) All licenses, registrations and applicationsdiwith or recorded by any Governmental Authofitcluding patent, trademark, copyright
and other licenses, registrations
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and applications) with respect to the RC IntermaticCurrent Marks (other than any bottle designsiolds therefor) are valid and in full for
and effect and all necessary registration, maimesand renewal fees in connection therewith haes Ipaid and all necessary licenses,
statements of use, documents and certificatesrinamiion therewith have been duly legalized as beasequired for filing and have been
filed with the relevant patent, copyright, tradeknar other authority in the United States or forejgrisdictions, as the case may be, for the
purpose of maintaining the licenses, registratmmapplications for registration of such RC Intdimaal Current Marks.

(d) Prior to October 25, 2000, to the Knowledg&efler, Seller maintained, and since October 28028eller has maintained, reasonable
security measures to protect and preserve thedsmifality and value of the RC International Brashdé®rmulas and the RC International
Non-Branded Formulas, and any of the technical dadapancesses used to manufacture the RC InterndBsanded Concentrates and the
RC International Non-Branded Concentrates, exaetitd extent that any such failure, individuallyiothe aggregate, would not have an RC
International MAE.

(e) The use of the RC International Current Madtbér than any bottle designs or molds thereforpéler in the RC International Business
does not materially infringe on any proprietanhtigrademark, trade name or service mark of ahgrd®erson, nor has Seller received wr
notice of any allegation thereof. To the Knowledf&eller, the use of the RC International BranBetmulas and the RC International Non-
Branded Formulas by Seller in the RC Internatidusiness does not infringe on any proprietary rightlemark, trade name or service mark
of any other Person, nor has Seller received writtgtice of any allegation thereof.

5.9 RC INTERNATIONAL INVENTORY. On the date hereand as of the Closing Date, (a) the amount oftiimisinventory of RC
International Branded Concentrates and of RC latiwnal NonBranded Concentrates included in the RC Internatigssets and the amot

of raw materials related exclusively to the RC in&ional Business included in the RC Internatiokedets is reasonably sufficient to operate
the RC International Business as currently condlbteSeller and in compliance with the applicabtttacts listed on Schedule 1.1(a)(v)
without disruption and (b) all finished inventoryRC International Branded Concentrates and RGriatéonal Non-Branded Concentrates
included in the RC International Assets and all raaterials related exclusively to the RC InternagidBusiness included in the RC
International Assets are useable in accordancettdtiierms of the applicable Contracts listed omeSBale 1.1(a)(v).

5.10 RC INTERNATIONAL ACCOUNTS RECEIVABLE. The RQernational Accounts Receivable arose from bathe fliansactions in
the ordinary course of business.

5.11 RC INTERNATIONAL LABOR MATTERS. (a) During theinety-day period prior to the date of this Agresm Seller has not
terminated any employees employed in the RC Intenmal Business.

(b) Except as disclosed in Schedule 5.11(b), (lefkas not been, and is not now, a party to aftlective bargaining agreement or other
labor contract in connection with the RC InternasibBusiness, (ii) there is not pending or, tokm®wledge of Seller, threatened
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in writing against Seller any material Litigatioglating to the alleged violation of any applicabéav pertaining to labor relations or
employment matters, including any charge or compldied with the National Labor Relations Boarde tEqual Employment Opportunity
Commission or any comparable Governmental Authavith respect to employees of Seller employed éRIC International Business, (iii)
to the Knowledge of Seller, currently there is mgamizational activity solely with respect to emyses of Seller employed in the RC
International Business and (iv) to the Knowledg&eller, no application or petition for an electwfror for certification of a collective
bargaining agent is pending with respect to theleyaes of Seller employed in the RC InternationasiBess.

5.12 RC INTERNATIONAL CUSTOMERS. Except as set foit Schedule 5.12, during the twelve-month pepceteding the date hereof,
no material customer, bottler, franchisee, licendesributor or broker of the RC International Biess has cancelled or otherwise terminated
or, to the Knowledge of Seller, threatened in wgtto cancel or otherwise terminate, its relatigmstith Seller or has decreased or limited
materially or, to the Knowledge of Seller, threaeno decrease or limit materially, its usage efgthoducts of the RC International Business.

5.13 RC INTERNATIONAL EMPLOYEE PLANS.

(a) Schedule 5.13(a) contains a complete and ddiseof all the RC International Employee PlaBsller has provided Cott with a copy of
the most recent plan document, and any amendniferesto, or if such plan document is not availaklepmplete and correct copy of the n
recent summary description of each RC Internati&@maployee Plan.

(b) No liability has been, or is expected to beuimed by Seller with respect to any RC Internalidemployee Plan (either directly or
indirectly) under or pursuant to any Law applicaiolesuch RC International Employee Plan that, feilay the Closing, is not a Retained
Liability. Except with respect to any "multiemplayglan” (within the meaning of Section 3(37) of HRI), each of the RC International
Employee Plans has been maintained and operatedtarial compliance with its terms and all appliedbaws, except for any failure to
comply that, individually or together with all othguch failures, will not result in a material liitly or obligation, following the Closing, on
the part of Buyers.

(c) Except as set forth in Schedule 5.13(c), neiBedler nor any of its Affiliates has ever beelligdied to contribute to any "multiemployer
plan" (within the meaning of Section 3(37) of ERIS&Ith respect to the Transferred Employees inRBelnternational Business.

5.14 RC INTERNATIONAL INSURANCE. The RC InternatiahBusiness is covered by insurance policies ogranms of self-insurance of
such types and in such amounts as are reasonabt®asistent in all material respects with custonpeactices of the beverage industry in
the relevant geographic areas.
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ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF
SELLER WITH RESPECT TO THE COTT BUSINESS

Seller hereby represents and warrants to Cottibagplicable, all other Buyers as follows:

6.1 GOOD STANDING OF SELLER; POWERS. Seller is stgied or qualified to do business and is in gdadding in the State of Geor¢
and in every other jurisdiction in which it condsithe Cott Business, except where the failure tedoeegistered or qualified or in good
standing would not have a Cott MAE. Seller haseuisite corporate power and authority to conduetCott BUSINESS and to own and
operate the Cott Assets.

6.2 BREACH OF COTT MATERIAL ASSUMED CONTRACTS. St to obtaining the consents and approvals stt forSchedule 6.2,
neither the execution and delivery of this Agreetrarthe Ancillary Agreements nor performance bile3ef any of its obligations under tt
Agreement or the Ancillary Agreements or the consation of the transactions contemplated herebytlage:by (in the case of each of the
foregoing, solely and exclusively to the extent tha& provisions of this Agreement or such Ancill&greement relate solely to the Cott
Assets), will conflict with or result in a breachamy of the terms, conditions or provisions of &ytt Material Assumed Contract or
constitute a default thereunder other than anylioonfreach or violation that, individually or the aggregate, would not have a Cott MAE.

6.3 COTT LITIGATION. Except as set forth in Schegl6l.3, there is no pending or, to the Knowledg8eidfer, threatened in writing
Litigation that, individually or in the aggregateould reasonably be expected to have a Cott MAE.

6.4 COTT LEGAL COMPLIANCE. To the Knowledge of Sal] Seller is in compliance in all respects withnadterial Laws applicable to
each of the Cott Business and the Owned Real Ryopecept where the failure to so comply, indivilipar in the aggregate, would not have
a Cott MAE.

6.5 MATERIAL CHANGES. Subject to the Phase IlI, @rfgdecember 31, 2000, Seller (i) has in all matedgpects conducted the Cott
Business and its operation at the Owned Real Propethe ordinary course and (ii) has not experszha Cott MAE.

6.6 TITLE TO, CONDITION OF AND LOCATION OF THE COTASSETS.

(a) Except as set forth on Schedule 6.6(a), Sk#lergood and valid title to all tangible assetproperties included in the Cott Assets free and
clear of all Encumbrances, except for Permittedumarances, and no Affiliate of Seller has any ie¢éin any of the Cott Assets. This
Agreement and the instruments of transfer to bewdre and delivered pursuant hereto (i) will vaghie appropriate Buyer good and valid
title to all material tangible assets includedhia Cott Assets, the Cott Marks, the Cott Curremtrfeudas, the Cott US Formulas and the Ow
Real Property free and clear of all Encumbrancksrdhan the Permitted Encumbrances and (ii) véihgfer all other Cott Assets not
described in clause (i) above,
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including, without limitation, the Cott Assumed Qratts, to the applicable Buyer free and cleadldEacumbrances other than Permitted
Encumbrances.

(b) Other than the Excluded Assets, a supply ofmaterials for the conduct of the Cott BusinesstiedCommon Inventory included in the
RC International Assets, the assets included irCibi¢ Assets constitute all the assets (other pesnple resources) necessary to conduct the
Cott Business and to operate the Owned Real Pxojpeail material respects as each is currentlydooied or operated, as the case may be.

(c) All of the tangible assets included in the Gdtets are located at the Owned Real PropertyofAle material tangible assets included in
the Cott Assets which are currently used in tha Bosiness are in good working condition and, smKmowledge of Seller, have been
maintained and repaired consistent with customeagtjzes of the beverage industry, in each caseamgwear and tear excepted.

6.7 COTT MATERIAL ASSUMED CONTRACTS. The items kst on Schedule 6.7 constitute, as of the date hexit€ott Assumed
Contracts to which Seller or any of its Affiliatesa party or by which Seller or any of its Affilés or the Cott Assets are bound, that relate
solely to the conduct of the Cott Business andithatlve a term in excess of six (6) months orréseeipt or expenditure of funds in excess of
$100,000 in the aggregate over the remaining térench Contract (collectively, the "Cott Materiasgumed Contracts"). Except as disclosed
in Schedule 6.7, each Cott Material Assumed Conisaclid and binding on Seller or such Affilisdad in full force and effect and neither
Seller nor such Affiliate has assigned any ofights thereunder. As of the date hereof, exceptadd not, individually or in the aggregate,
have a Cott MAE, neither Seller nor any AffiliateQeller is in breach of, or default under, anyt@daterial Assumed Contract which has not
been cured or waived nor, to the Knowledge of $ebeany other party to any Cott Material Assun@ahtract in breach of, or default under,
any such Cott Material Assumed Contract which haseen cured or waived.

6.8 COTT INTELLECTUAL PROPERTY.
(a) As of the Closing, Seller will have good andid/étle to all of the Cott Marks, the Cott Curterormulas and the Cott US Formulas.

(b) No Person is engaging in any activity that matly infringes upon any of the Cott Marks. To tkaowledge of Seller, no Person is
engaging in any activity that infringes upon anyhaf Cott Current Formulas or the Cott US Formuld®e consummation of the transactions
contemplated by this Agreement will not resulthie termination, breach or impairment in any mateespect of any of the rights of Seller or
the applicable Buyer, as the case may be, in atlyeo€ott Marks, the Cott Current Formulas or tlogt ©S Formulas.

(c) All licenses, registrations and applicationediwith or recorded by any Governmental Authofificluding patent, trademark, copyright
and other licenses, registrations and applicatioiits) respect to the Cott Marks are valid and ihflrce and effect and all necessary
registration, maintenance and renewal fees in adioretherewith have been paid and all necessegyndies, statements of use, document:
certificates in connection therewith have been dedyalized as may be required for filing and hagerbfiled with the relevant patent,
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copyright, trademark or other authority in the \@ditStates or foreign jurisdictions, as the case loeayor the purpose of maintaining the
licenses, registrations or applications for registin of such Cott Marks.

(d) Prior to October 25, 2000, to the Knowledgé&efier, Seller maintained, and since October 28028eller has maintained, reasonable
security measures to protect and preserve thedmntfality and value of the Cott Current Formulad ¢he Cott US Formulas, and any of the
technical data and processes used to manufacei@adth Current Concentrates and the Cott US Coratest except to the extent that any
such failure, individually or in the aggregate, Wwboot have a Cott MAE.

(e) The use of the Cott Marks by Seller in the Gatsiness does not materially infringe on any piedpry right, trademark, trade name or
service mark of any other Person, nor has Seltsived written notice of any allegation thereof.tlie Knowledge of Seller, the use of the
Cott Current Formulas and the Cott US Formulasdlie&in the Cott Business does not infringe on proprietary right, trademark, trade
name or service mark of any other Person, nor bsr3eceived written notice of any allegationrted.

(f) The Lutheran License and the Cott USA Tradentacknse are the only licenses relating to the ®tattks to which Seller or any of its
Affiliates is a party.

6.9 COTT INVENTORY. On the date hereof and as ef@osing Date, (a) the amount of finished inveyfrCott Concentrates included in
the Cott Assets and the amount of raw materiatgadlexclusively to the Cott Business includechin€ott Assets is reasonably sufficient to
operate the Cott Business as currently conductesidigr and in compliance with the Cott Agreemeithaut disruption and (b) all finished
inventory of Cott Concentrates included in the @atsets and all raw materials related exclusivelthe Cott Business included in the Cott
Assets are useable in accordance with the teriedfott Agreement.

6.10 COTT ACCOUNTS RECEIVABLE. The Cott Accountsdeezable arose from bona fide transactions in tidinary course of business.
6.11 COTT LABOR MATTERS.

(a) During the ninetgay period prior to the date of this Agreement|e®dias terminated 13 employees employed at thee@WReal Propert
No liability has been, or is expected to be, inedrby Seller with respect to such terminations uodgursuant to any Law applicable to
termination of such employees (including, withaatitation, the Worker Adjustment and Retraining ifloation Act) that, following the
Closing, is not a Retained Liability.

(b) Except as disclosed in Schedule 6.11(b), (fleBkas not been, and is not now, a party to athective bargaining agreement or other
labor contract in connection with the Cott Businésssince December 31, 2000, there has not bibene is not presently existing, and to the
Knowledge of Seller there is not threatened, abgiatrike, slowdown, picketing or work stoppageaiving employees of Seller employed
in the Cott Business at the Owned Real Propeitytlfere is not pending or, to the Knowledge ofi&ethreatened in writing against Seller
any material Litigation relating to the allegedlaition of any applicable Law pertaining to
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labor relations or employment matters, including eharge or complaint filed with the National LaliRelations Board, the Equal
Employment Opportunity Commission or any compar&deernmental Authority with respect to employegSealler employed in the Cott
Business at the Owned Real Property, (iv) to thewdadge of Seller, currently there is no organiaadi activity solely with respect to
employees of Seller employed in the Cott Businé$iseaOwned Real Property and (v) to the Knowledig8eller, no application or petition
for an election of or for certification of a colte@ bargaining agent is pending with respect toé¢mployees of Seller employed in the Cott
Business at the Owned Real Property.

6.12 COTT EMPLOYEE PLANS.

(a) Schedule 6.12(a) contains a complete and ddiseof all the Cott Employee Plans. Seller haesviled Cott with a copy of the most rec
plan document, and any amendments thereto, oclif plan document is not available, a complete amdect copy of the most recent
summary description of each Cott Employee Plan.

(b) No liability has been, or is expected to beuimed by Seller with respect to any Cott Emplolpéan (either directly or indirectly) under or
pursuant to any Law applicable to such Cott Empgdykan that, following the Closing, is not a RegairLiability. Except with respect to any
"multiemployer plan” (within the meaning of Secti®(87) of ERISA), each of the Cott Employee Plaas been maintained and operated in
material compliance with its terms and all applledbaws, except for any failure to comply that,iindually or together with all other such
failures, will not result in a material liabilityr@bligation, following the Closing, on the partBfiyers.

(c) Except as set forth in Schedule 6.12(c), nei®ler nor any of its Affiliates has ever beetigdted to contribute to any "multiemployer
plan” (within the meaning of Section 3(37) of ERIS#ith respect to the Transferred Employees inGb# Business.

6.13 COTT INSURANCE. The Cott Business is covengdhisurance policies or programs of sielfurance of such types and in such amc

as are reasonable or consistent in all materigkts with customary practices of the beveragesingin the relevant geographic areas. Each
insurance policy or program of self-insurance tacltSeller is a party or a named insured as to kvproceeds are required to be paid or
assigned to Buyers pursuant to Section 3.4(d)lid @ad binding and in full force and effect.

6.14 OWNED REAL PROPERTY.

(a) Seller has good fee simple title to the OwnedlRProperty, free and clear of all Encumbrancese@ for Permitted Encumbrances. There
are no condemnation or appropriation proceedingsipg or, to the Knowledge of Seller, threatenedliagf the Owned Real Property.

(b) The Seller has all material certificates ofuyzancy and material permits necessary for the nd@peration of the Owned Real Propert
of the date hereof and true and accurate copiell sfich material certificates and permits havenlevided to Cott prior to the date hereof.
Seller has complied in all material respects witlt@nditions of such material certificates andrpis. Seller has not received any written
notice from any
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Governmental Authority to the effect that any miallezertificate or permit required is lacking inrogection with the use or operation of the
Owned Real Property as of the date hereof.

(c) To the Knowledge of Seller, except as set fortBchedule 6.14(c), all buildings and structwesprising part of the Owned Real
Property are free of material defects and have begntained and repaired consistent with custompeagtices of the beverage industry,
ordinary wear and tear excepted.

(d) Seller is not a party to any lease with respetibhe Owned Real Property.
6.15 ENVIRONMENTAL MATTERS.
(a) Except as set forth in Schedule 6.15 or as avoat have a Cott MAE:

(i) Seller has obtained and holds all EnvironmeR&imits that are necessary to own and operat®wmed Real Property as of the date
hereof.

(i) The Owned Real Property is in compliance vathterms, conditions and provisions of all apphilea(x) Environmental Permits and
(y) Environmental Laws.

(iii) There are no pending or threatened in writigvironmental Claims against Seller with respedhte Owned Real Property.

(iv) To the Knowledge of Seller, no Releases of &tdpus Materials have occurred at, on or unde®thieed Real Property and no Hazarc
Materials are present in or on the Owned Real Rtppleat are reasonably likely to give rise to arviEonmental Claim against Seller.

(v) The Owned Real Property is not a current oppsed Environmental Clean-up Site.

(vi) There are no Encumbrances (other than PemnEtecumbrances) arising under or pursuant to awjr&mmental Law on the Owned Real
Property.

(vii) There have been no environmental investigagjcstudies, audits, tests, reviews or other aaalgenducted during the past five years by
or on behalf of Seller or which, to the KnowleddeSeller, are in the possession of Seller with eespo the Owned Real Property which have
not been made available to Buyer prior to the etiecwof this Agreement.

(b) Seller and Buyers acknowledge and agree tHetrShall not be deemed to have breached anyg oéfiresentations or warranties
contained in this

Section 6.15 or any other Section of this Agreentgrthe existence of any Environmental Conditiod #rat Buyers' sole and exclusive
remedy with respect to any such Environmental Gand{including any Environmental Retained Lialyildssociated therewith) is as
provided in the Remediation Agreement and

Section 3.4(f) hereof.
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ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF BUYERS
Buyers hereby represent and warrant to Seller ks

7.1 ORGANIZATION AND GOOD STANDING OF BUYERS. Coit a corporation duly organized, validly existingdan corporate good
standing under the laws of Canada. BCB is a cotjporauly organized, validly existing and in corpte good standing under the laws of the
State of Georgia and each other Buyer is a corjporaduly organized, validly existing and in corp@rgood standing under the laws of the
jurisdiction of its incorporatior

7.2 POWERS; EXECUTION. Buyers have all requisitepooate power and authority (i) to conduct thespective businesses and to own
operate their respective assets and propertie§iiata execute, deliver and perform this Agreemand all other Ancillary Agreements to be
executed and delivered by Buyers pursuant to thigément. The execution and delivery of this Agreetnand the Ancillary Agreements
have been duly and validly authorized by all neasssorporate action on the part of each Buyers Rgreement is, and this Agreement and
the Ancillary Agreements will be as of the Closinglidly executed and delivered, and the valid bhimdling obligations of each Buyer,
enforceable against each Buyer in accordance i tespective terms.

7.3 BREACH OF STATUTE OR CONTRACT. Neither the extéan and delivery of this Agreement or the Anaijl@greements by each
Buyer nor performance by each Buyer of its obligagi under this Agreement or the Ancillary Agreermemtthe consummation of the
transactions contemplated hereby or thereby (dvigillate any provision of the Certificate of Inparation or By-Laws of such Buyer, (b)
will conflict with or result in a breach of any tife terms, conditions or provisions of any mateGiahtract to which such Buyer is a party or
constitute a default thereunder, (c) will violateainy material respect any Law applicable to suajeBor any of such Buyer's assets or
properties or (d) except for the expiration or g&lmination of the waiting period under the HSB,Aequires in respect of each Buyer any
approval from, consent of or notice to any GovemtaleAuthority or third party.

7.4 NO LITIGATION. There is no pending or, to thedéwledge of each Buyer, threatened in writing latign involving any Buyer that
would impair or delay the ability of such Buyergerform its respective obligations under this Agneat or to consummate the transactions
contemplated by this Agreement.

7.5 FINANCIAL ABILITY. Cott has cash or has existifborrowing facilities or binding firm commitmentgbject to conditions, that are
sufficient to enable it to consummate the transasticontemplated by this Agreement. The copy ofdtier regarding such facilities and
commitments provided by Cott to Seller is true anthplete except for those items that are expresslgcted therein (the "Commitment
Letter"). The financing required to consummatetthasactions contemplated by this Agreement igctilely referred to as the "Financing."”

7.6 BREACHES. To the Knowledge of Buyers, Selles hat breached any representation, warranty ormaoteof Seller under this
Agreement.
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7.7 BROKERS. Except for Lehman Bros., whose fedish@ipaid by Cott, there is no investment bankeoker, finder or other intermediary
which has been retained by or is authorized t@adiehalf of Cott or any Affiliate of Cott who mighe entitled to any fee or commission
from Buyers or Seller in connection with the trastgans contemplated by this Agreement.

ARTICLE VIII
INDEMNITIES

8.1 SURVIVAL. The representations, warranties, ec@args and agreements of Seller and Buyers containadmade pursuant to this
Agreement and the Ancillary Agreements shall teatérat the Closing, except that (a) the representatind warranties made in Articles 1V,
V, VI and VII shall survive in full force and effeantil the second anniversary of the Closing Dpteyided, however, that, (i) the
representations and warranties made in the firdegsee of Section 5.6(a), Section 5.8(a), the §iesttence of Section 6.6(a) and Section 6
shall survive in full force and effect indefinitely

(i) the representations and warranties made veipect to matters covered by

Section 4.4 shall survive in full force and effactil the sixtieth day immediately following theparation of all applicable statutes of
limitation,

(iii) the representations and warranties made véipect to matters covered by

Section 6.15 shall survive in full force and effaatil the fourth anniversary of the Closing Datel §iv) the representations and warranties
made in the first sentence of Section 6.14(a) shadlive in full force and effect until the thirdigiversary of the Closing Date; (b) the
covenants and agreements made in this Agreememyoof the Ancillary Agreements that are to be @anfed or that relate in whole orin
to periods subsequent to the Closing Date andithabt, by their terms, expire on a date certdiallsurvive in full force and effect until the
sixtieth day immediately following the expiratiohall applicable statute of limitations and otheswjiindefinitely; (c) the covenants and
agreements made in Article Il shall survive in fioice and effect until such time as they are fatlynplied with; and (d) the covenants and
agreements made in this Agreement or any of thellancAgreements that are to be performed or thédte in whole or in part to periods
subsequent to the Closing Date and that, by thaing, expire on a date certain, shall survive @uoith date certain; provided that any
representation, warranty, covenant or agreemehtbald otherwise terminate in accordance with séau

(@), (b), (c) or (d) above will continue to survife notice of claim shall have been timely giwerder Section 8.4 on or prior to such
termination date, until the related claim for indgfication has been satisfied or otherwise resalved

8.2 GENERAL INDEMNIFICATION BY SELLER.

(a) From and after the Closing, Seller shall, scitfje the provisions of this Article VIII, indemyif defend and hold harmless each Buyer and
its respective employees, officers, directors,espntatives, agents and Affiliates (the "Buyer ind#éied Parties") from, against and in
respect of any and all damages, claims, lossesgebaactions, suits, proceedings and reasonable and expenses (but, other than with
respect to any breach of any of the covenants mdan Article XI, not including, consequentiakeamplary, special and punitive damages
and lost profits, other than such damages awaaladyt third party against a Buyer Indemnified Paftpllectively, the "Losses") sustained
or incurred by a Buyer Indemnified
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Party as a result of or in connection with: (i) Retained Liabilities, including, without limitatig any claim for or relating to product liability
or defective product arising from sales of RC In&ional Branded Concentrates or RC Internatiortad-Branded Concentrates prior to the
Closing Date but excluding all Retained Liabilitessing out of, related to or in connection wixf) &ny breach by Seller of any of the
representations or warranties contained in Seéid8, (y) any Environmental Condition or (z) thevieonmental condition of the Owned R
Property (whether or not an Environmental Conditao whether or not the existence of such conda@rstitutes a breach by Seller of any
of the representations or warranties containeceuti®n 6.15) ((x), (y) and (z) being, collectivetlie "Environmental Retained Liabilities"),
(i) the Environmental Retained Liabilities, (igny breach of a representation or warranty madsarhey Seller, (iv) the failure of Seller and
Buyers to comply with any applicable bulk trandéws or (v) any breach by Seller of any of the c@rgs or agreements contained in this
Agreement to be performed by Seller (other thaih wéspect to the Retained Liabilities or EnvirontaéRetained Liabilities).

(b) Notwithstanding any other provision of this Agment to the contrary, Seller shall not be reduisendemnify, defend or hold harmless
any Buyer Indemnified Party against, or reimbunsg Buyer Indemnified Party for, any Losses pursuar8ection 8.2(a) above, (i) with
BEEN REQUESTED] (nor shall any such claim involvingsses of *(CONFIDENTIAL TREATMENT HAS BEEN REQUHED] or less
be applied to or considered for purposes of calingahe aggregate amount of the Buyer Indemnifadies' Losses) and (ii) unless the
applicable Buyer has notified Seller in writingaacordance with Section 8.4 of a pending or threatelaim with respect to such matters
within the applicable survival period set forthSection 8.1. In addition to the requirements offitet sentence of this Section 8.2(b), Seller
shall not be required to indemnify, defend or Huddmless any Buyer Indemnified Party against, mnlbarse any Buyer Indemnified Party
for, Losses pursuant to Section 8.2(a)(ii) to thiziet they relate to the RC International AssetgherRC International Business, unless and
until the aggregate amount of such Buyer IndemaiRarties' Losses exceeds *[CONFIDENTIAL TREATMENAS BEEN REQUESTEL
after which Seller shall be obligated for all slidsses of the Buyer Indemnified Parties only inesecof *[CONFIDENTIAL TREATMENT
HAS BEEN REQUESTED], but not to exceed, in the agate, *[CONFIDENTIAL TREATMENT HAS BEEN REQUESTEMhe "RC
International Cap"); provided, however, that if es of the Buyer Indemnified Parties on accoutredches of the first sentence of Section
5.6(a) or Section 5.8(a), in the aggregate, whele@ddo all other Losses, if any, subject to thelR€rnational Cap, are in excess of the RC
International Cap, Seller shall indemnify the Buyetemnified Parties for the amount of such Lossecess of the RC International Cap,
provided that such excess amount shall not exéeele aggregate, *[CONFIDENTIAL TREATMENT HAS BEEREQUESTED]. In
addition to the requirements of the first senteofcinis Section 8.2(b), Seller shall not be requiite indemnify, defend or hold harmless any
Buyer Indemnified Party against, or reimburse anyd3 Indemnified Party for, Losses pursuant to

Section 8.2(a)(ii) or (iii) to the extent that thelate to the Cott Assets or the Cott Businestessrand until the aggregate amount of such
Buyer Indemnified Parties' Losses exceeds (x) *[GFONENTIAL TREATMENT HAS BEEN REQUESTED] (in the caof Losses arising
other than on account of a breach of any of theessmtations or warranties contained in Sectiob 6rlany Environmental Retained
Liability) and (y) *[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED] in the case of Losses arising out lofesach of any of the
representations or warranties contained in Seé&ibds or any Environmental Retained Liability, aftdrich, in either case, Seller shall be
obligated for all such Losses of the Buyer IndetedifParties only in excess of *[CONFIDENTIAL TREATRINT HAS BEEN
REQUESTED] (as reduced by any Environmental Renh&tbats paid by Cott pursuant to and in accordavittethe Remediation
Agreement) but not to exceed, for all such Lossekeu
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Section 8.2(a)(ii) and (iii), *lCONFIDENTIAL TREATNENT HAS BEEN REQUESTED] (as reduced by any Envirental Remedial Costs
paid by Seller pursuant to and in accordance vaghRemediation Agreement) (the "Cott Cap"); prodideowever, that if Losses of the Bu
Indemnified Parties on account of breaches ofitlseSentence of Section 6.6(a) or Section 6.8(ah® first sentence of

Section 6.14(a), in the aggregate, when added tihar Losses subject to the Cott Cap, are inexoéthe Cott Cap, Seller shall indemnify
the Buyer Indemnified Parties for the amount ofrsLiosses in excess of the Cott Cap, provided thet sxcess amount shall not exceed, in
the aggregate, *[CONFIDENTIAL TREATMENT HAS BEEN RBJESTED].

(c) Solely for purposes of calculating the Losses aire subject to indemnification by Seller purdua Section 8.2(a) (and not for purpose
determining whether a breach of any representatiamanty, covenant or agreement hereunder hasrechuall qualifications as to
materiality, RC International MAE and/or Cott MABmtained in any representation or warranty, coveaaagreement in this Agreement
shall not be considered.

(d) All Losses sustained by any Buyer Indemnifiedt{?on account of a claim for breach of any repnéstion or warranty under Article V
shall be subject to the RC International Cap. Alstes sustained by any Buyer Indemnified Partycoount of a claim for a breach of any
representation or warranty under Article VI shalldubject to the Cott Cap. The portion of any Lessestained by any Buyer Indemnified
Party on account of a claim for a breach of anyeggntation or warranty under Article IV that irititable to the RC International Assets or
the RC International Business shall be subjedi¢dRC International Cap. The portion of any Lossestained by any Buyer Indemnified
Party on account of a claim for a breach of reprid®n under Article IV that is attributable teetCott Assets or the Cott Business shall be
subject to the Cott Cap.

(e) Notwithstanding anything to the contrary coméal herein, and without limitation to any of Sefieights hereunder, no Buyer Indemnified
Party shall be entitled to bring any claim undecti®a 8.2(a) and Seller shall not be obligatedafioy Buyer Indemnified Parties' Losses under
Section 8.2(a), for any breach of any representati@rranty or covenant by Seller hereunder of widayers' had Knowledge on or prior to
the Closing.

8.3 GENERAL INDEMNIFICATION BY COTT. From and afténe Closing, Cott shall, subject to the provisiohshis Article VIII,
indemnify, defend and hold harmless Seller, its leyges, officers, directors, representatives, agantl Affiliates (the "Seller Indemnified
Parties"), from, against and in respect of anyahHosses sustained or incurred by a Seller IndéedhParty as a result of or in connection
with: (a) the Assumed Liabilities, (b) any breadtaoepresentation or warranty made herein by amyeBor any of its Affiliates, (c) any
breach by any Buyer or any of its Affiliates of amiythe covenants or agreements contained in thieément to be performed by such Buyer
or any of its Affiliates or (d) any third party @b (other than by a bottler of the RC Domestic Bess (exclusive of claims arising out of
Article

X)) as a result of the operation of the RC Intéiorzal Business (including without limitation theamufacture of the RC International Bran
Concentrates or the RC International Non-Brandedc€ptrates), the operation of the Cott Businessu@ting without limitation the
manufacture of the Cott Current Concentrates oCibite US Concentrates) or the ownership of the &szfter the Closing. Notwithstanding
any other provision of this Agreement to the camytr&ott shall not be required to indemnify, defemcold harmless any Seller Indemnified
Party against, or reimburse any Seller Indemniffadty for, any Losses pursuant to this Section
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8.3, with respect to any claim under Section 8.8fHss such claim involves Losses in excess of0b80

8.4 METHOD OF ASSERTING CLAIMS. Subject to Secti®r, all claims for indemnification under this Atg VIII by any party claiming
indemnification hereunder (an "Indemnified Partyill be asserted and resolved as follows.

(@) In the event any claim or demand in respeegttath an Indemnified Party might seek indemnity enthis Article VIl is asserted against
or sought to be collected from such IndemnifiedyPhy a Person other than either the parties henetmy Affiliate of the parties hereto (a
"Third Party Claim"), the Indemnified Party shadllder a written notification of such Third Partyain specifying the nature of and basis for
such Third Party Claim, together with the amountfanot then reasonably ascertainable, the estichamount, determined in good faith, of
such Third Party Claim (a "Claim Notice") with reasble promptness to the party against whom a diainmdemnification is being asserted
hereunder (an "Indemnifying Party"). If the Indefred Party fails to provide the Claim Notice wittasonable promptness after the
Indemnified Party receives notice of such Thirdty?&@aim, the Indemnifying Party will be obligatéalindemnify the Indemnified Party with
respect to such Third Party Claim except to themixhat the Indemnifying Party's ability to deféaghrejudiced by such failure of the
Indemnified Party. The Indemnifying Party will nigtthe Indemnified Party within fifteen (15) calearcddays following receipt of the Claim
Notice (the "Dispute Period") whether the IndemimifyParty accepts or disputes its liability to thdemnified Party under this Article VI ai
whether the Indemnifying Party desires, at its solet and expense, to defend the Indemnified Raydynst such Third Party Claim.

(i) If the Indemnifying Party notifies the Indemieifl Party within the Dispute Period that the Indéyimg Party desires to defend the
Indemnified Party with respect to the Third Partgi@® pursuant to this Section 8.4, then the Indéyimg Party will have the right to defend,
with counsel reasonably satisfactory to the IndéieahiParty, at the sole cost and expense of thenmifying Party, such Third Party Claim
by all appropriate proceedings, or, at the disoretif the Indemnifying Party, to settle such THparty Claim (but only with the consent of
Indemnified Party, which shall not be unreasonabthheld, in the case of any settlement that presitbr any relief other than the payment
of monetary damages or that provides for the paymimonetary damages as to which the IndemnifigdyPRwill not be indemnified in full
pursuant to this Article VIII). Subject to the fgang, the Indemnifying Party will have full contraf such defense and proceedings,
including any compromise or settlement thereofyed, however, that the Indemnified Party maythatcost and expense of the
Indemnifying Party, at any time prior to the Indefyimg Party's delivery of the notice referred tothe first sentence of this Section 8.4(a)(i),
file any motion, answer or other pleadings or takg other action that the Indemnified Party reabbnbelieves to be necessary or
appropriate to protect its interests; and providedher, that if requested by the Indemnifyingtiathe Indemnified Party will, at the sole ¢
and expense of the Indemnifying Party, provide ¢olbperation to the Indemnifying Party and its c®irin contesting any Third Party Claim
that the Indemnifying Party elects to contest. Triteemnified Party may patrticipate in, but not cohtany defense or settlement of any Third
Party Claim controlled by the Indemnifying Partyguant to this Section 8.4 and, except as proviltéide preceding sentence, the
Indemnified Party will bear its own costs and exg@nwith respect to such participation. Notwithdiag
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the foregoing, the Indemnified Party may take dhercontrol of the defense or settlement of a TRiadty Claim at any time if it irrevocably
waives its right to indemnity under this Article Mith respect to such Third Party Claim.

(i) If the Indemnifying Party fails to notify thindemnified Party within the Dispute Period tha thdemnifying Party desires to defend the
Third Party Claim, or if the Indemnifying Party g such notice but any time thereafter fails diltteto prosecute or defend or settle the
Third Party Claim, or if the Indemnifying Party l&to give any notice whatsoever within the DispRé&iod, then the Indemnified Party will
have the right to defend, at the sole cost andresgef the Indemnifying Party, the Third Party @ldiy all appropriate proceedings, which
proceedings will be prosecuted by the IndemnifiadyPin good faith or will be settled at the didava of the Indemnified Party (but only w
the consent of the Indemnifying Party, which shali be unreasonably withheld or delayed, in the cdsny settlement that provides for any
relief other than the payment of monetary damagé®.Indemnified Party will have full control ofdudefense and proceedings, including
any compromise or settlement thereof; provided, dwms, that if requested by the Indemnified Pattg, Indemnifying Party will, at the sole
cost and expense of the Indemnifying Party, prové@sonable cooperation to the Indemnified Partyisncounsel in contesting any Third
Party Claim which the Indemnified Party is contegtiNotwithstanding the foregoing provisions oftBiection 8.4, if the Indemnifying Party
has notified the Indemnified Party within the Digp&eriod that the Indemnifying Party disputediatisility hereunder to the Indemnified
Party with respect to such Third Party Claim ansLi¢h dispute is resolved in favor of the IndemniyParty in the manner provided in cla

(iii) below, the Indemnifying Party will not be remed to bear the costs and expenses of the Indieahfarty's defense pursuant to this
Section 8.4 or of the Indemnifying Party's partatipn therein at the Indemnified Party's requesd, the Indemnified Party will reimburse the
Indemnifying Party in full for all reasonable coatsd expenses incurred by the Indemnifying Parggoimection with such litigation. The
Indemnifying Party may participate in, but not cohtany defense or settlement controlled by trdemnified Party pursuant to this Section
8.4, and the Indemnifying Party will bear its owosts and expenses with respect to such participatio

(iii) Subject to Section 8.2(b), if the IndemnifgrParty notifies the Indemnified Party that it gusdts indemnification liability to the
Indemnified Party with respect to the Third Partgi® under this Article VIII or fails to notify ththdemnified Party within the Dispute
Period whether the Indemnifying Party disputediatsility to the Indemnified Party with respectgach Third Party Claim, the Losses
identified in the Claim Notice, as finally deterrath will be conclusively deemed a liability of timelemnifying Party under this Article VIII
and the Indemnifying Party shall pay the amourguwfh Losses to the Indemnified Party on demandiptasest at the Agreed Rate from the
date of the receipt of the applicable Claim Notiw¢he date of such payment. If the Indemnifyingtyimely disputes its liability with
respect to such Third Party Claim, the Indemnifyifragty and the Indemnified Party will proceed imddaith to negotiate a resolution of si
dispute, and if not resolved through negotiatioithiw the thirty (30) calendar days following regeby an Indemnified Party of a Dispute
Notice (the "Resolution Period"), such dispute kbalresolved by litigation in a court of competgmisdiction.
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(b) In the event any Indemnified Party should hawtaim under this Article VIII against any Inderfyimg Party that does not involve a Th
Party Claim, the Indemnified Party shall delivextten notification of a claim for indemnity undthis Article VIl specifying the nature and
basis for such claim, together with the amountiferpt then reasonably ascertainable, the estidhateount, determined in good faith, of such
claim (an "Indemnity Notice") with reasonable pramgss to the Indemnifying Party. The failure oragdby any Indemnified Party to give 1
Indemnity Notice shall not impair such party's tgghereunder except to the extent that such fafludelay prejudices an Indemnifying Pa
If the Indemnifying Party notifies the Indemnifi€arty that it does not dispute the claim describeslich Indemnity Notice or fails to notify
the Indemnified Party within the Dispute Period thee the Indemnifying Party disputes the claim dbgd in such Indemnity Notice, the
Losses indemnified in the Indemnity Notice will b@enclusively deemed a liability of the IndemnifyiRgrty under this Article VIl and the
Indemnifying Party shall pay the amount of suchdessto the Indemnified Party on demand. If the imuiéying Party has timely disputed its
liability with respect to such claim, the Indemrify Party and the Indemnified Party will proceedjood faith to negotiate a resolution of
such dispute and, if not resolved through negotiatiwithin the Resolution Period, such disputeldiatesolved by litigation in a court of
competent jurisdiction.

8.5 EXCLUSIVE REMEDIES. Following the Closing, exxtdor specific performance of the obligations feeth in Article 1l and Article Xl
and as provided in the last sentence of Sectiob(li)l.Seller and Buyers acknowledge and agreetieahdemnification provisions of
Sections 8.2 and 8.3 shall be the sole and exeéusiwedies of Seller and Buyers, respectivelyafgrbreach of the representations or
warranties herein or nonperformance of any covenamd agreements herein of the other party.

8.6 CERTAIN ADJUSTMENTS.

(&) The amount of any Losses for which indemnifaats provided under this Article VIII shall bedeced by any insurance recovery by the
Indemnified Party if and when actually receivedespect of such Losses. Any such recovery shatbmptly repaid by the Indemnified
Party to the Indemnifying Party following the tiraewhich such recovery is received pursuant tgtieeious sentence, minus all reasonably
allocable costs, charges and expenses incurreaebiyndemnified Party in obtaining such recoverytwithstanding the foregoing, if (x) the
amount of Losses for which the Indemnifying Pastpbligated to indemnify the Indemnified Partyéduced by any insurance recovery in
accordance with the provisions of the previousessr#, and (y) the Indemnified Party subsequentlgdsired to repay the amount of any
such insurance recovery or such insurance recaseligallowed, then the obligation of the IndemimifyParty to indemnify with respect to
such amounts shall be reinstated immediately aokd amounts shall be paid promptly to the Indemdiffarty in accordance with the
provisions of this Agreement.

(b) If there is a Tax Benefit of $10,000 or more #ay combination of Tax Benefits that is, in tlggeegate, $10,000 or more) for any period,
the Indemnified Party shall promptly pay to thednmhifying Party (taking into account other paymentale by the Indemnified Party to the
Indemnifying Party with respect to such Tax Benfgfitprior periods) the lesser of (i) the amourgttill leave the Indemnified Party in the
same after-Tax position (taking into

34



account, with respect to Taxes, only actual Taxed and actual Tax refunds received) as if suchBexefit had not been realized and (ii)
amount of the indemnification payment receivedh®y Indemnified Party as a result of such Lossalaoutating the availability and amount
any Tax Benefit that could result in a payment urbis Section 8.6(b), the Indemnified Party shal, in good faith and in the same manner
in which it would calculate the availability and aunt of any item of deduction, loss, credit, camgoor carryback for which it would not
have a payment obligation under this Section 8.6(lmtherwise to a third party, after applyingaher items of deduction, loss, credit,
carryover or carryback that are then availablethatireasonably would be applied prior to such Barefit under applicable Law. If such 1
Benefit is subsequently disallowed in whole or ggrany relevant Taxing authority, the Indemnifyigrty shall promptly pay to the
Indemnified Party, following notice of such disallance by the Indemnified Party, an amount equ#igdesser of (i) the amount that will
leave the Indemnified Party in the same after-T@sitfpn (taking into account, with respect to Ta)@dy actual Taxes paid and actual Tax
refunds received, after giving effect to such disahnce) as if such Tax Benefit, to the extent stihlized, had not been realized, and (ii) the
amount of payments previously received by the Imdéfimg Party from the Indemnified Party with resp& such Tax Benefit pursuant to
this Section 8.6(b), plus in the case of (ii), et thereon at the Agreed Rate, from the datbeofrtdemnifying Party's receipt of such
payment. At the request of the Indemnifying Pattg, Indemnified Party will certify as to the amouhtny, of such Tax Benefit (or
disallowance) covered by this Section for any pkriehich certification shall include a calculatiohany such Tax Benefit and, to the extent
that such Tax Benefit is not available or doesrasult in a payment under this Section 8.6(b) gohsdisallowance results in an obligation to
return any such payment under this

Section 8.6(b)), an explanation as to the reaspauch result (including the extent and naturenyf potential Tax Benefit for that period that
could result in a payment under this Section 8.6 whether such Tax Benefit is not available bseaf other items of deduction, loss,
credit, carryover or carryback that are being agapfor that period. The Indemnifying Party may alsquest, at its expense, that the
Indemnified Party's independent accountants proaidertification that they have reviewed the Indéime Party's certification and
accompanying explanation, if any, and determinéslproper, which certification shall be final apididing on the parties hereto in the absi
of manifest error; provided that if such accourdatgtermine that such certification should propbeye stated such Tax Benefit (or
disallowance) to be greater by an amount in exc&5%6, the Indemnified Party shall be responsiblettie expenses of such accountants and
the Indemnified Party shall take into account simcineased Tax Benefit in calculating its paymerigattion to the Indemnifying Party under
this Section 8.6(b).

ARTICLE IX
COVENANTSPENDING CLOSING

9.1 ACCESS TO INFORMATION. From the date hereofiluhie Closing (upon reasonable prior notice to apgroval of Seller, which shall
not be unreasonably withheld) during normal busirresurs with the purpose that an uninterruptededficient transfer of the RC
International Business and the Cott Business macbemplished, Seller shall, and shall cause ftses$, directors, employees, auditors and
agents engaged in the RC International Businessten@ott Business to afford the officers, empleyaed authorized agents, advisors,
lenders, potential sources of financing and otbprasentatives of Cott reasonable access to tlregff
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properties, books and records and key personnelysamhd exclusively related to the RC Internatiddasiness or the Cott Business or
material to the operation of the Owned Real Properovided, however, that (a) such investigatishall not unreasonably interfere with any
of the businesses or operations of Seller or arijia&é of Seller, including the RC Internationalifiness and the Cott Business and, to the
extent possible, shall be conducted concurrentigssto minimize disruption; (b) Seller shall notrbquired to provide any such information
or access to the extent that such information cesEwould cause Seller to be in breach of anyidemtiality restrictions applicable to it; and
(c) such investigations shall not include any RGrigstic Business or confidential pricing or othents of any supply agreements. In addi
to the foregoing, Seller shall permit and assidgt @ohave access to the customers of the RC latiemal Business (including the bottlers), at
such times and in such manner as is mutually aabépto Cott and Seller.

9.2 CONDUCT OF BUSINESS PENDING CLOSING. Excepb#tserwise contemplated by this Agreement or afostt in Schedule 9.2,
during the period from the date hereof to the QigsBeller shall conduct the RC International Besgand the Cott Business and shall
operate the Owned Real Property only in the orgicaurse consistent with reasonably prudent pradtidight of the current conduct of the
RC International Business and the Cott Businesstaraperation of the Owned Real Property, as apple, and use commercially reasonable
best efforts to comply in all material respectdwatl applicable Laws. In addition, from and aftiee date hereof to the Closing Date, exce
otherwise provided in this Agreement or as othezweigntemplated hereby or as set forth in ScheddleSller shall not, without the prior
written consent of Cott (which consent shall noubesasonably withheld, conditioned or delayed):

(i) directly or indirectly sell, lease, licensellsnd lease back, mortgage or otherwise encumbsulgject to any Encumbrance (other than a
Permitted Encumbrance) or otherwise dispose ofoditlye Assets or any interest therein, excepta@sof assets (including, without
limitation, distribution rights with respect to tRC International Branded Concentrates or the R€mational Non-Branded Concentrates) in
the ordinary course of business consistent with jp@stice or, with respect to the Cott Current Gorirates, as permitted under the Cott
Agreement, (ii) pledges or encumbrances pursuagexigting borrowing arrangements or (iii) any stregmsaction not otherwise permitted by
this

Section 9.2(i) with an aggregate value not to estck0,000;

(i) except in the ordinary course of businesseeitto any material employment or severance ageeémith any Employee;

(iii) (x) incur any indebtedness or guarantee ardebtedness of another Person, guarantee anyeadrbities of another Person, enter into any
"keep well" or other agreement to maintain anyriitial statement condition of another Person orrénte any arrangement having the
economic effect of any of the foregoing or (y) maky loans, advances or capital contributions tinestments in, any other Person, exc

in the cases of clauses (x) and (y) above, agretsnoemrrangements entered into in the ordinaryssaf business consistent with past
practice;
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(iv) solely with respect to the RC Internationaldhess or the Owned Real Property, incur or corntoriiicur any capital expenditures in an
individual amount exceeding $20,000 or $100,00théaggregate;

(v) (A) grant to any Employee or independent casttbaof the RC International Business or the CatsiBess any material increase in cash
compensation (except for cost of living increasesomtractually mandated increases) or pay any fiosther than in the ordinary course of
business consistent with past practice or (B) gimanhy Employee or independent contractor of t@elfiRernational Business or the Cott
Business any increase in severance or terminadgn p

(vi) transfer or license to any Person or otherwisind, amend or modify any rights to any matentllectual Property other than in the
ordinary course of business consistent with pasttjure; or

(vii) terminate, modify or amend any of the MatéAasumed Contracts other than in the ordinary sewf business consistent with past
practice.

9.3 REASONABLE BEST EFFORTS. From the date of fgseement to the Closing Date, Seller and each Bsiyall use its respective
reasonable best efforts to take, or cause to lemtaill actions and to do, or cause to be donetiaadsist and cooperate with the other in
doing, all things reasonably necessary to consumthattransactions contemplated by this Agreemmatiding (i) obtaining the consent of
any Governmental Authority or third party requitedthis Agreement, (ii) defending any lawsuits they legal proceedings, whether judicial
or administrative, challenging this Agreement @ donsummation of any of the transactions contetegllay this Agreement, including
seeking to have any stay or temporary restrainidgroentered by any court or other Governmentahguity vacated or reversed and (iii)
executing and delivering any additional instrumergsessary to consummate the transactions contesdig, and to fully carry out the
purposes of, this Agreement; provided, howevet, tie@gher Seller nor any Buyer shall be obligatéthwespect to such efforts (x) to expend
any funds except the payment of the fees and ergesfsaany applicable attorneys, consultants orr@teisors retained by it or (y) to take
actions with respect to its business, the RC latiisnal Business or the Cott Business which, imggsonable judgment, is materially adverse,
including, but not limited to, agreeing to any nfadition of a contract term; provided, further, ttBayers shall be deemed to have satisfied
their obligations under this Section 9.3 with resg@) to obtaining the Financing on substantidlig terms and conditions of the
Commitment Letter if they and their Affiliates hasemplied with all their respective material obtigas contained in the Commitment Letter
and (B) to obtaining the Financing on terms sulithy similar to those contained in the Commitmeéstter if they and their Affiliates use
commercially reasonable efforts to obtain the Fairagn on terms substantially similar to those cardiin the Commitment Letter from any
other lender reasonably acceptable to Cott and tawvmplied with all their respective material obligas, if any, of such new commitment
letter; provided, however, Buyers shall not be gded with respect to such efforts

(i) to expend any funds except the payment of ¢as fand expenses of any applicable attorneys, ltantsuor other advisors (including such
lender) retained by them or (ii) to take any adti@rnth respect to its business which, in its reabtmjudgment, is materially adverse,
including, but not limited to, agreeing to any nfadition of a contract term.
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9.4 PUBLIC ANNOUNCEMENTS. All press releases andestpublic disclosure concerning the transactiamemplated hereby from and
after the date hereof will be subject to review apgroval by Seller and Cott, such approval ndig@nreasonably withheld, provided that to
the extent a party shall be required to make ao@mrement pursuant to the Laws of its home jurahicor any jurisdiction in which any of
its securities are publicly traded or the rulesuy stock exchange upon which its securities atedior any registered securities quotation
system on which such securities are traded or patso judicial or administrative process, suchyahall provide a copy of any such
announcement to the other party prior to such ancement but shall not be obligated to obtain theseat of the other party prior to making
such announcement; and provided, further, thatBelhy disclose the transactions contemplated fi¢oefa) The Coca-Cola Company (so
long as The Coca-Cola Company has been previodsiged of the terms of this Section 9.4 applicabl8eller and has agreed in writing to
be bound by them and has entered into an agreemitbrn®eller having restrictions substantially sianito those applicable to Cott in the
Confidentiality Agreement regarding its disclosoféhe information provided by Seller) and (b) ugwior notice to and consultation with
Cott as to the general terms of such disclosunggamployee employed in the RC International Busrmsat the Owned Real Property.

9.5 BUYERS. Cott shall cause each entity designategcordance with

Section 12.8(a) to execute and deliver a joindeg@gent to this Agreement agreeing to be bounthéyerrms and conditions of this
Agreement in the capacity as a "Buyer" hereund@&ctive as of the date of such joinder agreermamd, on the Closing Date, to make all of
the representations and warranties contained iicl&/11 to Seller.

9.6 REMEDIATION AGREEMENT. No later than five dayjemediately following the date hereof, Seller anmtGhall execute and delive
Remediation Agreement (the "Remediation Agreemaguhitaining the terms and conditions of Exhibitthehed hereto and such other terms
and conditions as the parties determine to be riytaeceptable (both acting reasonably and in giaditi) and which are not inconsistent v
Exhibit I.

ARTICLE X
TERMINATION
10.1 TERMINATION. This Agreement may be terminatgciny time prior to the Closing:
(&) by the mutual written consent of Cott and Selle

(b) by either Cott or Seller, if the Closing shadit have occurred by the two-month anniversarhefdate of this Agreement, provided that if
the Closing has not occurred as a result of arfaitd a party to fulfill any of the conditions otd3ing provided herein, other than with respect
to the Financing, that is within the reasonabletimbrof such party to fulfill, then such party (am,the case of Cott, any other Buyer) shall not
be entitled to exercise such right of termination;
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(c) by either Seller or Cott, upon notificationth® non-terminating party by the terminating pahtgt the satisfaction of any condition to the
terminating party's obligations under this Agreettstomes impossible or impracticable with the afssommercially reasonable efforts
(other than with respect to the Financing) if thiduire of such condition to be satisfied is notsiby a breach hereof by the terminating

party;

(d) by Cott, if the Closing shall not have occurbsdthe two-month anniversary of the date of thiggement solely and exclusively on
account of the failure to fulfill the condition ofosing set forth in Section 3.4(j);

(e) by Seller, at any time prior to the Closing batlater than five (5) Business Days immediateliofving Seller's receipt of the Phase II, if
the Phase Il shall have been received and the @miental Remedial Costs are in excess of $3 mjlbon

(f) by Cott, at any time prior to the Closing buat later than five (5) Business Days immediateljof@ing Cott's receipt of the Phase lI, if the
Phase Il shall have been received and the EnvirntahBemedial Costs are in excess of $20 million.

10.2 EFFECT OF TERMINATION. If this Agreement isn@nated pursuant to

Section 10.1(a), (e) or (f), this Agreement shaittiwith become null and void and there shall bdiatuility on the part of any party hereto
except for the provisions of 11.1 and 11.9 and illdoe provided pursuant to the Remediation Agreemkin the event of any other
termination, the parties shall retain any andights, claims or causes of action in existencéeatime of such termination which are based
upon or arose incidental to a breach of any coviemepresentation or warranty made hereunder.

ARTICLE XI
FURTHER COVENANTS
11.1 CONFIDENTIALITY.

(a) The terms of the letter agreement dated aseobbber 18, 2000 (the "Confidentiality Agreemebgjween Seller and Cott are hereby
incorporated herein by reference and shall contindell force and effect until the Closing, at whitime the obligations of Buyers under this
Section 11.1(a) and the Confidentiality Agreemdnatiisterminate except in respect of that portiothef Evaluation Material (as defined in the
Confidentiality Agreement) exclusively relatingttte RC Domestic Business. If this Agreement isgioy reason, terminated prior to the
Closing, the Confidentiality Agreement shall noreéiss continue in full force and effect in all rests.

(b) Except as otherwise provided in Section 11,%fojn the date hereof and after the Closing, gty hereto will hold, and will cause its
Affiliates and their respective representativehdtd, in strict confidence from any Person (othemt such party and its directors, officers,
employees, authorized agents and advisors, leagderpotential lenders and Affiliates) all documeants information concerning the other
party furnished to it by the other party or sucheotparty's representatives in connection with Afgiseement or the transactions contemplated
hereby, except to the extent that such documernitdéamation can be shown to
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have been (x) previously known by the party reecgj\duch documents or information, (y) in the publlienain (either prior to or after the
furnishing of such documents or information hereamthrough no fault of such receiving party ordejjuired by the receiving party from
another source if the receiving party is not avthat such source is under an obligation to anqihesy hereto to keep such documents and
information confidential or unless (i) compelleddisclose by judicial or administrative procesl(iiling without limitation in connection
with obtaining the necessary approvals of this &grent and the transactions contemplated hereby @owernmental Authorities) or by
other requirements of Law or rules of applicabtektexchanges, (i) disclosed in a Litigation brbtigy a party hereto in pursuit of its rights
or in the exercise of its remedies hereunder Drifsuch documents and information are Contrauttuded in the Assets, to the other parties
thereto. Should either party be required to discksy such information in response to a court ooders otherwise required by Law or
administrative process, it shall inform the othartp in writing of such obligation as soon as pblesafter it is informed of it and, if possible,
before any information is disclosed, so that aqmti¥e order or other appropriate remedy may bglsoly the non-disclosing party. If either
party is so obligated to make such a disclosuihatl only make the disclosure to the extent tictviit is so obligated and in a manner which
maintains confidentiality to the maximum extentdiyg permitted, but not further or otherwise. Threypsions of this Section 11.1(b) shall
survive the Closing.

(c) From the date hereof and continuing indefigitgter the Closing, each party hereto will keep will cause its Affiliates and their
respective representatives to keep, confidentiadccordance with at least the same degree otltairé affords its other proprietary
information of a similar nature, but in any casdess than a reasonable degree of care and conisiste good industry practice, the
Formulas and the Formula Information (and, in ezage, any derivations thereof). *[CONFIDENTIAL TREMENT HAS BEEN
REQUESTED]

provided, however, that a party may disclose Foasmok Formula Information (i) subject to Section4{a), to the purchaser of such Formula
or, in the case of the RC International Formulas,durchaser of the RC International Businessnahe case of the Cott Formulas, the
purchaser of the Cott Business or (ii) if compebliediisclose such by judicial or administrativeqass or other requirements of Law or the
rules of any applicable stock exchange; providedthér, that it informs the other party in writinfjsuch obligation as soon
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as possible after it is informed of it and, if pibss, before any information is disclosed, so thatotective order or other appropriate remedy
may be sought by the non-disclosing party. If ayp#rso obligated to make such a disclosure,&tlginly make the disclosure to the extent to
which it is so obligated and in a manner which rairs confidentiality to the maximum extent leggllgrmitted, but not further or otherwise.

The provisions of this Section 11.1(c) shall suevilie Closing.

11.2 RESTRICTIVE COVENANTS OF SELLER. In connectiaith the grants of intellectual property elsewhier¢his Agreement, to
preserve and protect the intellectual propertyafe® and Buyers, recognizing that intellectualgendy may in some cases be misappropriated
and that it may be difficult to detect such misaympiation, and to promote the development and nieagk®f such intellectual property, Seller
and Cott agree as follows:

(a) Subject to Section 11.3(e), beginning on thesibg Date and continuing thereafter without litiita, neither Seller nor any of its
Affiliates shall use any of the Formulas or Formimformation (and in each case, any derivationssibi® in any manner, including, without
limitation, in the development, manufacture, saldistribution of carbonated soft drinks or concatés or emulsions used in the production
of concentrates, which concentrates or emulsiogsised in the production of carbonated soft drimkether or not (and, without limitation)
such carbonated soft drinks are branded carbosaftdrinks or Private Label Soft Drinks.

(b) During the period beginning on the Closing Datel ending on December 31, 2014, Seller shallee¢tlop, manufacture, sell or distrib
any Private Label Soft Drinks or any concentrabegmulsions used in the production of concentratbgch concentrates or emulsions are
used in the production of Private Label Soft Drinfker greater certainty, except to the extent mlediin Sections 11.2(a) and 11.2(c), itis
understood that the restriction in this Sectior2(ld). on the development, manufacturing, sale drildigion of Private Label Soft Drinks does
not apply to any Affiliate of Seller.

(c) Seller hereby acknowledges and agrees thahgitive period beginning on the Closing Date artirepon December 31, 2014, Seller and
its Affiliates shall only use the RC Domestic Folasiand any derivatives thereof for the developymmeanufacture, sale or distribution of
carbonated soft drinks under the RC Domestic Markslemarks substantially similar to such RC Domeédarks or marks otherwise
incorporating the "RC" brand or, in each case, thextensions thereon, outside the Territory. Withimuiting the foregoing and for purposes
of clarification, during the period beginning oretBlosing Date and ending on December 31, 201thereseller nor any of its Affiliates shi
under any circumstances (i) use, authorize théoysey other Person of, or grant permission (bgrige or otherwise) to any other Person to
use, the RC Domestic Formulas or any derivativeetifan the development, manufacture, sale oridigiion, anywhere in the world, of
concentrates, or emulsions used in the producfi@omcentrates, which concentrates and emulsianased in the production of
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Private Label Soft Drinks; nor (ii) represent, stat imply, or authorize or grant permission (lmgfise or otherwise) to any other Person to
represent, state or imply, that any Private Laloéi Brinks or any concentrates or emulsions usdtiénproduction of any Private Label Soft
Drinks incorporate, are substantially identicabtaare derived or developed from the RC Domestitriedas, the RC International Formulas
or the Cott Formulas or any product produced withRC Domestic Formulas.

(d) During the period beginning on the Closing Daatel ending on December 31, 2014, neither Selleany of its Affiliates, under any
circumstances, shall, or shall authorize any offegson to, or shall grant permission (by licensetberwise) to any other Person to, develop,
manufacture, sell or distribute any products inooaging, derived from or otherwise using any of R@ Domestic Formulas or the RC
Domestic Formula Information (i) inside the Temjt@r (ii) outside the Territory if Seller or any its Affiliates has reason to believe that
such products will ultimately be sold or distribdifeside the Territory. During such period, Seflather agrees to expressly prohibit any s
activity inside the Territory and to use all reaslole efforts to enforce such prohibitions in respé@ny direct or indirect violations thereof
by itself, any Affiliate or any such other Person.

11.3 RESTRICTIVE COVENANTS OF COTT. In connectioitiwthe grants of intellectual property elsewherd¢his Agreement, to preserve
and protect the intellectual property of Seller 8uyers, recognizing that intellectual property ntagome cases be misappropriated and that
it may be difficult to detect such misappropriatiand to promote the development and marketingich sntellectual property, Seller and C
agree as follows:

(a) During the period beginning on the Closing Datd ending on December 31, 2014, neither CotanyprAffiliate of Cott under any
circumstances (i) shall use, authorize the usengyother Person of, or grant permission (by licemrsetherwise) to any other Person to use,
the Cott Formulas or any derivative thereof indiegelopment, manufacture, sale or distributionwdrgre in the world, of concentrates, or
emulsions used in the production of concentratés;iwconcentrates and emulsions are used in trduption of Branded Carbonated Soft
Drinks nor (ii) represent, state or imply, or authe or grant permission (by license or otherwtsedny other Person to represent, state or
imply, that any Branded Carbonated Soft Drinksror eoncentrates or emulsions used in the produdfi@randed Carbonated Soft Drinks
incorporate, are substantially identical to or @eeved or developed from the Cott Formulas or amgduct produced with the Cott Formulas
(each, a "Cott Restricted Business"); provided, éwmw, that this Section 11.3(a) shall not be deetmgaohibit Cott or its Affiliates from (x)
using the Cott US Formulas and derivatives theirettie development, manufacture, sale or distrilbbutif carbonated soft drinks or
concentrates or emulsions used in the producti@mooéentrates, which concentrates or emulsionsaseé in the production of carbonated
drinks, in each case which are sold under the Katks or trademarks substantially similar to that®tarks or (y) using the Cott Current
Formulas in the development, manufacture, saléstrilsution of concentrates or emulsions used égioduction of the carbonated soft
drinks listed on Schedule 11.3(a) or brand exterssibereof.

42



(b) Beginning on the Closing Date and continuingréafter without limitation, Cott and its Affiliasdeshall only use the RC International
Branded Formulas and any derivative thereof fordéaelopment, manufacture, sale or distributionasbonated soft drinks under the RC
International Current Marks, any marks substantisitnilar to the RC International Current Marksnaairks otherwise incorporating the "RC"
brand or, in each case, brand extensions theraigreithe Territory. Without limiting the foregoimgnd for purposes of clarification, beginn
on the Closing Date and continuing thereafter witHmnitation, neither Cott nor any Affiliate of @cshall, under any circumstances (i) use,
authorize the use by any other Person of, or gramhission (by license or otherwise) to any othensBn to use, the RC International Bran
Formulas or any derivative thereof in the developtnmanufacture, sale or distribution, anywherthanworld, of concentrates or emulsions
used in the production of concentrates, which cotmates and emulsions are used in the productidtrighte Label Soft Drinks; nor (ii)
represent, state or imply, or authorize or gramtniesion (by license or otherwise) to any otheisBerto represent, state or imply, that any
Private Label Soft Drinks or any concentrates oulsions used in the production of Private Labelt ®afnks incorporate, are substantially
identical to or are derived or developed from tt& IRternational Branded Formulas or any productipeed with the RC International
Branded Formulas (each, an "RC International ReettiBusiness").

(c) The RC International Intellectual Property acgd by Buyers hereunder (including, without lintive, the RC International Marks, the F
International Formulas and all RC Internationalrfola Information) have been acquired by Cott asd\ifiliates only in the Territory and
may not be used by Cott or any Affiliate, or anfgetPerson authorized by or granted permissioti¢bypse or otherwise) by Cott or any of
its Affiliates, by license or otherwise, outside therritory. Cott agrees that, from and after thesttg Date, neither it nor any of its Affiliates
shall authorize or grant permission (by licensetberwise) to any other Person to, develop, manurfacsell or otherwise distribute any
products incorporating, derived from or otherwiseng any of the RC International Intellectual Pmbypé¢i) outside the Territory (other than
the use of the RC International Formulas in thelpotion of concentrates, or emulsions used in #wveldpment and production of such
concentrates, at the Owned Real Property or els@ybe (i) inside the Territory if Cott or any @ Affiliates has reason to believe that such
products will ultimately be sold or distributed siae the Territory. Cott further agrees to expgepsbhibit any such activity outside the
Territory and the conduct of any Cott RestrictesiBass or RC International Restricted Businessynfeanchise, license, distribution or
other agreement entered into by Cott or any oAffliates with any other Person and to use alb@eable efforts to enforce such prohibitions
in respect of any direct or indirect violationsrbhaf by itself, any Affiliate or any such other Ben. Seller acknowledges that Cott is currently
a franchisee of the RC Domestic Business in Canadahat so long as Cott is such a franchisedptiegoing shall not restrict Cott's rights
under any agreements related thereto.

(d) From and after the Closing Date, neither Cottany of its Affiliates shall register any secdadel domain name that includes any of the
RC International Marks in any generic top level éims (gTLDs) unless the second level domain narmledes a geographic
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designator indicating a country that is within Teritory. Cott and its Affiliates may register asgcond level domain name consisting solely
of a RC International Mark without a geographicigeator indicating a country that is within the fitary only in the two-letter country code
top level domains (ccTLDs) that specifically coatel to a country that is within the Territory. Nheit Cott nor any of its Affiliates shall
register any second level domain name that incladgsof the RC International Marks with any twatéetcountry code top level domains
(ccTLDs) for any country that is not within the Titry.

(e) Buyers acknowledge that, outside of the Teryjt8eller shall retain ownership of, and Selled &@n Affiliates shall have the right to use,
subject to the provisions of Section 11.2, anyhefRC International Formulas (and related RC l@gonal Formula Information) that as of
the Closing Date are used in both the RC InternatiBusiness and the RC Domestic Business.

(f) Nothing contained in this Section 11.3 shafitriet Cott and its Affiliates from developing, méacturing, selling or distributing, or
authorizing any other Person to, or granting pesinis (by license or otherwise) to any other Petspdevelop, manufacture, sell or distrib
any Private Labels that are derived from the Cottritilas, whether or not the Cott Formulas are @drivom the RC International Formulas
or the RC Domestic Formulas. Nothing containediheskall be deemed an admission by Cott or Seirdny of the Cott Formulas are or
were derived from the RC Domestic Formulas.

11.4 PURCHASERS.

(@) In the event that Cott is sold or divested (thbethrough a sale of assets or equity interastgjisition, merger, consolidation, business
combination, legislation, joint venture, licenseotinerwise), Cott covenants and agrees that asditm of such sale or divestiture, the
surviving corporation (whether or not Cott) or #erjuiring party (in the case of an asset transfea)l covenant and agree to be bound by the
provisions of Sections 11.1(c), 11.3 and, with es$io any subsequent sale or divestiture, thii@et1.4(a). In the event that the RC
International Business is sold or divested (whetheyugh a sale of assets or equity interests,isitign, merger, consolidation, business
combination, legislation, joint venture, licenseotierwise) or any of the RC International Formules sold, Cott covenants and agrees tt
a condition of such sale or divestiture, the sungworporation (whether or not Cott) or the acipgjparty (in the case of an asset transfer)
shall covenant and agree to be bound by the pomssif Sections 11.1(c) (solely insofar as it aggpto the RC International Formulas and
RC International Formula Information), 11.3(b),3(t) and 11.3(d) and, with respect to any subsecgaea or divestiture, this Section 11.4
(). In the event that the Cott Business is soldiwested (whether through a sale of assets otyepiérests, acquisition, merger,
consolidation, business combination, legislatiomtjventure, license or otherwise) or any of tlwtt®ormulas are sold, Cott covenants and
agrees that as a condition to such sale or divestithe surviving corporation (whether or not Lottthe acquiring party (in the case of an
asset transfer) shall covenant and agree to beddmyithe provisions of Sections 11.1(c) (solely
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insofar as it applies to the Cott Formulas) an@(&).and the last sentence of

Section 11.3(c) and, with respect to any subsewadator divestiture, this

Section 11.4(a). Cott further covenants and agledsany agreement or agreements for any salevestiture contemplated by this Section
11.4(a) shall explicitly provide that Seller shadl a third party beneficiary of the agreementefdurviving corporation (whether or not Ci

or the acquiring party to the matters set fortthis Section 11.4(a) and that such covenants arekagent shall be specifically enforceable by
Seller (in addition to any other remedies at lavequity that Seller may then have). Promptly befareh sale or divestiture, Cott shall notify
Seller in writing of such sale or divestiture améls provide Seller with all documents and instrumse(or extracts thereof) reasonably
requested by Seller to evidence Cott's compliaritie this Section 11.4(a).

(b) In the event that Seller is sold or divestetidther through a sale of assets or equity interastgiisition, merger, consolidation, business
combination, legislation, joint venture, licenseotinerwise), Seller covenants and agrees thataadition of such sale or divestiture, the
surviving corporation (whether or not Seller) oe eicquiring party (in the case of an asset transfeil covenant and agree to be bound b
provisions of

Section 11.1(c), 11.2 and, with respect to any sgbent sale or divestiture, this Section 11.4fbjhe event that the RC Domestic Busine:
sold or divested (whether through a sale of aggetguity interests, acquisition, merger, consaoiitg business combination, legislation, joint
venture, license or otherwise) or any of the RC Bstic Formulas are sold, Seller covenants and aghe¢ as a condition of such sale or
divestiture, the surviving corporation (whethemot Seller) or the acquiring party (in the casamfasset transfer) shall covenant and agree tc
be bound by the provisions of Sections 11.1(c){gahsofar as it applies to any RC Internationaidrifulas (and related RC International
Formula Information) that are used in the RC Doimd3tisiness), 11.2(a), 11.2(c), 11.2(d) and, wépect to any subsequent sale or
divestiture, this Section 11.4(b). Seller furthevenants and agrees that any agreement or agreefoeany sale or divestiture contemplated
by this Section 11.4(b) shall explicitly provideatiCott shall be a third party beneficiary of tiyeesements of the surviving corporation
(whether or not Seller) or the acquiring partyre matters set forth in this

Section 11.4(b) and that such covenants and agreeshall be specifically enforceable by Cott (imidn to any other remedies at law or
equity that Cott may then have). Promptly beforehssale or divestiture, Seller shall notify Cottriting of such sale or divestiture and shall
provide Cott with all documents and instrumentsexiracts thereof) reasonably requested by Cavigience Seller's compliance with this
Section 11.4(b).

11.5 REMEDIES.

(a) The parties hereto recognize that the Lawspaitdic policies of the various applicable jurisibets may differ as to the validity and
enforceability of covenants similar to those settfan Sections 11.1, 11.2, 11.3 and 11.4. It ésitliention of the parties that the provisions of
Sections 11.1, 11.2, 11.3 and 11.4 be enforceldketduilest extent permissible under the Laws arlitigs of each jurisdiction in which
enforcement may be sought, and that the unenfaititggbr the modification to conform to such Laws policies) of any provisions
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of Sections 11.1, 11.2, 11.3 and 11.4 shall nadeennenforceable or impair the remainder of thwvigions of Sections 11.1, 11.2, 11.3 and
11.4. Accordingly, if at the time of enforcementanfy provision of Sections 11.1, 11.2, 11.3 and 14 court of competent jurisdiction holds
that the restrictions stated herein are unreasenatier circumstances then existing, the partiesttv@gree that the maximum period, scope
or geographic area reasonable under such circuoestamill be substituted for the stated period, sompgeographical area and that such c
shall be allowed to revise the restrictions corgdiherein to cover the maximum period, scope andrg@hical area permitted by Law.

(b) The parties hereto expressly acknowledge Hetdstrictive covenants set forth in Sections 11112, 11.3 and 11.4, including without
limitation the geographic scope and duration ohstmvenants, are necessary in order to protectremidtain the proprietary interests and
other legitimate business interests of the pah@sto, and that any violation thereof by eithdieg®r Cott would result in irreparable injur

to the other that would not be readily ascertai@alnlcompensable in terms of money, and thereforl son-breaching party shall be entitled
to obtain from any court of competent jurisdictiemporary, preliminary and permanent injunctivéefeds well as damages, which rights
shall be cumulative and in addition to any othght$ or remedies to which it may be entitled. Selled Cott further agree that if it is
determined that the other has willfully breachesltdrms of any or all of the provisions of Sectidfsl, 11.2, 11.3 and 11.4, the non-
breaching party hereto shall be entitled to recdngen such breaching party all costs and reasorethdeneys' fees incurred as a result of its
attempts to redress such breach or to enforcghissrand protect its legitimate interests.

11.6 EMPLOYEES.

(a) Cott shall offer employment as of the Closirgtéto each Employee listed on Schedule 4.8. Eagbldyee who accepts Cott's offer of
employment is hereinafter referred to
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as a "Transferred Employee. " From and after tlesi@g, Cott shall assume responsibility for alaspal severance, bonus obligations and
employee benefits (excluding retention bonusesufigr Transferred Employee listed on Schedule 4.8) wispect to the Transferred
Employees that become payable after the ClosinterShall remain responsible for all salary, sewee, bonus obligations and employee
benefits (including retention bonuses for any Tfamed Employees listed on Schedule 4.8) with resfethe Transferred Employees that
became payable on or prior to the Closing.

(b) For the one-year period beginning on the Clp$date and ending on the first anniversary ther€off shall provide each Transferred
Employee with salary, severance, bonus and emplogeefits that are no less favorable, in the aggeeghan those made available by Seller
as of the date hereof to such Transferred Empldjghout limiting the foregoing, Cott shall causch Transferred Employee (and his or
eligible dependents) to be covered on and folloviiregClosing Date by a group health plan that gtesihealth benefits (within the meaning
of Section 5001(b)(1) of the Code) that does muitlor exclude coverage on the basis of any préegigondition of such Transferred
Employee or dependent. To the extent that sersicelévant for eligibility and vesting (and wittspect to benefit accruals, solely for
purposes of calculating entitlement to severanaeation and sick days) under any retirement planpl@yee benefit plan, program or
arrangement established or maintained by Cott pio&its Affiliates for the benefit of the Transfed Employees, such plan, program or
arrangement shall credit such Transferred Emplogigés service on or prior to the Closing withlee or any Affiliate thereof or predeces
of either such entity in the same manner and tséamee extent that prior service is credited foviserrendered to the Seller and (ii) full cre
for the year in which the Closing Date occurs, veitty deductible already incurred by a Transferregpleyee under Seller's group health
and with any other out-of-pocket expenses that tagainst any maximum out-of-pocket expense promisif any group health plan of Cott
under which Transferred Employees are coveredeiSgtlall remain responsible for all claims incurbgdTransferred Employees prior to the
Closing Date under Seller's group health plansGuoiti shall be responsible for all claims incurredoo after the Closing under its group
health plans. For purposes of clarity, a claimIdbalconsidered incurred when the treatment fdvergcondition is provided, and not when
the condition arose.

(c) Cott shall assume responsibility for all payafiligations (including without limitation the ssfiaction of all payroll withholding tax
obligations) for the Transferred Employees formpaljroll periods ending after the Closing. If the@€ihg takes place on a day such that a
payroll period begins on or prior to the Closingt®and ends after the Closing Date (such payroibgea "Straddle Period"), then Seller
shall promptly reimburse Cott for Seller's propamtite share of the salaries, wages and payrol t@egduced by all amounts that Seller or its
Affiliates otherwise would have withheld for berigflan coverages for Seller's portion of such Sti@&eriod) for the Transferred Employx
for such Straddle Period, such proportionality éodetermined on the basis of the number of worllangs occurring from the start of such
Straddle Period to and including the Closing Datative to the total number of working days in s&ttaddle Period. After Cott has satisfied
all such payroll obligations with respect to theaftle Period, Cott shall notify Seller of the aggate amount of such payroll obligations.
Promptly after its receipt of such notice, Sellealspay to Cott the amount due to Buyer pursuauriis

Section 11.6(c).
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(d) For purposes of the COBRA health care contionatoverage provisions contained in Section 498D#ie Code and the corresponding
provisions of ERISA (the "COBRA Provisions"), theafisferred Employees shall be considered to haparaied from service with Seller or
its Affiliates on the Closing Date. Following théoSing, Seller or its Affiliates shall timely pralé the Transferred Employees with the notice
required under the COBRA Provisions for employebs Vose group health plan coverage due to a tetmamaf employment. No group
health plan maintained by Cott shall constitutsw@ctessor plan” to any group health plan maintaiyeSeller or its Affiliates and Cott shall
not be considered a "successor employer" with mspahe Employees (both within the meaning of@@BRA Provisions). Notwithstandi
the foregoing, Cott shall be solely responsiblegimviding COBRA health care continuation coveragany Transferred Employees who
incur a "qualifying event" (within the meaning ot COBRA Provisions) after the Closing.

(e) The parties hereto agree that, if requeste8dier within sixty (60) days following the Closingpayment of outstanding loans under the
CBI Holdings Inc. Employees' Savings Incentive Rl&@eller's 401(k) Plan™) shall be facilitated bgt€withholding the appropriate loan
repayment amount (which amount shall be timely jged to Cott) from the pay of each Transferred Eppé who has a loan outstanding
under Seller's 401(k) Plan and transferring, purstainstructions provided by Seller, such amduorthe administrator or trustee of Seller's
401(k) Plan. Cott shall allow any Transferred Engpl®who elects to take an eligible rollover disitibn from Seller's 401(k) Plan to make a
direct rollover contribution to a defined contrilmurt plan maintained by Cott of any promissory rdigributed in conjunction with such
eligible rollover distribution.

(f) Seller shall, as soon as reasonably practicitiewing the date hereof, but in any event néétdahan ten (10) Business Days prior to the
Closing, deliver to Cott the information regardihg Employees that has been reasonably request€dtbgn or prior to the date hereof and
not yet delivered by Seller.

11.7 MAIL AND OTHER COMMUNICATIONS. After the Closig, Seller shall promptly remit to Cott any chedeash, payments, mail or
other communications relating to the RC Internatlddusiness, the Cott Business, the Assets andsbhemed Liabilities that are received by
Seller after the Closing Date, except to the extiemtsame relates to the Excluded Assets or theriet Liabilities, with checks, cash and
payments being forwarded to Cott's bank accourtimvitve (5) Business Days after receipt and maibther communications being
forwarded to Cott within two (2) Business Days aftceipt. After the Closing, Buyers shall promptiynit to Seller any checks, cash,
payments, mail or other communications relatinthtoExcluded Assets and the Retained Liabilitie$ &ne received by Buyer after the
Closing Date, except to the extent the same retatde Assets or the Assumed Liabilities, withaltee cash and payments being forwarde
Seller's bank account within five (5) Business Dafgsr receipt and mail or other communicationsgdorwarded to Seller within two (2)
Business Days after receipt.

11.8 FURTHER ACTION.

(a) From and after the Closing Date, each of thidgzahereto shall execute and deliver such doctsreerd other papers and take such further
actions as may be reasonably

48



required to carry out the provisions of this Agresinand the Ancillary Agreements and to give effedhe transactions contemplated hereby
and thereby. Without limiting the foregoing, fromdaafter the Closing, (i) Seller shall do all théngecessary, proper or advisable under
applicable Laws as reasonably requested by Cpiittthe appropriate Buyer in effective possessimmership and control of the Assets and
any other assets or properties of Seller or itdiafés that relate solely to the operation of B International Business or the Cott Business
or the Owned Real Property that were not trangfeimeBuyers hereunder and each Buyer shall coopeiitth Seller for that purpose, and
Seller shall provide reasonable assistance toghkcable Buyer in securing the transfer or reisseaof permits and certificates of
Governmental Authorities reasonably necessary nolact the RC International Business or the CottilBass, as the case may be, and (ii)
Buyers shall do all things necessary, proper oisative under applicable Laws as reasonably reqiiést&eller to put Seller (or such other
Person as Seller shall indicate) in effective pssis®, ownership and control of the Excluded AsaatsSeller shall cooperate with Buyers
that purpose.

(b) Subject to Section 11.1(b), Seller shall hdeeright to retain copies of all books and recarfdthe RC International Business and the Cott
Business delivered by Seller to Cott relating taqaks ending on or prior to the Closing Date. Fpeaiod of ten years from the date hereof,
Buyers shall maintain all books and records ofRigeInternational Business and the Cott Businegseateld by Seller relating to periods
ending on or prior to the Closing Date and shakenthem and any other relevant books and recout§g&t to any confidentiality restrictions
imposed on Buyers regarding such materials), agjdratividuals responsible for the preparation arantenance of such books and records,
available to Seller, subject to Section 11.1(b)ynay be requested by Seller from time to time udiig, without limitation, in connection

with any action, case or proceeding by or agaiefieBGor any of its Affiliates. If, at any time aftthe Closing, Seller requires a copy of any
such book or record, it shall have the right tonmptly obtain a copy thereof (at the Seller's cbstn Buyers. Seller shall make all relevant
books and records in its possession (subject taanfidentiality restrictions imposed on Selleraetjing such materials), and any individuals
responsible for the preparation and maintenanseicti books and records, available to Buyers, sutgegection 11.1(b), as may be reque
by Buyers from time to time, in connection with aagtion, case or proceeding by or against any Bayany Affiliate of any Buyer.

(c) If, as of the date hereof, any bottle desigesused both in the RC Domestic Business and thinR@hational Business and are owned by
Seller or any Affiliate of Seller, Seller or suclffifate shall at the Closing grant Cott or the &pgble Buyer a perpetual, royalty-free license,
freely assignable in connection with a sale ofRi@International Business, but with no represenatias to the quality of Seller's or such
Affiliate's title to such designs, registrationsafch designs with Governmental Authorities or imfeément on the use by it or its infringement
of the rights of others with respect to such desigm use such bottle designs on such additiomalstand conditions as the parties shall agree
both acting reasonably and in good faith.

11.9 EXPENSES AND FINDER'S FEES. Seller, on the loaned, and Cott (with respect to all Buyers), andther hand, shall each bear their
own expenses (including without limitation lega¢$eand expenses, accountants' or financial advfeesand expenses and fees due to any
broker, investment banker, finder or agent) inadiireconnection with the negotiation,
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execution and performance of this Agreement. CGuttl pay all transfer Taxes or other fees relatethé sale of the Assets hereunder and the
fees and costs of recording or filing all appli@abbnveyancing instruments associated with thesteaof the Assets from Seller to Buyers
pursuant to this Agreement. Seller and each afgpédauyer shall cooperate in the preparation, e@cwand filing of all Tax Returns
regarding any transfer Taxes which become payabéerasult of the transfer of the Assets from $édle Buyer pursuant to this Agreement
and/or shall cooperate to seek an available exemfrtom such Taxes.

11.10 ACCOUNTS RECEIVABLE. No later than the ClggiDate, Seller shall provide Cott with a true anchplete list of the RC
International Accounts Receivable and the Cott Ate Receivable as of a date no earlier than fiftsdendar days prior to the Closing D

in each case indicating the name of the payor b@dinount outstanding. Within five (5) Business ®aymediately following the Closing
Date, Seller shall provide Cott with an updatet] &s of the Closing Date, of the information sfiediin the immediately preceding sentence.

11.11 BULK SALES LAWS. Buyers hereby waive comptiarby Seller with the provisions of any bulk saladk transfer or similar Laws.

11.12 INTERPRETATION. Cott and each other Buyemasidedges and confirms that for purposes of thice&ment, the term
"Encumbrances" shall not include Seller's ownersiijand the right of Seller and its Affiliatesuse, the RC International Formulas (and
related RC International Formula Information) whare used as of the date of the Closing in bottRidnternational Business and the RC
Domestic Business outside the Territory in accocdamith Section 11.3(e).

ARTICLE XII
GENERAL
12.1 CERTAIN DEFINED TERMS. As used in this Agrearhahe following terms shall having the followingeanings:

"Affiliate" means, with respect to any specified$n, any other Person that, directly or indiretttippugh one or more intermediaries,
Controls, is Controlled by or is under common Cohvith such specified Person.

"Agreed Rate" has the meaning set forth in Se@iB(e).
"Agreement" has the meaning set forth in the préarnéreto.
"Allocation Schedule" has the meaning set fort&@ttion 2.2.

"Ancillary Agreements" means the Bill of Sale, Asgution Agreement, Copyright Assignment, Trademaskignment, Termination
Agreement, Deed, FIRPTA Certificate, Transitionahfices Agreement, Settlement Termination Agreemgoénse Assignment Agreement
and all other certificates or documents to be éeéid pursuant to this Agreement.
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"Assets" has the meaning set forth in Section 1.1.

"Assumed Contracts" means, collectively, the R@rmational Assumed Contracts and the Cott Assunoedrécts.
"Assumed Liabilities" has the meaning set forttsaction 1.3(a).

"Assumption Agreement" has the meaning set fortBention 3.2(d).

"Bill of Sale" has the meaning set forth in Sect®(c).

"Branded Carbonated Soft Drink" means a carbonsaéicdrink that is marketed, distributed and posiéid in substantially the same manner
as the products produced by the two major cola eones.

"Business Day" means a day other than Saturdayde&§uor any day on which banks located in the Sthiéew York are authorized or
obligated to close.

"Buyer Indemnified Parties" has the meaning sehfor Section 8.2(a).

"Buyers" means, collectively, Cott, BCB and anyitgridesignated by Cott prior to the Closing to leitional purchasers of any portion of
Assets and to assume any of the Assumed Liabiliti@escordance with Section 12.8(a); provided, ttahing in this definition is intended to
imply that Cott is or will be the actual purchaséany of the Assets or that it will assume anyh&f Assumed Liabilities.

"Claim Notice" has the meaning set forth in SecBof(a).
"Closing Date" has the meaning set forth in Sec8idn

"Closing" has the meaning set forth in Section 3.1.

"COBRA Provisions" has the meaning set forth int®acl1.6(d).

"Code" means the Internal Revenue Code of 198&nended, and the rules and regulations issuedutheéee, each as amended from time to
time.

"Commitment Letter" has the meaning set forth intlea 7.5.

"Common Inventory" means, collectively, finishechcentrates and emulsions and raw and packagingiaiatend work in process, in each
case which are usable in the RC International Bassinthe RC Domestic Business and the Cott Bus{pessiy combination thereof) and in
the possession or control of Seller.

"Confidentiality Agreement" has the meaning settfan Section 11.1(a).

"Contract" means any agreement, lease, evidenicelebtedness, mortgage, indenture, security agneeonether contract, commitment or
obligation, in each case, whether written or oral.
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"Control" means, as to any Person, the power tctior cause the direction of the management alicigmof such Person, whether through
the ownership of voting securities, by Contracbvtirerwise. The term "Controlled" shall have a datree meaning.

"Copyright Assignment" has the meaning set fortBéttion 3.2(f).

"Cott" has the meaning set forth in the preambletoe

"Cott Accounts Receivable" has the meaning sehforSection 1.1(b)(vi).
"Cott Additional Formulas" has the meaning settfaont Section 1.1(b)(i)(B)(ii).

"Cott Agreement” means the letter agreement datrdaly 28, 1994 between Royal Crown Cola Co. artl @®amended or supplemented
from time to time, including, without limitationyltwo letter agreements dated July 26, 1996 andetter agreements dated February 11,
1997 and the Assumption Agreement dated Janu&9aD.

"Cott Assets" has the meaning set forth in Sectidi(b).

"Cott Assumed Contracts" has the meaning set forBection 1.1(b)(v).
"Cott Business" has the meaning set forth in tlogaks hereto.

"Cott Cap" has the meaning set forth in Sectioiff.2

"Cott Current Concentrates" means the cola andoatan€oncentrates, and cola and mota emulsions used in the production of concessi
that are currently supplied by Seller to the Cath pursuant to the Cott Agreement.

"Cott Current Formulas" has the meaning set fartSéction 1.1(b)(i)(B)(i).

"Cott Employee Plan" means each material "empldgrefit plan” (within the meaning of Section 3(BERISA) and each bonus, incentive
or deferred compensation, severance, terminatention, change of control, stock option, stograpiation, stock purchase, phantom stock
or other equity-based, performance or other emglayaetiree benefit or compensation plan, progemangement, agreement or policy
maintained by Seller that provides benefits or cengation in respect of any employee currently eygaldy Seller in the Cott Business.

"Cott Formula Information" has the meaning settfant Section 1.1(b)(i)(B).
"Cott Formulas" has the meaning set forth in Sectid (b)(i)(B).

"Cott Group" means Cott and all of its Affiliates.

"Caott Intellectual Property" has the meaning sethfn Section 1.1(b)(i).

"Cott MAE" means any change or effect that, singlyn the aggregate, is materially adverse to pherations and conduct of the Cott
Business or the Cott Assets taken as
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a whole; provided, however, that a Cott MAE shatilade any change or effect due to (i) general endo or industrywide conditions in an
country in the Territory, (ii) any change resultingm this Agreement or the public announcementetbieor the transactions contemplated
hereby or (iii) any condition described in the Diszire Schedule.

"Cott Marks" has the meaning set forth in Sectidi(l})(i)(A).
"Cott Material Assumed Contracts" has the mean@idath in Section 6.7.

"Cott Products" means all private label and Cotiu@rproprietary label carbonated soft drinks prediydottled or sold by or on behalf of the
Cott Group which are sold to retailers, wholesaterd distributors for re-sale to consumers in bstttans or other containers and which are
produced from Cott Current Concentrates.

"Cott Restricted Business" has the meaning seh farSection 11.3(a).

"Cott Settlement Agreement" means the agreemeattafeé November 27, 1996 between CBI Holdings,,I8ott and Cott Beverages USA
Inc.

"Cott US Concentrates" means the cola and noneamiaentrates, and cola and non-cola emulsionsingbe production of concentrates
currently in commercial use solely in connectiothwthe Lutheran License.

"Cott US Formulas" has the meaning set forth intiSad..1(b)(i)(B)(iii).

"Cott USA Trademark License Agreement" means tteel&@mark License Agreement, dated December 20, bg@ddeen Cott U.S.A., a
division of Cadbury Beverages Inc. (inadvertentigwsn as being signed by Cott Beverages Inc.) am@aDry Bottling Company of New
York.

"Deed" has the meaning set forth in Section 3.2(h).
"Disclosure Schedule" has the meaning set forteation 4.9.
"Dispute Period" has the meaning set forth in ®ac8.4(a).
"Employees" has the meaning set forth in Secti8n 4.
"Encumbrances" has the meaning set forth in Sedtibn

"Environment" means all air, surface water, grouatds, or land, including land surface or subsurfawduding all fish, wildlife, biota and
other natural resources.

"Environmental Claims" means any and all administesor judicial actions, suits, orders, writtemiohs, liens, written notices, written notic
of violations, written complaints, written requegis information or proceedings, in each case wéethiminal or civil, pursuant to or relating
to any applicable Environmental Law or any commnea floctrine relating to the presence of, Releasw ekposure to a Hazardous Material
by any Person
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(including but not limited to any Governmental Aatity, private person and citizens' group) baseshyplleging, asserting, or claiming any
actual or potential (i) violation of or liabilitynder any Environmental Law, (i) violation of anp#ronmental Permit, or (iii) liability for
investigatory costs, cleanup costs, removal costsedial costs, response costs, natural resourcagis, property damage, personal injury,
fines, or penalties arising out of, based on, tagufrom, or related to the presence, Releasthreatened Release into the Environment, of
any Hazardous Materials at any location, includngnot limited to any location to which Hazardddaterials or materials containing
Hazardous Materials were sent for handling, stqragatment, or disposal.

"Environmental Clean-up Site" means any locatiofictiis listed or proposed for listing on the NatbRriorities List, the Comprehensive
Environmental Response, Compensation and Liabifigrmation System, or on any similar state lissidés requiring investigation or
cleanup, or which is the subject of any pendinthogatened action, suit, proceeding, or investigatelated to or arising from any alleged
violation of any Environmental Law.

"Environmental Conditions" means those mattersooddions identified in the Phase 1l that (i) conge a violation of applicable
Environmental Law,

(i) require remediation under applicable Enviromtag Law or (iii) require further investigation tietermine if such matters or conditions
constitute a violation of applicable Environmeritalv or require remediation under applicable Envinemtal Law.

"Environmental Law" means any and all applicabliél @éind criminal laws, statutes, ordinances, ordeosles, rules, regulations,
Environmental Permits, binding policies, bindingdance documents, judgments, decrees or injunctbagy Governmental Authority,
relating to the protection of the Environment, amajoverning the handling, use, generation, treatnstorage, transportation, disposal,
manufacture, distribution, formulation, packagitaeling, or Release of Hazardous Materials, whetb® existing or subsequently amen
or enacted, including but not limited to: the ClggnAct, 42 U.S.C. ss. 7401 et seq.; the ComprshenEnvironmental Response,
Compensation and Liability Act of 1980, 42 U.S.€. 9601 et seq.; the Federal Water Pollution Cbiirh 33 U.S.C. ss. 1251 et seq.; the
Hazardous Material Transportation Act 49 U.S.C1881 et seq.; the Federal Insecticide, FungicimteRodenticide Act 7 U.S.C. ss. 136 et
seq.; the Resource Conservation and Recovery A8t ("RCRA"), 42 U.S.C. ss. 6901 et seq.; theid &ubstances Control Act, 15 U.S
ss. 2601 et seq.; the Occupational Safety & Hedthof 1970, 29 U.S.C. ss. 651 et seq.; the Oil®ioh Act of 1990, 33 U.S.C. ss. 2701 et
seq.; and the state analogies thereto, includia@sorgia Hazardous Sites Response Act, OCGA 12-6-9eq., and the Georgia Asbestos
Safety Act, OCGA 12-12-1 et seq., all as amendezuiperseded from time to time.

"Environmental Permit" means any permits, licenagprovals, consents or authorizations requiredriyyGovernmental Authority under or
in connection with any Environmental Law.

"Environmental Remedial Costs" means the totalaealsle estimated costs of remediating or corre@lhBnvironmental Conditions, as
determined pursuant to and in accordance with #radtliation Agreement.
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"Environmental Retained Liabilities" has the mearset forth in Section 8.2(a)(i).

"ERISA" means the Employee Retirement Income Sgclét of 1974 and the rules and regulations thedeu, each as amended from time
to time.

"Excluded Assets" has the meaning set forth iniSedt.2.

"Final Working Capital Statement" has the meanigigferth in Section 2.3(b) or Section 2.3(c), aplapble.
"Financing" has the meaning set forth in Sectidn 7.

"FIRPTA Certificate" has the meaning set forth econ 3.2(i).

"Formula Information” means the RC Internationafrola Information and the Cott Formula Information|lectively.
"Formulas" means the RC International FormulasthedCott Formulas, collectively.

"Ft. Lauderdale Lease" means the Commercial Ofigb-Lease, dated as of October 2000, between Athg'sand RCAC, LLC and Seller,
as amended by a Sub-Lease Amendment dated Mar&@0Q?9,

"Governmental Authority" means any United Statetefal, state or local or any foreign governmenvegomental, regulatory or
administrative authority, agency or commissionmy eourt, tribunal or judicial or arbitral body.

"Guaranty" has the meaning set forth in Sectioiin}.2

"Hazardous Material" means petroleum, petroleunrdgarbons or petroleum products, petroleunphyducts, radioactive materials, asbe
or asbestos-containing materials, gasoline, diesél pesticides, radon, urea formaldehyde, leddam-containing materials, polychlorinated
biphenyls; and any other chemicals, materials, tamiogs or wastes in any amount or concentrationhwduie now or hereafter become defi
as or included in the definition of "hazardous $abses," "hazardous materials," "hazardous wastestitfemely hazardous wastes,"
"restricted hazardous wastes," "toxic substanc¢esxic pollutants,” "pollutants,” "regulated subistes," "solid wastes," or "contaminants” or
words of similar import, under any Environmentail.a

"HSR Act" means the Hart-Scott-Rodino Antitrust hmgements Act of 1976, as amended.
"Indemnified Party" has the meaning set forth ictiea 8.4.
"Indemnifying Party" has the meaning set forth @ctson 8.4(a).
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"Indemnity Notice" has the meaning set forth int&®er8.4(b).

"Independent Accounting Firm" means (a) an indepandertified public accounting firm in the Unit&thtes of international recognition
mutually acceptable to Seller and Cott or (b) ile8eand Cott are unable to agree upon such a flmam each party shall select one such firm
as described in (a) and those two firms shall sel¢kird firm, in which event "Independent AccangtFirm" shall mean such third firm.

"Information Technology" has the meaning set fanti$ection 1.2(e).
"Initial Working Capital Statement" has the meangag forth in Section 2.3(a).
"Intellectual Property" means, collectively, the Rifernational Intellectual Property and the Cattllectual Property.

"Inventory" means the inventory and supplies désdtiin Sections 1.1(a)(iii)(A), (C) and (D) and gat 1.1(b)(iii), exclusive of the
inventory and supplies described in Section 1.2(d).

"Joinder Agreements" has the meaning set fortheicti&n 3.3(1).

"Knowledge of Buyers" or any similar phrase medhes,knowledge of any of Paul Richardson, Ray Skaud Mark Halperin, in each case
after assuming that such individual has made redderinquiry, including of Rick King and Christophéirostek, as appropriate, in light of
the particular circumstances.

"Knowledge of Seller" or any similar phrase meanshe case of the RC International Business obi Business, the knowledge of any of
Hank Udow, Mark Reckitt, Bruce Futterer, Gary Lypdisnmy McKinstry and Jack Belsito and, in additionthe case of the RC Internatio
Business, the knowledge of any of Jerry Smith, Banza and Jim Johnston, in each case after asgtihghsuch individual has made
reasonable inquiry, in light of the particular cingstances.

"Law" means any United States federal, state allocany foreign statute, law, ordinance, regalatrule, code, order, other requirement or
rule of law.

"License Agreement" has the meaning set forth ttiGe 3.2(0).

“"License Assignment Agreement" has the meaninfpstt in Section 3.2(m).
“Litigation" has the meaning set forth in SectioB.4

"Losses" has the meaning set forth in Section 8.2(a

"Lutheran License" means the Cott License Agreerdated as of January 2, 1998 between Dr PepperiSdvelnc. and Beverage
Management Group, Inc., as amended.

"Marks" means, collectively, the RC Internationahiids and the Cott Marks.
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"Material Assumed Contracts" means the RC Inteonali Material Assumed Contracts and the Cott Maké&ssumed Contracts, collective
"Notice of Disagreement" has the meaning set fiortBection 2.3(b).

"Order" means any order, writ, judgment, injunctidacree, stipulation, determination or award eutdry or with any Governmental
Authority.

"Owned Real Property" has the meaning set for®dation 1.1(b)(vii).

"Permitted Encumbrances" means (i) Encumbrancesdboate mechanics' and materialmen's liens arttbate workmen's, repairmen's,
warehousemen's and carriers' liens arising in thimary course of either the RC International Baseor the Cott Business, (ii)
Encumbrances for Taxes and other liabilities notye and payable or being contested in good faithiEncumbrances with respect to the
Owned Real Property set forth on Schedule 12.1tdefi®) imperfections of title the existence of ialn do not materially detract from the
value of, materially interfere with, or otherwisaterially adversely affect the use and enjoymerstugh property, consistent with past
practice, subject thereto or affected thereby, (@hdolely with respect to the Owned Real PropgAy,conditions, easements, rights of way
and other similar restrictions that may be showm loyirrent survey, title report or physical insp@ativhich do not in the reasonable
discretion of Cott materially detract from the valof, materially interfere with, or otherwise méd#ly adversely affect the use and enjoyment
of the Owned Real Property consistent with pasttiga, and (B) zoning, building and other similastrictions imposed by applicable Law.

"Person” means any natural person, general ordihpartnership, corporation, limited liability coamy, joint venture, joint stock company,
trust, firm, association, unincorporated organaatr other legal entity.

"Phase II" means the final written assessment@fthase Il site assessment to be conducted at aespect of the Owned Real Property
pursuant to and in accordance with the Remedi#gneement.

"Private Label Soft Drinks" means carbonated softk$ produced for a specific retailer and/or wisaler or a defined group of retailers
and/or wholesalers, bearing a brand name owneedXajusively licensed to, or otherwise exclusivedgaciated with such retailer and/or
wholesaler or group of retailers and/or wholesalers

"Purchase Price" has the meaning set forth in @e&il.

"RC Domestic Business" means the business condbgt&etller of manufacturing, marketing and selliogtside the Territory, certain
carbonated beverage products under the RC Donidatics.

"RC Domestic Formula Information” has the meaniegfarth in Section 1.2(f).
"RC Domestic Formulas" has the meaning set fortBdation 1.2(f).
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"RC Domestic Marks" means the trademarks, trademghks, trade dress, service marks, service mghts, brand names, trade names and
trade name rights, service names and service nigims and business and product names currentlyingéeé RC Domestic Business or
corresponding to the RC International Marks.

"RC International Accounts Receivable" has the nrepset forth in Section 1.1(a)(vi).
"RC International Additional Formulas" has the miaegrset forth in Section 1.1(a)(i)(F)(iii).
"RC International Additional Marks" has the meansggg forth in Section 1.1(a)(i)(B).

"RC International Assets" has the meaning set fiortBection 1.1(a).

"RC International Assumed Contracts" has the mepsét forth in Section 1.1(a)(Vv).

"RC International Branded Concentrates" means dfeeand non-cola concentrates, and cola and nanerolilsions used in the production of
concentrates, produced by or on behalf of Selldrcamrently in commercial use in the RC InternagidBusiness and sold under the RC
International Current Marks.

"RC International Branded Formulas" has the measetdorth in Section 1.1(a)(i)(F)(i).
"RC International Business" has the meaning séh fiorthe recitals hereto.

"RC International Cap" has the meaning set fortBétion 8.2(b).

"RC International Copyrights" has the meaning eghfin Section 1.1(a)(i)(E).

"RC International Current Marks" has the meaningaeh in Section 1.1(a)(i)(A).

"RC International Employee Plan" means each matémaployee benefit plan" (within the meaning ot8en 3(3) of ERISA) and each
bonus, incentive or deferred compensation, severdaanination, retention, change of control, stopkon, stock appreciation, stock
purchase, phantom stock or other equity-basedopeance or other employee or retiree benefit orpemmaation plan, program, arrangement,
agreement or policy maintained by Seller that mtesibenefits or compensation in respect of any @yepl currently employed by Seller in
the RC International Business.

"RC International Formula Information" has the megrset forth in Section 1.1(a)(i)(F).
"RC International Formulas" has the meaning sehfor Section 1.1(a)(i)(F).
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"RC International Intellectual Property" has theamiag set forth in
Section 1.1(a)(i).

"RC International MAE" means any change or efflet tsingly or in the aggregate, is materially adedo the operations and conduct of the
RC International Business or the RC Internationsde&ts taken as a whole; provided, however, th&@international MAE shall exclude &
change or effect due to (i) general economic oustiy-wide conditions in any country in the Temjto(ii) any change resulting from this
Agreement or the public announcement thereof otrdresactions contemplated hereby or (iii) any dio described in the Disclosure
Schedule.

"RC International Material Assumed Contracts" Hesrmeaning set forth in
Section 5.7.

"RC International Marks" has the meaning set fantBection 1.1(a)(i)(B).

"RC International Non-Branded Concentrates" mehasbla and non-cola concentrates, and cola andolaremulsions used in the
production of concentrates, produced by or on efiéeller and currently in commercial use in B@ International Business exclusive of
the RC International Branded Concentrates.

"RC International Non-Branded Formulas" has the mrepset forth in
Section 1.1(a)(i)(F)(ii).

"RC International Restricted Business" has the nmgaset forth in Section 11.3(b).

"Real Property" means any land, building, plamtjcture and other improvement, together with aliies, systems, facilities equipment and
articles of personal property attached or appurtettathe foregoing and all rights and agreemergsements, covenants, herediments and
appurtenances which benefit or pertain to the foireg

"Release" means any spilling, leaking, pumping,rimay emitting, emptying, discharging, injectingcaping, leaching, dumping, or dispos
of a Hazardous Material into the Environment.

"Remediation Agreement" has the meaning set fortBedction 9.6.
"Resolution Period" has the meaning set forth ictia 8.4(a)(iii).
"Retained Liabilities" has the meaning set forttsection 1.3(b).
"Seller" has the meaning set forth in the prearhbieto.

"Seller Indemnified Parties" has the meaning sahfim Section 8.3.
"Seller's 401(k) Plan" has the meaning set fortS8eation 11.6(e).
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"Settlement Termination Agreement" has the measétdorth in Section 3.2().
"Statement" has the meaning set forth in Secti6(ab.
"Straddle Period" has the meaning set forth iniSect1.6(c).

"Tax Benefit" means any decrease in income Taviliigpor increase in income Tax refund, recognibgcthe Indemnified Party in
connection with the item of Loss giving rise toiademnification payment, based upon the incomerasxapplicable to the Indemnified
Party during the taxable year in which such Losg@®gnized, net of any increase in income Taxlifglvesulting from the indemnification
payment to the Indemnified Party with respect tochsloss.

"Tax Returns" means all returns and reports (inoly@lections, declaration, disclosures, schedelstainates and information returns)
required to be supplied to a Tax authority relatmgd axes.

"Taxes" means all foreign and domestic federatestacal and other income, sales, use, excisecliiiae, business license, withholding,
payroll (including federal, state and local unemyptent and workers' compensation insurance) andeptypfreal, personal and intangible)
taxes or similar assessments and custom dutiegranihterest, penalties, fees, assessments aadgihernmental charges of any kind
imposed thereon.

"Termination Agreement" has the meaning set fortBéction 3.2(g).

"Territory" means any country or jurisdiction othiban the United States of America, Puerto Ricsmydda, Mexico, the U.S. Virgin Islands
(Saint Thomas, Saint John and Saint Croix Islan@isierican Samoa, Baker Islands, Howland Islandgnguarvis Islands, Johnston Atoll,
Kingman Reef, Midway Islands, Northern Marianatsls, Palmyra Atoll, Wake Islands, French Polyndsi&y Caledonia, Wallis, Fortuna
and areas under the administration of the UnitetkeStof America (including military or governmeritadtallations or agencies worldwide).

"Third Party Claim" has the meaning set forth ict8m 8.4(a).

"Trademark Assignment" has the meaning set fortBdation 3.2(e).
"Transferred Employees" has the meaning set fartheiction 11.6(a).
"Transitional Services Agreement” has the meanatdasth in Section 3.2(j).
"Websites" has the meaning set forth in Sectio(a)(}(C).

"Working Capital" has the meaning set forth in 8scP.3(a).

12.2 WAIVER. Any failure of any Buyer to comply \uiiny of its obligations or agreements or to fu#fity conditions herein contained may
be waived only by a written waiver from Seller. Aiajlure of Seller to comply with any of its oblig@ans or agreements or to
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fulfill any conditions herein contained may be wedwonly by a written waiver from Cott. Except akBestvise specified herein, no failure by
either Seller or any Buyer to exercise, and noydigle&xercising, any right hereunder shall opesasta waiver thereof, nor shall any single or
partial exercise of any right hereunder by suclypareclude any other or future exercise of thgltrior any other right hereunder by that
party.

12.3 NOTICES. All notices, requests or other comitautions required or permitted hereunder shallilergin writing by hand delivery,
overnight courier or registered mail or certifiedimreturn receipt requested, postage prepaithggarty to receive the same at its respective
address set forth below, or at such other addiessag from time to time be designated by such partiie other in accordance with this
Section 12.3:

If to Seller, to: Royal Crown Company, Inc.
c/o Dr Pepper/Seven Up, | nc.
5301 Legacy Drive
Plano, Texas 75024
Attn: Bruce Futterer, Esq

with a copy to: Morgan, Lewis & Bockius L LP
101 Park Avenue
New York, New York 10178 -0060
Attn: Charles E. Engros, Jr., Esq.
If to any Buyer, to: ~ Cott Corporation
207 Queen's Quay West, Su ite 340
Toronto, Ontario M5J 1A7
Canada
Attn: Mark R. Halperin, E sq.
with a copy to: Goodmans LLP
250 Yonge Street, Suite 2 400
Toronto, Ontario M5B 2M6
Canada

Attn: Stephen Bloom, Esq.

All such notices and communications hereunder $featleemed given when received, as evidenced acthrwledgment of receipt issued
with respect thereto by the applicable postal aitike or the signed acknowledgment of receipt.

12.4 NO THIRD PARTY BENEFICIARIES. Nothing in thgreement, express or implied, is intended to conf®n any other Person any
rights or remedies under or by reason of this Aguexgt, other than Persons expressly entitled tonimifecation under Article VIII hereof;
provided, however, that nothing in this Sectiomisghall affect any party's obligations under Secfid.4 hereof.

12.5 HEADINGS. Captions and paragraph headings hisegin are for convenience only, are not a pattisfAgreement and shall not be
used in construing it.
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12.6 ENTIRE AGREEMENT. The making, execution andwéey of this Agreement by the parties has beeluaed by no representations,
statements, warranties or agreements other thae tinerein expressed. This Agreement, togetherthdtischedules, other agreements and
documents referred to herein, embodies the emtidenstanding of the parties and there are no aifpgrements or understandings, written or
oral, in effect between the parties relating toghbject matter hereof, except as specificallyreafeed herein. This Agreement may be
amended or modified only by a written instrumeghsid by Seller and Cott. This Agreement supersadéderminates all prior discussions,
negotiations, understandings, arrangements aneémagrgs between the parties relating to the subjatter hereof.

12.7 SEVERABILITY. In case any one or more of tleyisions contained herein shall, for any reasemdld to be invalid, illegal or
unenforceable in any respect, such provision ovipimns shall be ineffective only to the extensath invalidity, illegality or
unenforceability, without invalidating the remaimnaé such provision or provisions or the remainprgvisions of this Agreement.

12.8 ASSIGNABILITY.

(a) Prior to the Closing, none of the parties leneay assign this Agreement; provided, howevet, 8ubject to Section 9.5, upon written
notice to Seller given no later than ten (10) BassDays prior to the Closing, and with the priaitten consent of Seller which will not be
unreasonably withheld or delayed, Buyers may adgsigin right to acquire any portion of the Assats ¢heir obligations to assume any
portion of the Assumed Liabilities to one or moieedt or indirect wholly-owned subsidiaries of Cott

(b) After the Closing, neither Seller nor Cott tiee other Buyers hereto may assign this Agreeméhbut the prior written consent of Cott,
in the case of an assignment by Seller, and Sélléhe case of an assignment by Cott or any Buykich consent will not be unreasonably
withheld or delayed; provided, however, that thergs described in (i)-(iv) below shall be deemeliéa permitted assignment and shall not
require consent: (i) a change in control in or agaeby (either as the surviving or non-survivingity) or sale of all or substantially all of the
assets of either Cott or Seller, (ii) either Selter the one hand, and Cott and the Buyers, oottier hand, may assign all of its rights
hereunder to an institutional lender (meaning aroencial bank, insurance company, reputable comidasider, investment bank or a
trustee for holders of debt securities) in conmectiith a financing from such institutional lendeithout the prior written consent of the
other, (iii) Seller may assign all of its rightsdaobligations hereunder to the purchaser of aflutrstantially all of the assets of the RC
Domestic Business without the prior written consantott, so long as in connection with any suckigasment, Seller complies with the
requirements of Section 11.4, any such buyer agoeles bound by the applicable provisions set fortSection 11.4 and Seller remains
jointly and severally liable for its obligationsder Article VIII hereof and (iv) Cott and the apyable Buyer may assign all of its rights ¢
obligations hereunder to the extent that they eedalely to the RC International Assets to the paser of all or substantially all of the assets
of the RC International Business without the pripitten consent of Seller so long as in connectidth any such assignment, Cott complies
with the requirements of Section 11.4, any suctebagrees to be bound by the applicable provisehs$orth in Section 11.4 and Cott
remains jointly and severally liable for its obligas under Article VIII hereof.
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12.9 SUCCESSORS AND ASSIGNS. This Agreement angbtbeisions thereof shall be binding upon and irtarthe benefit of the parties
hereto and their respective successors and pednaissigns.

12.10 GOVERNING LAW. The parties hereto have agibed the validity, construction, operation anceeffof any and all of the terms and
provisions of this Agreement shall be determined amforced in accordance with the substantive laiwke State of New York without
giving effect to principles of conflicts of law treunder.

12.11 COUNTERPARTS. This Agreement may be executeshy number of duplicate counterparts, each da€lwbhall be deemed an
original and all of which together shall constitotge and the same instrument.

12.12 CONSENT TO JURISDICTION. Each party heretrebg irrevocably and unconditionally (i) submitsy ftself and its property, to the
exclusive jurisdiction of any Federal Court sittimgNew York County of the State of New York in aswit, action or proceeding arising out
of or relating to this Agreement or for recognitienenforcement of any judgment rendered in any swit, action or proceeding, (ii) waives
any objection which it may now or hereafter havénlaying of venue of any such suit, action arcgieding in any such court, including any
claim that any such suit, action or proceedingh®en brought in an inconvenient forum and (iii) wesi all rights to a trial by jury in any such
suit, action or proceeding. Any and all servicgufcess and any other notice and any such actiprooeeding shall be effective against any
party if given personally or by registered or dextl mail, return receipt requested, or by any ptheans of mail that requires a signed rec
postage prepaid, mailed to such party as proviéeeliin Nothing herein contained shall be deemexdfext the right of any party to serve
process in any manner permitted by law.

[Signature page to follow]
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IN WITNESS WHEREOF, the parties have duly signdd #greement as of the date first written above.
ROYAL CROWN COMPANY, INC.

/sl Gary D. Lyons
By:

Narme:
Title: V.P.

COTT CORPORATION

/'s/ Mark Hal perin
By:
Narme: M Hal perin
Title: SVP, Legal Counsel & Secty

BCB USA CORP.

/'s/ Mark Hal perin
By:

Narme: M Hal perin
Title: SVP & Secretary



EXHIBIT 10.2
December 21, 1998

Mr. Robert Anderson

Vice President, Proprietary Products
Wal*Mart Stores, Inc.

702 SW 8th Street

Bentonville, Arkansas

72716-0139

Dear Bob:
SUBJECT: SUPPLY CONTRACT
This is our agreement (the "Agreement") conceriiregsupply of Products by Cott to Wal*Mart.

1. TERM - The term of this Agreement shall be parpkor until terminated by mutual agreement oftheties or otherwise in accordance
with the provisions of this Agreement ("Term").

2. SCOPE -

(a) Cott will, throughout the Term, be the supptéProducts to Wal*Mart, but Wal*Mart shall, subjeo the terms and conditions of this
Agreement, have the right to source Products frimrosuppliers (provided that Wal*Mart shall nobguce any of the Products for itself).
Subject to what is otherwise agreed by the pafittga time to time regarding forecasting and purehagler lead times, Cott will supply
Products as and when ordered by Wal*Mart. SombéeSoft Drinks are produced from Wal*Mart Contrdl€oncentrates, and the balance
of the Soft Drinks are produced from concentratggbed by Cott. However, if Wal*Mart issues a témation notice pursuant to clause 6(d)
below, its new supplier shall (to the extent thal¥Vlart is entitled to transfer portions of its réements for production of Products during
the Notice Period, as hereinafter defined) notriiéled to utilize Cott supplied concentrates.

(b) Except to the extent that any stores when aeduy Wal*Mart are contractually obligated to phaise Soft Drinks from other suppliers, if
Wal*Mart wishes to introduce a new Soft drink flawa to change a Soft Drink flavor being producgddntt, Wal*Mart may do so and have
such Soft Drink produced by another manufacturettfe Program, so long as Wal*Mart shall have fijisen Cott 30 days from receipt of
written notice from Wal*Mart to formulate a flavdngether with service, pricing and product qualitgceptable to Wal*Mart, acting
reasonably and in good faith (it being acknowledged agreed by Wal*Mart that service, pricing anopict quality which is consistent with
that of the other equivalent Products then beimppked by Cott under this Agreement shall be deetndzk acceptable to Wal*Mart). If Cott
is able to do so, Cott shall provide such Soft Esito Wal*Mart in accordance with this AgreemehiCbtt is unable to do so, Wal*Mart shall
be free to engage a third party to provide such Bofks for the Program.
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(c) Cott may supply Soft Drinks or other produdsompetitors of Wal*Mart, including under othetaiéer brands. [CONFIDENTIAL
TREATMENT HAS BEEN REQUESTED+] Cott will not suppbny colas or clear sparkling flavored waters \ilih same specifications and
flavors as the Products to any other customensaiSA ("Cott's Exclusivity Obligation™). All intidctual property rights in all concentrates
and formulations used by Cott in the productiothef Products are and shall remain the sole propéd@ott.

(d) Cott will provide Wal*Mart with a letter fromJONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] by whic
[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] will gree to provide [CONFIDENTIAL TREATMENT HAS BEEN
REQUESTED+].

3. PRICING; TERMS; FORMATS -
(a) Pricing throughout the Term will be as agregdbtt and Wal*Mart from time to time.

(b) Prices are exclusive of Levies and Wal*Martlsbantinue to be responsible for, and shall phgse Levies for which it is currently
responsible as well as any future Levies whichiraposed on it by any applicable authority or whigk ultimately recoverable from
consumers.

4. THIRD PARTY MANUFACTURING OPTION -

(a) If Wal*Mart does not accept (i) a [CONFIDENTIALIREATMENT HAS BEEN REQUESTED+] proposed by Cotihaty time during the
Term, or (i) [CONFIDENTIAL TREATMENT HAS BEEN REQHBSTED+] at any time during the Term, Wal*Mart wilbtify Cott that it
wishes [CONFIDENTIAL TREATMENT HAS BEEN REQUESTEDHVal*Mart shall be deemed to have accepted anyNEIDENTIAL
TREATMENT HAS BEEN REQUESTED+] to which it does radtject in writing within 30 days of being notified the

[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] andpithe absence of a

[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] beingroposed by Cott, Wal*Mart may not notify Cott puasit to clause 4
(a)(ii) above more frequently than once in any I¢hth period.

(b) If Wal*Mart notifies Cott in accordance withtleer of clauses 4(a)(i) or 4(a)(ii), [CONFIDENTIALREATMENT HAS BEEN
REQUESTED+] will be asked to provide Wal*Mart wi@ONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] to car the
[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] and [GNFIDENTIAL TREATMENT HAS BEEN REQUESTED+] (other
than [CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+]plus the [CONFIDENTIAL TREATMENT HAS BEEN
REQUESTED+]. If (i) the overall

[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] propesl by the [CONFIDENTIAL TREATMENT HAS BEEN
REQUESTED+] selected by Wal*Mart to [CONFIDENTIALREATMENT HAS BEEN REQUESTED+], after taking intocaunt all
relevant terms (and excluding the [CONFIDENTIAL TREMENT HAS BEEN REQUESTED+]), is [CONFIDENTIAL TREAMENT
HAS BEEN REQUESTED+], and (ii) the [CONFIDENTIAL TEATMENT
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HAS BEEN REQUESTED+] is able to [CONFIDENTIAL TREAMENT HAS BEEN REQUESTED+], then Cott will (unlegs i
[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] 90 dayafter Wal*Mart notifies Cott of [CONFIDENTIAL TRETMENT
HAS BEEN REQUESTED+]) use such [CONFIDENTIAL TREABWT HAS BEEN REQUESTED+] as its [CONFIDENTIAL
TREATMENT HAS BEEN REQUESTED+] on terms and contits for forecasting, ordering, supply and paymemittvare reasonably
acceptable to all parties.

(c) If pursuant to clause 4(b) Cott engages a [CIDEINTIAL TREATMENT HAS BEEN REQUESTED+] as its [CONDENTIAL
TREATMENT HAS BEEN REQUESTED+], Cott will continue use its [CONFIDENTIAL TREATMENT HAS BEEN REQUE&D+] for
the

[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] of thEEONFIDENTIAL TREATMENT HAS BEEN REQUESTED+], and
will adjust its [CONFIDENTIAL TREATMENT HAS BEEN RRUESTED+] accordingly to reflect the [CONFIDENTIAIREATMENT
HAS BEEN REQUESTED+] of [CONFIDENTIAL TREATMENT HABEEN REQUESTED+] and [CONFIDENTIAL TREATMENT HA
BEEN REQUESTED+] and [CONFIDENTIAL TREATMENT HAS BEN REQUESTED+] charged by [CONFIDENTIAL TREATMENT
HAS BEEN REQUESTED+]. The price payable to Cott[foONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] wilbe
$[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] /1220 equivalent case (subject to changes in

[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] fromirhe to time).

5. INTELLECTUAL PROPERTY - Wal*Mart will indemnifydefend and hold harmless Cott from and againsfa@ins, damages and costs
(including reasonable attorneys' fees), to therextteey result from any action alleging that Wal*¥Viatrademarks or trade dress used in
connection with the Program infringe such partights.

6. DEFAULT; TERMINATION -

(a) If either party commits a Material Breach abtAgreement which is not rectified within 30 dafter receipt of notice of the Material
Breach, or if the Material Breach is not capabléeihg rectified within such 30 day period, if stdp rectify the Material Breach are not
commenced within the 30 day period and thereafiesyed to completion within an additional 30 dayiqut (i) the other party may termine
this Agreement (without prejudice to its other tggand remedies that may be available under thisexgent and under applicable law), or
in the case of a Material Breach by Cott, Wal*Mady by notice to Cott trigger the Third Party Maatfiring Option.

(b) Notwithstanding anything to the contrary conéal in this Agreement, Cott is not obligated tovite any [CONFIDENTIAL
TREATMENT HAS BEEN REQUESTED+] to Wal*Mart (or tong [CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] fathe
[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] of [CRFIDENTIAL TREATMENT HAS BEEN REQUESTED+]), other
than pursuant to the Third Party Manufacturing @mtiand Wal*Mart shall not use any concentratepkegh by Cott (nor allow them to be
used) for [CONFIDENTIAL TREATMENT HAS BEEN REQUESTH] except pursuant to the Third Party Manufactgi@ption.
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(c) If this Agreement is terminated by Cott purduarclause 6(a), Wal*Mart shall reimburse Cott, ttee Termination Costs.

(d) In addition to its rights under Section 6(apa, Wal*Mart may terminate this Agreement at amgetso long as it gives Cott
[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] yeagwior written notice (the "Notice Period") of itstention to terminate.
[CONFIDENTIAL TREATMENT HAS BEEN REQUESTED+] At thend of the Notice Period Wal*Mart shall reimbuGett for the
Termination Costs. It is understood and agreedGldts obligations with respect to the Third Pavtgnufacturing Option shall be of no
further force or effect upon the issuance by Walrtd the termination notice pursuant to this cl6é¢d). Finally, Wal*Mart agrees that if it
exercises its termination right pursuant to thausk 6(d) Cott will (i) not be required to prodaes Products for Wal*Mart during the Notice
Period using concentrates other than those usé&btiyprior to the issuance by Wal*Mart of the temation notice and (ii) be relieved of
Cott's Exclusivity Obligation 1.5 years after tesuance by Wal*Mart of the termination notice parsiuto this clause 6(d).

7. FORCE MAJEURE -

(a) The performance by each party of its obligatishall be excused for so long as and to the ettiahsuch performance is prevented,
hindered or delayed by Force Majeure.

(b) If Cott is unable to supply Products eitheedity or through others due to Force Majeure, WalrMnay trigger the Third Party
Manufacturing Option for the period of the Forcejélae (and Cott agrees to reimburse Wal*Mart for esasonable additional costs incut
by Wal*Mart to obtain such supplies of Productsidgisuch period of Force Majeure).

8. GENERAL -

(a) This Agreement inures to the benefit of ankiimgling upon the parties hereto and their respeaiwccessors and assigns. Wal*Mart
acknowledges and agrees that Cott may have ame@aft Drinks produced by third party co-packers.

(b) This Agreement, together with the Wal*Mart Vemd\greement in effect from time to time as agrbgdhe parties (which covers paym
terms, insurance and indemnification provisionepstitutes the entire agreement between the pavithgespect to the subject matter hereof.
In the event of any conflict or inconsistency begwé¢he terms of this Agreement and the Wal*Mart damAgreement or any Wal*Mart
purchase order, the terms of this Agreement shkdl precedence. This Agreement may only be amédngdadvriting signed by both parties.

(c) This Agreement is governed by and construeatoordance with the laws of the State of Arkana@thout regard to the internal law of t
State of Arkansas regarding conflicts of laws. phagies mutually (i) consent and submit to thesdidtion of the federal and state courts for
Benton County, Arkansas, and agree that any acighpr proceeding concerning this Agreement dhalbrought only in federal or state
courts for Benton County, Arkansas and (ii) ackremgle and agree that they will not raise, in conaratith any such suits, actions or
proceedings brought in any federal or state caurB&nton County, Arkansas, any defense or objediased upon lack of personal
jurisdiction, improper venue, inconvenience of fort
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Each party shall bear its own costs in connectigh any litigation, including without limitationts attorneys fees, without regard to the party
that is the prevailing party. The parties acknowkethat they have read and understand the progisibthis paragraph and agree willingly
with its terms.

9. NOTICES - Any notices pursuant to this Agreensdrall be given in writing and sent by recognizatlanal overnight courier for next
business day delivery or by pre-paid registerecectified mail, return receipt requested to theradses specified below (or to such other
address of which notice is given). Notices shallbemed to have been received on the third bustteasafter the date of mailing or the next
business day if sent by courier:

If to Wal*Mart, at: If to Cott, at:
Wal *Mart Stores, Inc. Cot t Beverages USA, Inc.
702 SW 8th Street 101 1 NW J Street, Suite D
Bentonville, Arkansas 72716-0139 Ben tonville, Arkansas 72712
Attention: VP, Private Brands (Food) Att ention: VP/GM, Wal*Mart Team
wit h a copy to:
Cot t - Legal Department
800 - 207 Queen's Quay West
Tor onto, Ontario, Canada M5J 1A7

If the foregoing is in accordance with your undansting, please sign and date the enclosed copysotetter and return it to the undersigned
within 2 weeks, whereupon this letter agreemenll sbastitute a binding agreement between us im@ance with its terms.

Sincerely,

COTT BEVERAGESUSA, INC.

NAME: Frank E. Weise, 111
TI TLE: Chi ef Executive Oficer
Aut hori zed Signing Oficer

Acknowledged and agreed to by:
WAL*MART STORES, INC.

BY: /S'ROBERT A. ANDERSON DATE: 12/22/98
NAME: ROBERT A. ANDERSON

TITLE: VP Private Brands

Authorized Signing Officer




GLOSSARY
"Cott" means Cott Beverages USA, Inc.

"Force Majeure" means any cause(s) beyond a pagggsonable control, which cannot be overcome ayamable diligence, including withe
limitation, war, labor disputes, civil disordergwgrnmental acts, epidemics, quarantines, embarfjoes earthquakes, storms, or acts of
God. Force Majeure shall not operate so as to endal*Mart to delay making any payments which ibieerwise obligated to make under
this Agreement.

“Levies" means any and all present and future tad@sosits and environmental and recycling leviescharges (including without limitation
the California CRV and PRCC) which are imposedharged in connection with the production, sale andécycling of soft drinks or soft
drink packaging.

"Material Breach" means (a) Cott's failure to pmecthe concentrates for the Products in accordaitbethe agreed Product specifications;
Cott's failure to maintain in stock service levelsit least 95% on average over any three (3) dalemonth period (i.e. February through
April; May through July; August through October; dovember through January) of any year; (c) vadithdge claims caused by Cott which
average more than 1% of total gross sales ovettaag (3) calendar month period (i.e. FebruaryubhoApril; May through July; August
through October; or November through January) gfyaar;

(d) valid product quality issues of a material matcaused by Cott in contents, containers, pacigagimtherwise, average more than 1% of
shipments over any three (3 ) calendar month pdriedFebruary through April; May through July; dust through October; or November
through January) of any year, as identified by Wt quality assurance labs acting reasonably amod faith; and/or (e) a failure of eitl
party to perform a material provision of this Agment, other than those provisions which are addoegsparagraphs

(a) through (d) of this definition.

"Product” means Soft Drinks which are intendedtifi@r Program.

"Program" means any retailer brand soft drink paogioperated by Wal*Mart in its present and futuf@Alstores, other than Sam's Clubs
stores.

"Soft Drinks" means all non-alcoholic carbonateddyages and includes, without limitation, clearrkliag flavored water beverages.

"Termination Costs" means the costs incurred by féotany unused raw and packaging materials alhgdods inventories intended to be
used by or for Wal*Mart, whether in the possessib@ott, its suppliers, co-packers or otherwisesting at the effective date of termination,
up to a maximum of three (3) months worth, in tasecof raw and packaging materials, and three

(3) months worth, in the case of finished goods ffiree (3) month ceiling will be calculated on Hasis of the average monthly case sal¢
Cott to Wal*Mart over the immediately preceding twee(12) month period for each of the Products.
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"Third Party Manufacturing Option" means the prageddescribed in clause 4 of the Agreement.
"Wal*Mart" means Wal*Mart Stores, Inc.
"Wal*Mart Controlled Concentrates" means conceertatsed to produce those Products which are icehtifith an asterisk on Exhibit "A".
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EXHIBIT " A"

Product [CONFIDENTIAL TREATMENT HAS BEEN REQUESTEDsupplied by Cott to Wal*Mart

CARBONATED SOFT DRINKS

Cola+
Diet Cola+

CF Diet Cola+
Dr Thunder+
Diet Dr Thunder+

Twist Up+

Diet Twist Up+

Root Beer+

Mountain Lightning+

Grape*
Raspberry*
Grapefruit*
Orange*

*|ndicatesWal*Mart Controlled Concentrates

+[INDICATES THAT CONFIDENTIAL TREATMENT HAS BEEN RQUESTED. THE REDACTED PORTIONS HAVE BEEN FILED

SEPARATELY WITH THE COMMISSION.]

Black Cherry+
White Grape+

NEW AGE BEVERA GES

Kiwi Strawberr y+
Peach+
Raspberry+

Strawberry+

Tropical+
Cranberry+
Key Lime+

Strawberry Ban ana+

Mango Peach+

Blackberry App le+
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EXHIBITION 10.13
EXECUTION COPY

U.S.$150,000,000
CREDIT AGREEMENT
AMONG
BCB USA CORP,,
COTT CORPORATION,

THE SEVERAL LENDERS
FROM TIMETO TIME PARTIESHERETO,

LEHMAN BROTHERSINC,,
ASARRANGER

FIRST UNION NATIONAL BANK,
ASSYNDICATION AGENT

FIRST UNION NATIONAL BANK,
ASWORKING CAPITAL FACILITY AGENT,

BANK OF MONTREAL,
AS CANADIAN ADMINISTRATIVE AGENT

AND

LEHMAN COMMERCIAL PAPER INC.,
ASGENERAL ADMINISTRATIVE AGENT

DATED ASOF JULY 19, 2001
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CREDIT AGREEMENT, dated as of July 19, 2001, amB@&B USA CORP., a Georgia corporation (the "U.S.rBaer"), COTT
CORPORATION, a Canada corporation (the "Canadiamdeer"; together with the U.S. Borrower, the "Bo#sers"), the several banks and
other financial institutions or entities from tirt@time parties to this Agreement (the "LendersBHMAN BROTHERS INC., as advisor,
lead arranger and book manager (in such capab#y'Arranger"), FIRST UNION NATIONAL BANK, as syncation agent (in such
capacity, the "Syndication Agent"), FIRST UNION NEONAL BANK, as working capital term loan facilitygent and as revolving credit
facility agent (in such capacity, the "Working CapFacility Agent"), BANK OF MONTREAL, as Canadigdministrative Agent (in such
capacity, the "Canadian Administrative Agent"), altHMAN COMMERCIAL PAPER INC., as General Adminiative Agent (in such
capacity, the "General Administrative Agent").

WITNESSETH:

WHEREAS, the U.S. Borrower is a party to the Acdiga Agreement (such term and other capitalizethgeused in these recitals being used
with the meanings given to such terms in Sectidh fursuant to which the Acquisition will be consuated,;

WHEREAS, to finance the Acquisition and the genemaporate purposes of the Borrowers and their iigres, the Borrowers have
requested the Lenders to make available the digiities described herein; and

WHEREAS, the Lenders are willing to make such dridiilities available upon and subject to the teiand conditions hereinafter set forth;
NOW, THEREFORE, in consideration of the premises thie agreements hereinafter set forth, the paréesto hereby agree as follov
SECTION 1. DEFINITIONS

1.1 Defined Terms. As used in this Agreement, énms listed in this
Section 1.1 shall have the respective meaning®ghtin this Section 1.1.

"Acceleration”: as defined in Section 12.7.
"Accounting Change": as defined in Section 12.16.

"Acquisition": the purchase by the U.S. Borroweiceftain assets of Royal Crown Company, Inc., iiclg those assets used in connection
with the concentrate business of Royal Crown Complnt. pursuant to the Acquisition Agreement.

"Acquisition Agreement": the Asset Purchase Agresinby and among Royal Crown Company, Inc., the GammaBorrower and the U.S.
Borrower, dated as of June 13, 2001.

"Acquisition Documentation”: collectively, the Acigition Agreement and all schedules, exhibits, aeseand amendments thereto and all
side letters and agreements affecting the termsaher entered into in connection therewith, icleaase, as amended, supplemented or
otherwise modified from time to tim



"Additional Extensions of Credit": as defined incBen 12.1.
"Adjustment Date": as defined in the Pricing Grid.

"Administrative Agents": the collective referencethe General Administrative Agent, the Working Gag-acility Agent and the Canadian
Administrative Agent.

"Affiliate": as to any Person, any other Person,tdaectly or indirectly, is in control of, is ctmolled by, or is under common control with,
such Person. For purposes of this definition, "adhbf a Person means the power, directly or iacliy, either to (a) vote 10% or more of the
securities having ordinary voting power for thecéitn of directors (or persons performing similanétions) of such Person or (b) direct or
cause the direction of the management and polafisach Person, whether by contract or otherwise.

"Agents": the collective reference to the Syndimathgent, the Canadian Administrative Agent, therkifay Capital Facility Agent and the
General Administrative Agent.

"Aggregate Available Canadian Revolving Credit Catnments": as at any date of determination with eespo all Canadian Revolving
Credit Lenders, the U.S. Dollar Equivalent of theaflable Canadian Revolving Credit Commitmentsib€anadian Revolving Credit
Lenders on such date.

"Aggregate Available U.S. Revolving Credit Commitme": as at any date of determination thereof wetpect to all U.S. Revolving Credit
Lenders, an amount in U.S. Dollars equal to theilalsée U.S. Revolving Credit Commitments of all URevolving Credit Lenders on such
date.

"Aggregate Canadian Revolving Extensions of Credit'at any date of determination with respectlt@anadian Revolving Credit Lenders,
an amount equal to the U.S. Dollar Equivalent ef@anadian Revolving Extensions of Credit of alh&#ian Revolving Credit Lenders.

"Aggregate Canadian Outstandings": as at any datetermination with respect to any Lender, an amdauU.S. Dollars equal to the sum of
(a) the Aggregate Canadian Revolving ExtensiorGretlit of such Lender on such date and (b) in #se ©f the Canadian Supplemental
Revolving Credit Lender, the U.S. Dollar Equivalefthe aggregate outstanding principal amountaridlian Supplemental Revolving
Credit Loans.

"Aggregate Exposure Percentage™: with respect yoLander at any time, the ratio (expressed as eepéage) of such Lender's Aggregate
Total Outstandings at such time to the sum of thgrAgate Total Outstandings of all Lenders at sincé.

"Aggregate Total Outstandings": as at any datestérination with respect to any Lender, an amgubtS. Dollars equal to the sum of (a)
the Aggregate U.S. Outstandings of such Lendes (liuthe Aggregate Canadian Outstandings of seciulér.
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"Aggregate U.S. Outstandings": as at any date trdenation with respect to any Lender, an amonrd.iS. Dollars equal to the sum of (a)
the Aggregate U.S. Revolving Extensions of Creflguch Lender on such date and (b) the aggrega@idiprincipal amount of such U.S.
Lender's Term Loans on such date.

"Aggregate U.S. Revolving Extensions of Credit"aagsny date of determination with respect to a8.lRevolving Credit Lenders, an ama
in U.S. Dollars equal to the U.S. Revolving Extensi of Credit of all U.S. Revolving Credit Lenders.

"Agreement": this Credit Agreement, as amendedplempented or otherwise modified from time to tirmeluding any schedules and exhil
attached hereto.

"Applicable Margin": (a) with respect to Term Loai$ 3.00% in the case of Term Loans that are Eallar Loans and (ii) 1.75% in the case
of Term loans that are U.S. Base Rate Loans anid(l@ach Type of Loan under each other Facilltg, tate per annum determined from time
to time in accordance with the Pricing Grid.

"Application"; an application, in such form as tiedevant Issuing Lender may specify from time todj requesting such Issuing Lender to
issue a Letter of Credit.

"Arranger": as defined in the preamble hereto.

"Asset Sale": any Disposition of Property or sedéselated Dispositions of Property (excluding augh Disposition permitted by clause (a),
(b). (),

(d), (g) or (h) of Section 9.5) which yields grgssceeds to the Canadian Borrower or any of itdriRésd Subsidiaries (valued at the initial
principal amount thereof in the case of reash proceeds consisting of notes or other debtiies and valued at fair market value in the ¢
of other non-cash proceeds) in excess of (i) U@EHO for any individual Disposition or (ii) U.$2,500,000 for all Dispositions in any
fiscal year.

"Assignee": as defined in Section 12.6(c).
"Assignor": as defined in Section 12.6(c).

"Available Canadian Revolving Credit Commitmentittwrespect to any Canadian Revolving Credit Leradeany time, an amount in U.S.
Dollars equal to the excess, if any, of (a) suchdeg's Canadian Revolving Credit Commitment theefiect over (b) the sum of (A) such
Lender's Canadian Revolving Extensions of Credihtbutstanding plus (B) in the case of the CanaBligsplemental Revolving Credit
Lender, the aggregate outstanding principal amofitite Canadian Supplemental Revolving Credit Loans

"Available U.S. Revolving Credit Commitment": witspect to any U.S. Revolving Credit Lender attamg, an amount in U.S. Dollars
equal to the excess, if any, of (a) such LendetS Bevolving Credit Commitment then in effect oggr such Lender's U.S. Revolving
Extensions of Credit then outstanding.

"Bank Act (Canada)": the Bank Act (Canada), as atedrfrom time to time



"Benefitted Lender": as defined in Section 12.7.
"Board": the Board of Governors of the Federal Res&ystem of the United States (or any successor).
"Borrowers": as defined in the preamble hereto.

"Borrowing Date": any Business Day specified inadice pursuant to
Section 2.2, 2.5, 2.7, 3.2 or 3.7 as a date onwhiBorrower requests the Lenders to make Loareuihder.

"Borrowing Notice": with respect to any requesttbg U.S. Borrower for borrowing of Term Loans oSURevolving Credit Loans
hereunder, a notice from the U.S. Borrower, sultistiiynin the form of, and containing the informati prescribed by, Exhibit K, delivered to
the General Administrative Agent.

"Business Day": (a) when such term is used in retsplea day on which a Loan is to be made to thea@en Borrower, a payment is to be
made in respect of such Loan, an Exchange Rabebis set in respect of Canadian Dollars or anyratbeling in Canadian Dollars is to be
carried out pursuant to this Agreement, or any paynor funding is to be made in respect of the @mmaRevolving Credit Facility, such
term shall mean a day other than a Saturday, Sumdather day on which commercial banks in ToroQntario are authorized or required
law to close, (b) when such term is used to des@iblay on which a borrowing, payment or interat determination is to be made in res

of a Eurodollar Loan, such day shall be a day wisciiso a day for trading by and between banik3adltar deposits in the interbank
eurodollar market and (c) when such term is usehincontext in this Agreement (including as désatiin the foregoing clauses (a) and (
such term shall mean a day which, in addition tmglying with any applicable requirements set fortlhe foregoing clauses (a) and (b), is a
day other than a Saturday, Sunday or other daylechweommercial banks in New York City are authedzr required by law to close.

"Canadian Administrative Agent": as defined in gfreamble hereto.

"Canadian Base Rate": at any day, the higher ah@)ate of interest per annum publicly annourfomh time to time by the Canadian
Administrative Agent (and in effect on such dayjtaseference rate for U.S. Dollar commercial lbamade in Canada, as adjusted
automatically from time to time and without nottoeany of the Borrowers upon change by the Canaflthninistrative Agent and (b) the
Federal Funds Effective Rate in effect on suchpay 1/2 of 1%.

"Canadian Base Rate Loans": all Canadian Facilitgrls denominated in U.S. Dollars that are beartegést at a rate based upon the
Canadian Base Rate.

"Canadian Borrower"; as defined in the preambletoer

"Canadian Borrower Secured Obligations": colledtiyéhe obligations of the Canadian Borrower inpes of the Canadian Revolving Credit
Loans, the Canadie
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Supplemental Revolving Credit Loans and the CameBrower's guarantee of the U.S. Borrower Workrapital Obligations (as defined
the Guarantee and Collateral Agreement).

"Canadian Dollar Equivalent": with respect to anoamt denominated in U.S. Dollars on any date, theévalent in Canadian Dollars
determined at the Exchange Rate, on such date.

"Canadian Dollar Prime Rate": at any day, the greah such day of (a) the rate per annum annoumgéage Canadian Administrative Agent
from time to time (and in effect on such day) agitime rate for Canadian Dollar commercial loarslenin Canada, as adjusted automatis
from time to time and without notice to any of Berrowers upon change by the Canadian Adminiseatigent, and (b) 1% above the CD
Rate from time to time (and in effect on such dag)advised by the Canadian Administrative AgethéCanadian Borrower from time to
time pursuant hereto. The Canadian Dollar Prime Rahot intended to be the lowest rate of intecharged by the Canadian Administrative
Agent in connection with extensions of credit im@dian Dollars to debtors.

"Canadian Dollar Prime Rate Loans": all Canadiadilffa Loans denominated in Canadian Dollars thatlzearing interest at a rate based
upon the Canadian Dollar Prime Rate.

"Canadian Dollars" and "C$": dollars in the lawfuirrency of Canada.

"Canadian Facility Loans": the collective referenc¢he Canadian Revolving Credit Loans, the Cara8wing Line Loans and the Canadian
Supplemental Revolving Credit Loans.

"Canadian Funding Office": the office from time @psted by the Canadian Administrative Agent, btiagoto the Canadian Borrower and
the Canadian Lenders, as its funding office.

"Canadian Issuing Lender": any Canadian Revolvingd@® Lender selected by the Canadian Borrowel #hié consent of such Lender and
the Administrative Agents, to issue Canadian Lstt#rCredit.

"Canadian L/C Commitment": U.S.$2,500,000.

"Canadian L/C Obligations": at any time, an amaenual to the sum of (a) the aggregate then undemdrunexpired amount of the then
outstanding Canadian Letters of Credit and (b)thgregate amount of drawings under Canadian LeifaZsedit that have not then been
reimbursed pursuant to Section 4.5.

"Canadian L/C Participant": with respect to eacim&han Letter of Credit, each Canadian Revolvingd@ri_ender other than the Canadian
Issuing Lender in respect of such Letter of Credit.

"Canadian Lender": any Lender that has a CanadéolRing Credit Commitment or to which Canadianifgd_oans are owing



"Canadian Letter of Credit"; as defined in Sectoh.

"Canadian Payment Office": the office from time idesited by the Canadian Administrative Agent, bjiaeoto the Canadian Borrower and
the Canadian Lenders, as its payment office.

"Canadian Refunding Date": as defined in Sectigh 3.

"Canadian Revolving Credit Commitment": as to amn&dian Lender at any time, its obligation to m&k@adian Revolving Credit Loans to
the Canadian Borrower, and participate in Cana8iaimg Line Loans and Canadian Letters of Credigriraggregate amount not to excee
any one time outstanding the U.S. Dollar amounti{erCanadian Dollar Equivalent thereof, as the caay be) equal to the amount set forth
opposite such Canadian Lender's name under thénigegthnadian Revolving Credit Commitment” on Salled to the Lender Addendum
delivered by such Lender on the Closing Date, ®tha case may be, in the Assignment and Accepfaursaiant to which such Lender
became a party hereto, as such amount may be fhoce time to time as provided herein. The aggregaount of the Canadian Revolv
Credit Commitments on the Closing Date is U.S.$3,000.

"Canadian Revolving Credit Commitment Percentags'to any Canadian Lender at any time, the pergenthich such Canadian Lender's
Canadian Revolving Credit Commitment then congtiudf the aggregate Canadian Revolving Credit Camenits (or, if the Canadian
Revolving Credit Commitments have terminated orirx}) the percentage which (a) the Canadian RewglEixtensions of Credit of such
Canadian Lender at such time constitutes of (b)Cteadian Revolving Extensions of Credit of all &ian Revolving Credit Lenders at st
time).

"Canadian Revolving Credit Facility": as definedlie definition of "Facility" in this Section 1.1.
"Canadian Revolving Credit Lenders": each Lendat las a Canadian Revolving Credit Commitment.
"Canadian Revolving Credit Loan": as defined int®ec3.1.

"Canadian Revolving Credit Note": as defined intiec3.3(e).

"Canadian Revolving Extensions of Credit": as tg @anadian Revolving Credit Lender at any timeaarount in U.S. Dollars equal to the
U.S. Dollar Equivalent of the sum of (a) the agategprincipal amount of all Canadian Revolving Grredans made by such Lender then
outstanding, (b) such Lender's Canadian Revolvirgli€ Percentage of the Canadian L/C Obligatioes thutstanding and (c) such Lender's
Canadian Revolving Credit Percentage of the agtgggancipal amount of Canadian Swing Line Loarentbutstanding.

"Canadian Security Documents": the security documdascribed in Schedule 1



"Canadian Supplemental Revolving Credit Commitmethi& obligation of the Canadian Supplemental RexglCredit Lender to make
Canadian Supplemental Revolving Credit Loans punisttaSection 3.2 in an aggregate principal amatiany one time outstanding not to
exceed U.S. $5,000,000.

"Canadian Supplemental Revolving Credit Faciligs:defined in the definition of "Facility” in thi&ection 1.1.

"Canadian Supplemental Revolving Credit Lender'niBaf Montreal, in its capacity as the lender &f @anadian Supplemental Revolving
Credit Loans.

"Canadian Supplemental Revolving Credit Loans'defined in Section 3.1.
"Canadian Supplemental Revolving Credit Note": efineéd in Section 3.3(e).

"Canadian Swing Line Commitment"; the obligatiortteé Canadian Swing Line Lender to make Canadiangiine Loans pursuant to
Section 3.6 in an aggregate principal amount atosrgytime outstanding not to exceed U.S.$5,000,000.

"Canadian Swing Line Lender": Bank of Montrealjtsxcapacity as the lender of Canadian Swing Lioarls.
"Canadian Swing Line Loans": as defined in Sec8dh

"Canadian Swing Line Note": as defined in Secti@(&).

"Canadian Swing Line Participation Amount": as defi in Section 3.7.

"Capital Expenditures": for any period, with respicany Person, the aggregate of all expenditoyesich Person for the acquisition or
leasing (pursuant to a capital lease) of fixedapital assets or additions to equipment (includemlacements, capitalized repairs and
improvements during such period) which in any stabe are required to be capitalized under GAAP loalance sheet of such Person; but
the term does not include expenditures constityteng of the purchase price of (i) all or substhtiall of the assets of any Person, or (ii) all
or substantially all of the assets constitutingvastbn or business line of any Person (whethemby of asset purchase, stock purchase,
merger, consolidation or otherwise).

"Capital Lease Obligations": with respect to anysea, the obligations of such Person to pay rewtler amounts under any lease of (or
other arrangement conveying the right to use)aeakrsonal property, or a combination thereof,clvtabligations are required to be
classified and accounted for as capital leaseshmiance sheet of such Person under GAAP; andhéopurposes of this Agreement, the
amount of such obligations at any time shall bectiygitalized amount thereof at such time determinextcordance with GAAP.

"Capital Stock": any and all shares, intereststigipations or other equivalents (however desigiaté capital stock of a corporation, any ¢
all equivalent ownership interests in a Persongiothan a corporation) and any and all warrang$itsior options to purchase any of the
foregoing.
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"Capital Stock Sale": any sale by the Canadian @®wer of its Capital Stock other than (a) any sdlsuch Capital Stock to any private
investment fund that customarily makes similar stagents, (b) any such sale consummated on anyfdaéeConsolidated Leverage Ratio as
at the end of the fiscal quarter most recently drtéor to such date was less than or equal t@a2100, (c) any such sale to the extent the Net
Cash Proceeds thereof are used within three BissDags after the receipt thereof to refinance exgdindebtedness of either Borrower or
any of their Restricted Subsidiaries (other tharohkgng credit or similar indebtedness not acconigatvy a permanent reduction of an equal
amount of the related revolving credit or similamamitment) and (d) any grant by the Canadian Boeroe§ stock options to employees,
directors or service providers and any issuandeagiital Stock of the Canadian Borrower upon exertligreof.

"Cash Equivalents": (a) marketable direct obligagigssued by, or unconditionally guaranteed bylthit¢ed States or Canadian Government
or issued by any agency thereof and backed byulh&ith and credit of the United States or itsieglent in Canada, in each case maturing
within one year from the date of acquisition; (bjtificates of deposit, time deposits, eurodoliaretdeposits or overnight bank deposits
having maturities of six months or less from theeda acquisition issued by any Lender or by anyie@rcial bank organized under the laws
of the United States of America or any state thiei@anada or any province thereof, or any courtat is a member of the Organization for
Economic Cooperation and Development, having coetbaapital and surplus of not less than U.S.$1@00QM; (c) commercial paper of an
issuer rated at least A-2 by Standard & Poor'srigatServices ("S&P") or P-2 by Moody's Investorsvi8e, Inc. ("Moody's"), or carrying an
equivalent rating by a nationally recognized rat@ggncy, if both of the two named rating agencésse publishing ratings of commercial
paper issuers generally, and maturing within sixithe from the date of acquisition; (d) repurchasigations of any Lender or of any
commercial bank satisfying the requirements of saflb) of this definition, having a term of not mahan 30 days with respect to securities
issued or fully guaranteed or insured by the UnBtaites government; (e) securities with maturitiesne year or less from the date of
acquisition issued or fully guaranteed by any statenmonwealth, province or territory of the Unitetates or Canada, by any political
subdivision or taxing authority of any such sta@nmonwealth, province or territory or by any fgregovernment, the securities of which
state, commonwealth, province, territory, politisabdivision, taxing authority or foreign governrméas the case may be) are rated at least A
by S&P or A by Moody's; (f) securities with matigi of six months or less from the date of acqoisibacked by standby letters of credit
issued by any Lender or any commercial bank satigfthe requirements of clause (b) of this defimitiand (g) shares of money market
mutual or similar funds which invest exclusivelyassets satisfying the requirements of clausehajgh (f) of this definition.

"CDOR Rate": the rate per annum determined by tmea@ian Administrative Agent by reference to therage rate quoted on the Reuters
Monitor Screen, Page "CDOR" (or such other Pagaasreplace such Page on such screen for the pugbatisplaying Canadian interbank
bid rates for Canadian Dollar bankers' acceptanithisa 30 day term as of 10:00 a.m. (Toronto time}he first day of such 30 day term. If
for any reason the Reuters Monitor Screen ratesraaeailable, CDOR Rate means the rate of inteletgrmined by the Canadian
Administrative Agent's bankers' acceptance refereate for that day
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"Change of Control"; the occurrence of any of thikofving events: (a) any "person” or "group" (aststerms are used in Sections 13(d) and
14(d) of the Securities Exchange Act of 1934, asrated (the "Exchange Act")), other than the Peedhithvestors, shall become, or obtain
rights (whether by means or warrants, options bemtise) to become, the "beneficial owner" (asrdfiin Rules 13(d)-3 and 13(d)-5 under
the Exchange Act), directly or indirectly, of mdahan 30% of the outstanding common stock of thea@&am Borrower; (b) the board of
directors of the Canadian Borrower shall ceaseisist of a majority of Continuing Directors; (betCanadian Borrower shall cease to own
and control, of record and beneficially, directlyirdirectly, 100% of each class of outstanding i@hstock of the U.S. Borrower free and
clear of all Liens; or (d) a Specified Change oh€ol.

"Closing Date": the date on which the conditionsogdent set forth in
Section 7.1 shall have been satisfied, which daad be not later than July 31, 2001.

"Code": the Internal Revenue Code of 1986, as ag@fidm time to time.

"Collateral": all Property of the Loan Parties, nowned or hereafter acquired, upon which a Ligouigported to be created by any Security
Document.

"Commitment": with respect to any Lender, eachhef Purchase Money Term Loan Commitment, the Workiapital Term Loan
Commitment, the U.S. Revolving Credit Commitmend &me Canadian Revolving Credit Commitment of suehder.

"Commitment Percentage": any of the U.S. Revoldmgdit Percentage, the Purchase Money Term LoareR&ge, the Working Capital
Term Loan Percentage or the Canadian RevolvingitiPedcentage, as the case may be.

"Commonly Controlled Entity": an entity, whethermot incorporated, that is under common controhwlite Borrower within the meaning of
Section 4001 of ERISA or is part of a group thatudes the Borrower and that is treated as a semlgloyer under Section 414 of the Code.

"Compliance Certificate™: a certificate duly exestiby a Responsible Officer, substantially in therf of Exhibit B.

"Confidential Information Memorandum": the Confidih Information Memorandum dated June 2001 andi$ined to the initial Lenders in
connection with the syndication of the Facilitias 6upplemented prior to the date of this Agreement

"Consolidated Current Assets": of any Person atdatg, all amounts (other than cash and Cash Heguigd that would, in conformity with
GAAP, be set forth opposite the caption "total eatrassets" (or any like caption) on a consolidatddnce sheet of such Person and its
Subsidiaries at such date.

"Consolidated Current Liabilities": of any Persdraay date, all amounts that would, in conformifyhwGAAP, be set forth opposite the
caption "total current liabilities" (or any like pion) on a consolidated balance sheet of suctoRensd its Subsidiaries at such date, but
excluding, with respect to the Canadian Borrowet iés1consolidated Subsidiaries, (a)
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current portion of any Funded Debt of the Cana@arrower and its Subsidiaries and (b) without degtiion, all Indebtedness under this
Agreement, to the extent otherwise included therein

"Consolidated EBITDA": of any Person for any peri@bnsolidated Net Income of such Person and itsiliaries for such period plus,
without duplication and to the extent reflectechaharge in the statement of such Consolidatedrideme for such period, the sum of (a)
income tax expense, (b) Consolidated Interest Esgpehsuch Person and its Subsidiaries, amortizatiavriteoff of debt discount and debt
issuance costs and commissions, discounts andfetteand charges associated with Indebtednes#ggegciation and amortization expense,
(d) amortization of intangibles (including, but dintited to, goodwill) and organization costs, &iy extraordinary, unusual or non-recurring
expenses or losses (including, whether or not wiiserincludable as a separate item in the statenfenutich Consolidated Net Income for
such period, losses on sales of assets outside airtinary course of business) and (f) any otbercash charges, and minus, to the extent
included in the statement of such Consolidatedihz=ime for such period, the sum of (a) interesbime (except to the extent deducted in
determining Consolidated Interest Expense), (b)extisaordinary, unusual or non-recurring incomeains (including, whether or not
otherwise includable as a separate item in therstnt of such Consolidated Net Income for suctodegains on the sales of assets outsi
the ordinary course of business) and (c) any atbarcash income, all as determined on a consotidasis; provided, that, in determining
the amount of Consolidated EBITDA of the CanadiamrBwer and its Subsidiaries for any period, th@ant of such Consolidated EBITDA
attributable to the Unrestricted Subsidiaries (othan Cott U.K.) for such period shall not excéeel sum of (1) 5% of Consolidated EBITI
of the Canadian Borrower and its Subsidiaries @mhsperiod (determined without application of thisviso) plus (2) the amount of cash
dividends or other cash distributions receivedigy@anadian Borrower and its Restricted Subsidiatiging such period from Unrestricted
Subsidiaries, and to the extent that Consolida®id BA of all Unrestricted Subsidiaries (other th@ott U.K.) actually does exceed the sum
described in the foregoing clause (i) and (ii),lsegcess amount shall be deducted from the caionlaf Consolidated EBITDA of the
Canadian Borrower and its Consolidated Subsidiaries

"Consolidated Fixed Charge Coverage Ratio": for p@sfod, the ratio of

(a) Consolidated EBITDA of the Canadian Borrowed &s Subsidiaries for such period minus the agapeegmount actually paid by the
Canadian Borrower and its Subsidiaries in cashifbiding the amount of any such expendituresrfoeal with the proceeds of the principal
amount of Indebtedness incurred in connection suith expenditures, and not including the amouangfsuch expenditures financed with
the proceeds of any Reinvestment Deferred Amounihg such period on account of Capital Expendguoe(b) Consolidated Fixed Charges
for such period.

"Consolidated Fixed Charges": for any period, tine gwithout duplication) of (a) Consolidated Intstr&xpense of the Canadian Borrower
and its Subsidiaries for such period, (b) provisimncash income taxes made by the Canadian Borromany of its Subsidiaries on a
consolidated basis in respect of such period ansicfeeduled payments made during such period asuatof principal of Indebtedness of
Canadian Borrower or any of its Subsidiaries (idatg scheduled principal payments in respect offétien Loans due befol
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September 30, 2006, but excluding (i) any otheedaked payments in respect of Indebtedness ungeAgiieement and (ii) any scheduled
payments in respect of the Canadian Borrower'89%3enior Notes due 2005 and the Canadian Borre®€et/2% Senior Notes due 2007).

"Consolidated Interest Coverage Ratio": for anyiqekrthe ratio of (a) Consolidated EBITDA of ther@aian Borrower and its Subsidiaries
for such period to (b) Consolidated Interest Expenfsthe Canadian Borrower and its Subsidiariesfich period.

"Consolidated Interest Expense": of any Persomifgr period, total cash interest expense (incluthiag attributable to Capital Lease
Obligations) of such Person and its Subsidiariestich period with respect to all outstanding Iriddhess of such Person and its Subsidi
(including, without duplication, the net costs enkfits of such Person under Hedge Agreementspent of interest rates to the extent such
net costs or benefits are allocable to such péni@tcordance with GAAP).

"Consolidated Leverage Ratio": as at the last dang period of four consecutive fiscal quarterstef Canadian Borrower, the ratio of (a)
Consolidated Total Funded Debt on such day to ()s0lidated EBITDA of the Canadian Borrower andSitdsidiaries for such period,;
provided that for purposes of calculating ConsaédeEBITDA of the Canadian Borrower and its Sulzsigis for any period, (i) the
Consolidated EBITDA of any Person, division or Imesis line acquired by the Canadian Borrower dsufissidiaries during such period shall
be included on a pro forma basis for such perigdiming the consummation of such acquisition aadriturrence or assumption of any
Indebtedness in connection therewith occurred eritst day of such period) if the consolidateddnale sheet of such acquired Person (au
consolidated Subsidiaries), division or businass &s at the end of the period preceding the atiqui®f such Person and the related
consolidated statements of income and stockholdgtsty and of cash flows for the period in respdawvhich Consolidated EBITDA is to be
calculated (x) have been previously provided toGleeeral Administrative Agent and the Lenders afcither (1) have been reported on
without a qualification arising out of the scopetlod audit by independent certified public accontg#@f nationally recognized standing or
(2) have been found acceptable by the General Adimative Agent and (ii) the Consolidated EBITDAafy Person, division or business
line Disposed of by the Canadian Borrower or itbsdiaries during such period shall be excludedtarh period (assuming the
consummation of such Disposition and the repayrokahy Indebtedness in connection therewith occuorethe first day of such period).

"Consolidated Net Income": for any period, the adidated net income (or loss) of the Canadian Beeroand its Subsidiaries for such
period, determined on a consolidated basis in derme with GAAP; provided, that in calculating Colidated Net Income of the Canadian
Borrower and its consolidated Subsidiaries for pegod, there shall be excluded (a) the incomealédicit) of any Person accrued prior to the
date it becomes a Subsidiary of the Canadian Barawis merged into or consolidated with the Cama@orrower or any of its
Subsidiaries, (b) the income (or deficit) of anydea (other than a Subsidiary of the Canadian Baerpin which the Canadian Borrower or
any of its Subsidiaries has an ownership intesegtept to the extent that any such income is dgteedeived by the Canadian Borrower or
such Subsidiary in the form of dividends or simiistributions and (c) the undistributed earninfaryy Subsidiary of the Canadian Borrower
to the extent that the declaration or paymer
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dividends or similar distributions by such Subsidiis not at the time permitted by the terms of &ontractual Obligation (other than under
any Loan Document) or Requirement of Law applicablsuch Subsidiary.

"Consolidated Total Funded Debt": at any date atipgregate principal amount of all Funded Debt ef@anadian Borrower and its
Subsidiaries at such date, determined on a comgeticbasis in accordance with GAAP.

"Consolidated Working Capital": at any date, thiéedénce of (a) Consolidated Current Assets of@haadian Borrower on such date less (b)
Consolidated Current Liabilities of the Canadian®wer on such date.

"Continuing Directors": the directors of the CaradBorrower on the Closing Date, and each othecthr of the Canadian Borrower, if, in
each case, such other director's nomination fatieleto the board of directors of the Canadianr®eer is recommended by at least 66-2/3%
of the then Continuing Directors.

"Contractual Obligation": as to any Person, anyjsion of any security issued by such Person @myfagreement, instrument or other
undertaking to which such Person is a party or hiclvit or any of its Property is bound.

"Control Investment Affiliate": as to any Personyather Person that (a) directly or indirectlyinsontrol of, is controlled by, or is under
common control with, such Person and (b) is orgahtzy such Person primarily for the purpose of mgldquity or debt investments in one
or more companies. For purposes of this definitioantrol" of a Person means the power, directhindirectly, to direct or cause the direct
of the management and policies of such Person,hehél contract or otherwise.

"Cott U.K.": Cott Retail Brands Limited and its Sidhiaries.
"Credit Agreement Guarantee": as defined in thand&fn of "Subordinated Debt".

"Default": any of the events specified in Secti@n Whether or not any requirement for the givingnofice, the lapse of time, or both, has t
satisfied.

"Defaulting Lender"; a Lender that shall have refliso make available its portion of any Loan contexito be made available by such
Lender and shall not have retracted such refusal.

"Derivatives Counterparty": as defined in Sectios. 9

"Disposition": with respect to any Property, anjeséease, sale and leaseback (except when theblaels constitutes a Capital Lease
Obligation), assignment, conveyance, transfer loerodlisposition thereof; and the terms "Disposel' @isposed of" shall have correlative
meanings
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"ECF Percentage": with respect to any fiscal ydahe Canadian Borrower, 50%; provided, that, wékpect to any fiscal year of the
Canadian Borrower, the ECF Percentage shall bef @8 Consolidated Leverage Ratio on the last dauoh fiscal year is less than or equal
to 2.0to 1.0.

"Eligible Assignees": banks, other financial ingibns and funds that in the ordinary course ofrimss invest in assets similar to the Loans.

"Environmental Laws": any and all laws, rules, ogjeegulations, statutes, ordinances, guidelicedes, decrees, or other legally enforceable
requirements (including, without limitation, commianv) of any international authority, foreign gomerent, the United States, or any state,
local, municipal or other governmental authoriggulating, relating to or imposing liability or atdards of conduct concerning protection of
the environment or of human health, or employedthead safety, as has been, is now, or may atieng/hereafter be, in effect.

"Environmental Permits": any and all permits, lises, approvals, registrations, notifications, ex@np and other authorizations required
under any Environmental Law.

"ERISA": the Employee Retirement Income Security 81974, as amended from time to time.

"Eurocurrency Reserve Requirements": for any day aiggregate (without duplication) of the maximates (expressed as a decimal
fraction) of reserve requirements in effect on sdap (including, without limitation, basic, supplental, marginal and emergency reserves)
under any regulations of the Board or other Govemmtiad Authority having jurisdiction with respecetieto dealing with reserve requirements
prescribed for eurocurrency funding (currently refd to as "Eurocurrency Liabilities" in Regulatibrof the Board) maintained by a mem
bank of the Federal Reserve System.

"Eurodollar Base Rate": with respect to each dayndueach Interest Period, the rate per annum méted on the basis of the rate for depe
in U.S. Dollars for a period equal to such InteRstiod commencing on the first day of such IntelResiod appearing on Page 3750 of the
Telerate screen as of 11:00 A.M., London time, Buginess Days prior to the beginning of such IsteReriod. In the event that such rate
does not appear on Page 3750 of the Telerate sreetherwise on such screen), the "EurodollareBaate" for purposes of this definition
shall be determined by reference to such other eoatye publicly available service for displayingadbpllar rates as may be selected by the
General Administrative Agent (or the Canadian Adstiative Agent, in the case of Eurodollar Loangenmthe Canadian Revolving Credit
Facility).

"Eurodollar Loans": Loans for which the applicald¢e of interest is based upon the Eurodollar Rate.

"Eurodollar Rate": with respect to each day dugagh Interest Period, a rate per annum determorezlth day in accordance with the
following formula (rounded upward to the neared00th of 1%).
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Eurodollar Base Rate

1.00 - Eurocurrency Reserve Requirements

"Eurodollar Tranche": the collective reference tod@ollar Loans under any Facility the then curidetérest Periods with respect to all of
which begin on the same date and end on the saeralite (whether or not such Loans shall originladive been made on the same day).

"Event of Default": any of the events specifiedSiaction 10, provided that any requirement for tiveng of notice, the lapse of time, or both,
has been satisfied.

"Excess Cash Flow": for any fiscal year of the Ghaa Borrower, the difference, if any, of (a) thevs without duplication, of (i)
Consolidated Net Income for such fiscal year,tfi§ amount of all non-cash charges (including daat®n and amortization) deducted in
arriving at such Consolidated Net Income, (iii) #traount of the decrease, if any, in Consolidatedki¥ig Capital for such fiscal year, (iv) t
aggregate net amount of non-cash loss on the Digposf Property by the Canadian Borrower andSitdsidiaries during such fiscal year
(other than sales of inventory in the ordinary seunf business), to the extent deducted in arrigirgich Consolidated Net Income and (v)
the net increase during such fiscal year (if anyjaferred tax accounts of the Canadian Borrowaum{b) the sum, without duplication, of
the amount of all non-cash credits included invarg at such Consolidated Net Income, (ii) the aggte amount actually paid by the
Canadian Borrower and its Subsidiaries in casmduwsuch fiscal year on account of Capital Expemd#&yminus the principal amount of
Indebtedness incurred in connection with such ediperes and minus the amount of any such expergditfinanced with the proceeds of any
Reinvestment Deferred Amount), (iii) the aggregateount of all permanent optional reductions ofith®. Revolving Credit Commitments
during such fiscal year, (iv) the aggregate amadiatl regularly scheduled principal payments oh&ed Debt (including, without limitation,
the Term Loans) of the Canadian Borrower and itssRliaries made during such fiscal year (other thaespect of any revolving credit
facility to the extent there is not an equivaleatrpanent reduction in commitments thereunder)th@)amount of the increase, if any, in
Consolidated Working Capital for such fiscal ygar) the aggregate net amount of non-cash gairherDisposition of Property by the
Canadian Borrower and its Subsidiaries during sistlal year (other than sales of inventory in thdirmary course of business), to the extent
included in arriving at such Consolidated Net Inegnd (vii) the net decrease during such fiscat {i€ any) in deferred tax accounts of the
Canadian Borrower.

"Excess Cash Flow Application Date": as define@action 5.5(c).

"Exchange Rate": on any date, the Bank of Canada Bpot rate on such date. In the event that satehis not made available, the "Excha
Rate" shall be determined by reference to suctr qiliglicly available service for displaying exchamgtes as may be agreed upon by the
Canadian Administrative Agent and the U.S. Borroamlin the absence of such agreement, the "ExehBade" shall instead be the Cana
Administrative Agent's spot rate of exchange initiierbank market where its foreign currency exgeaoperations in respect of Canadian
Dollars are then being conducted, at or about 18:00, local time, on such date for the purchas&/@. Dollars with Canadian Dollars, for
delivery on the same day; provided, t
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if at the time of any such determination, no symbt sate can reasonably be quoted, the Canadianmstrative Agent may use any
reasonable method as it deems applicable to detersnich rate, and such determination shall be asivel absent manifest error.

"Existing Credit Facility": $40,000,000 Credit Agment dated as of August 19, 1999 among Cott Catiporand certain of its U.S.
Subsidiaries as Borrowers, the financial institasiparties thereto, First Union National Bank, asnistrative Agent, and National Bank of
Canada, as Canadian Agent. "Existing Issuing Lénést Union National Bank, as issuer of the Hxig Letters of Credit.

"Existing Letters of Credit": the letters of crediscribed in Annex B that have been issued b¥xigting Issuing Lender for the account of
the U.S. Borrower.

"Extension of Credit": as to any Lender, the makif@ Loan by such Lender or the issuance of artiet.ef Credit. For purposes of Section
7.2, it is expressly understood and agreed thabit@ving do not constitute Extensions of Credit purposes of this Agreement: (a) the
conversions and continuations of U.S. Facility Loas or to Eurodollar Loans or U.S. Base Rate Lpansuant to Section 5.2 and (b) the
conversions and continuation of Canadian Facilis as or to Eurodollar Loans pursuant to Seétidn

"Facility": each of (a) the Purchase Money Commitiseand the Purchase Money Term Loans made theze(the "Purchase Money Term
Loan Facility"), (b) the Working Capital Term Lo&ommitments and the Working Capital Term Loans nthdesunder (the "Working
Capital Term Loan Facility"), (c) the U.S. Revolgi€redit Commitments and the extensions of credii@thereunder (the "U.S. Revolving
Credit Facility"), (d) the Canadian Revolving Cte@ommitments and the extensions of credit madestineler (the "Canadian Revolving
Credit Facility") and (e) the Canadian SupplemeR&olving Credit Facility and the Canadian Supp@atal Revolving Credit Loans made
thereunder (the "Canadian Supplemental RevolviregliCFacility").

"Facility Fee Rate": rate per annum determinedyamsto the Pricing Grid.

"Federal Funds Effective Rate": for any day, théghed average of the rates on overnight federad$uransactions with members of the
Federal Reserve System arranged by federal furdeis;, as published on the next succeeding Busibagdy the Federal Reserve Bank of
New York, or, if such rate is not so publisheddoy day which is a Business Day, the average ofjtie¢ations for the day of su
transactions received by the Reference Lender fhwee federal funds brokers of recognized stansatgcted by it.

"Fiscal Year": the 52- or 53- week annual periclttee case may be, ending on the Saturday thatrfadirest to (whether before or after)
December 31.

"FQ1", "FQ2", "FQ3", and "FQ4": when used with anmerical year designation, means the first, sectimid] or fourth fiscal quarters,
respectively, of such fiscal year of the Canadianr®ver. Currently, the Canadian Borrower's fisgicond and third fiscal quarters end on the
Saturday nearest to the last calendar day of agbefi13 calendar weeks, 26 calen
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weeks and 39 calendar weeks, respectively, afeeertidl of the prior Fiscal Year. (E.g., FQ1 2001 msehe first fiscal quarter of the Canad
Borrower's 2001 fiscal year, which ended MarchZ1, and FQ3 2001 means the third quarter of Hrea@ian Borrower's 2001 fiscal year,
which will end September 29, 2001.)

"Funded Debt": with respect to any Person, all biddness of such Person of the types describdduses (a) through (e) of the definition of
"Indebtedness" in this Section.

"GAAP": generally accepted accounting principleshia United States of America as in effect frometita time.

"General Administrative Agent"; Lehman CommerciapBr Inc., as general administrative agent folLveders under this Agreement and
other Loan Documents, and any successor theretmrgpd pursuant to Section 11.9.

"Georgia Facility": the real property and improventse consisting of a manufacturing plant and otheilities, located on 10th Avenue,
between 9th Street and 12th Street, in Columbusrdgi® U.S. owned by (or after the Acquisition owriy) the U.S. Borrower, together with
the fixtures, equipment and inventory located theres more fully described on Schedule 1.1.

"Governmental Authority": any nation or governmeany state or other political subdivision thereiod @ny entity exercising executive,
legislative, judicial, regulatory or administratiftsctions of or pertaining to government.

"Granting Lender": as defined in Section 12.6(g).

"Guarantee and Collateral Agreement": the GuaraateleCollateral Agreement to be executed and deli/by the Borrowers, substantially
in the form of Exhibit A, as the same may be amdndapplemented or otherwise modified from timérne.

"Guarantee Obligation": as to any Person (the "gni@eing person™), any obligation of (a) the gutring person or (b) another Person
(including, without limitation, any bank under alejter of credit), if to induce the creation of bumbligation of such other Person the
guaranteeing person has issued a reimbursememtecmaemnity or similar obligation, in either caggaranteeing or in effect guaranteeing
any Indebtedness, leases, dividends or other digliga(the "primary obligations") of any other thiPerson (the "primary obligor") in any
manner, whether directly or indirectly, includinvgthout limitation, any obligation of the guaranieg person, whether or not contingent, (i
purchase any such primary obligation or any Prgpayhstituting direct or indirect security thergf@i) to advance or supply funds (1) for the
purchase or payment of any such primary obligabiof2) to maintain working capital or equity capibththe primary obligor or otherwise to
maintain the net worth or solvency of the primabjigor, (iii) to purchase Property, securities engces primarily for the purpose of assuring
the owner of any such primary obligation of theligbof the primary obligor to make payment of symiimary obligation or (iv) otherwise to
assure or hold harmless the owner of any such pyiotaligation against loss in respect thereof; pied, however, that the term Guarantee
Obligation shall not include endorsements of insinats for deposit or collection in the ordinary ks@iof business. The amount of any
Guarantee Obligation of at



17

guaranteeing person shall be deemed to be the laiwaj an amount equal to the stated or deterngratnount of the primary obligation in
respect of which such Guarantee Obligation is nzadk(b) the maximum amount for which such guaramgegerson may be liable pursuant
to the terms of the instrument embodying such GuasObligation, unless such primary obligation tr@imaximum amount for which such
guaranteeing person may be liable are not statddterminable, in which case the amount of suchr&@iee Obligation shall be such
guaranteeing person's maximum reasonably anticipiateility in respect thereof as determined by @snadian Borrower in good faith.

"Hedge Agreements"; all interest rate or currenggss, caps or collar agreements, foreign exchagiggements, commodity contracts or
similar arrangements entered into by the Canad@moBver or its Subsidiaries providing for protectiagainst fluctuations in interest rates,
currency exchange rates, commodity prices or tkbange of nominal interest obligations, either gelheor under specific contingencies.

"Indebtedness": of any Person at any date, witbaptication, (a) all indebtedness of such Persobdorowed money, (b) all obligations of
such Person for the deferred purchase price oféPtypr services (other than trade payables indunr¢he ordinary course of such Person's
business), (c) all obligations of such Person ewied by notes, bonds, debentures or other simisariments, (d) all indebtedness created or
arising under any conditional sale or other tidgention agreement with respect to Property acduiyesuch Person (even though the rights
and remedies of the seller or lender under suabeagent in the event of default are limited to repgsion or sale of such Property), (e) all
Capital Lease Obligations of such Person, (f) bligations of such Person, contingent or otherwasean account party or applicant under
acceptance, letter of credit or similar facilitiég) all obligations of such Person, contingenoihrerwise, to purchase, redeem, retire or
otherwise acquire for value any Capital Stock atsBerson, (h) all Guarantee Obligations of sualkd®ein respect of obligations of the kind
referred to in clauses (a) through (g) above;l(idlaligations of the kind referred to in clausa$ through (h) above secured by (or for which
the holder of such obligation has an existing rigbhntingent or otherwise, to be secured by) ampnldn Property (including, without
limitation, accounts and contract rights) ownedsbgh Person, whether or not such Person has ass@rrhedome liable for the payment of
such obligation and (j) for the purposes of Secfif(e) only, all obligations of such Person in exgmf Hedge Agreements.

"Indemnified Liabilities": as defined in Section.52
"Indemnitee": as defined in Section 12.5.

"Indentures": the collective reference to (a) theédnture, dated as of June 16 1997, between thed@anBorrower and Marine Midland
Bank, which has been succeeded by HSBC Bank UStsiee, and (b) the Indenture, dated as of Jdn@05, between the Canadian
Borrower and Marine Midland Bank, which has beeccseded by HSBC Bank USA, as trustee, in eachasiaenended, supplemented or
otherwise modified from time to time.

"Insolvency": with respect to any Multiemployer RJahe condition that such Plan is insolvent witthia meaning of Section 4245 of ERIS
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"Insolvent"; pertaining to a condition of Insolvenc

"Intellectual Property": the collective referencedll rights, priorities and privileges relatingitdellectual property, whether arising under
United States, multinational or foreign laws oresthise, including, without limitation, copyrightsopyright licenses, patents, patent licenses,
trademarks, trademark licenses, technology, know-dwad processes, and all rights to sue at law equity for any infringement or other
impairment thereof, including the right to recealeproceeds and damages therefrom.

"Interest Payment Date": (a) as to any U.S. Bage Raan, Canadian Base Rate Loan or Canadian Ciliare Rate Loan, the last day of
each March, June, September and December to odiler such Loan is outstanding and the final mayutdte of such Loan, (b) as to any
Eurodollar Loan having an Interest Period of thremths or shorter, the last day of such InteregbBg(c) as to any Eurodollar Loan having
an Interest Period longer than three months, eaghdht is three months, or a whole multiple thérafter the first day of such Interest Per
and the last day of such Interest Period and (&) asy Term Loan, the date of any repayment gpgyeent made in respect thereof.

"Interest Period": as to any Eurodollar Loan, (afially, the period commencing on the borrowingconversion date, as the case may be,
respect to such Eurodollar Loan and ending one, tfavee or six or (if consented to by all Lendengler the relevant Facility) nine or twelve
months thereafter, as selected by the relevanoBarrin its notice of borrowing or notice of consien, as the case may be, given with
respect thereto; and (b) thereafter, each periathoencing on the last day of the next precedingéstePeriod applicable to such Eurodollar
Loan and ending one, two, three or six or (if aalalié to all Lenders under the relevant Facility}endr twelve months thereafter, as selected
by the relevant Borrower by irrevocable noticelte General Administrative Agent (or the Canadiam#dstrative Agent, in the case of
Canadian Facility Loans) not less than three Bissifizays prior to the last day of the then curratdrest Period with respect thereto;
provided that, all of the foregoing provisions tilg to Interest Periods are subject to the folluyvi

(i) if any Interest Period would otherwise end ottag that is not a Business Day, such InteresbBetiall be extended to the next succeeding
Business Day unless the result of such extensiaddame to carry such Interest Period into anotladgradar month in which event such
Interest Period shall end on the immediately prexeBusiness Day;

(i) any Interest Period in respect of Loans uralgy Facility that would otherwise extend beyonddhte final payment is due on such Loans
shall end on such due date; and

(iii) any Interest Period that begins on the lagsiBess Day of a calendar month (or on a day fachwtinere is no numerically corresponding
day in the calendar month at the end of such Isté?eriod) shall end on the last Business Dayet#iendar month at the end of such
Interest Period.

"Investments": as defined in Section 9.8.

"Issuing Lender"; any U.S. Issuing Lender or Caaadssuing Lende
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"L/C Fee Payment Date": the last Business Day ofiddarch, June, September and December and thddgstf the Revolving Credit
Commitment Period.

"L/C Participants": the collective reference to thé&. L/C Participants and the Canadian L/C Paaicts.
"Lehman Entity": any of Lehman Commercial Paper. mrcany of its affiliates (including SyndicateddroFunding Trust).

"Lender Addendum": with respect to any initial Lemda Lender Addendum, substantially in the fornExfibit J, to be executed and
delivered by such Lender on the Closing Date agigedl in Section 12.18.

"Lenders": as defined in the preamble hereto.
"Lesser Period": as defined in Section 5.7(a).
“Letters of Credit": as defined in Section 4.1(a).

"Lien": any mortgage, pledge, hypothecation, agsignt, deposit arrangement, encumbrance, lien {stgtar other), charge or other security
interest or any preference, priority or other siggwagreement or preferential arrangement of ang kir nature whatsoever (including, with
limitation, any conditional sale or other titleertion agreement and any capital lease having ity the same economic effect as any of
the foregoing).

"Loan"; any loan made by any Lender pursuant te figreement.
"Loan Documents": this Agreement, the Security Doeuts, the Applications and the Notes.
"Loan Parties": the Borrowers and each Subsidiatihe Canadian Borrower that is a party to a Loacunent.

"Majority Facility Lenders": with respect to anydity, the holders of more than 50% of the aggtegmpaid principal and/or face amoun
the Extensions of Credit under such Facility (orthe case of the U.S. Revolving Credit Facilityteer Canadian Revolving Credit Facility,
prior to the termination of the U.S. Revolving Gtegdommitments or the Canadian Revolving Credit Gotments, respectively, the holders
of more than 50% of the total U.S. Revolving Cré&limmitments or the total Canadian Revolving Cr€ditnmitments, respectively).

"Mandatory Prepayment Amount": as defined in Sectid(h).

"Material Adverse Effect": a material adverse efffes (a) the Acquisition (but only before the ChasiDate), (b) the business, assets, property
or condition (financial or otherwise) of either Bawer and its Subsidiaries taken as a whole oth@)alidity or enforceability of this
Agreement or any of the other Loan Documents oritites or remedies of the Agents or the Lendersuneder or thereunde
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"Materials of Environmental Concern": any gasolamgetroleum (including crude oil or any fractidreteof) or petroleum products,
polychlorinated biphenyls, urea-formaldehyde insSafg asbestos, pollutants, contaminants, radie@gtiand any other substances or forces
of any kind, whether or not any such substancemefis defined as hazardous or toxic under anyr&mwmental Law, that is regulated
pursuant to or could give rise to liability undeysEnvironmental Law.

"Mortgaged Properties": the real properties listadSchedule 1.1, as to which the General Admirisgraigent for the benefit of the Lenders
shall be granted a Lien pursuant to one or moredages.

"Mortgages": each of the mortgages and deeds sff tnade by any Loan Party in favor of, or for tleadfit of, the General Administrative
Agent for the benefit of the Lenders, which, in tase of the Mortgage in respect of the Georgidlifaim be delivered on the Closing Date,
shall be substantially in the form of Exhibit D,daim the case of any Mortgage delivered after thwsi@g Date shall be in form and substance
reasonably acceptable to the General Administra#iyent, in each case, as the same may be amenggdesented or otherwise modified
from time to time.

"Multiemployer Plan": a Plan that is a multiemploygan as defined in
Section 4001(a)(3) of ERISA.

"Net Cash Proceeds": (a) in connection with anyefASale or any Recovery Event, the proceeds tharébé form of cash and Cash
Equivalents (including any such proceeds receiwedidyy of deferred payment of principal pursuana toote or installment receivable or
purchase price adjustment receivable or othenkiseonly as and when received) of such Asset SaReoovery Event, net of attorneys' fees,
accountants' fees, investment banking fees, amoeqtsred to be applied to the repayment of Indiiss secured by a Lien expressly
permitted hereunder on any asset which is the subfesuch Asset Sale or Recovery Event (other #mnLien pursuant to a Security
Document) and other customary fees and expenseallgancurred in connection therewith and netafes paid or reasonably estimated t
payable as a result thereof (after taking into antany available tax credits or deductions andtarysharing arrangements), (b) in
connection with any issuance or sale of equity sges or debt securities or instruments or thaiinence of loans, the cash proceeds receivec
from such issuance or incurrence, net of attorrfeys, investment banking fees, accountants' temierwriting discounts and commissions
and other customary fees and expenses actuallyr@ttin connection therewith and (c) in connectioth any Purchase Price Refund, the
cash amount thereof, net of any expenses incunrttei collection thereof.

"Non-Excluded Taxes": as defined in Section 5.13(a)
"Non-U.S. Lender": as defined in Section 5.13(d).
"Note": any promissory note evidencing any Loan.

"Other Taxes": any and all present or future stamgocumentary taxes or any other excise or prgpaxes, charges or similar levies arising
from any payment mac
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hereunder or from the execution, delivery or erdarent of, or otherwise with respect to, this Agreatror any other Loan Document.
"Participant": as defined in Section 12.6(b).
"Payment Amount": as defined in Section 4.5.
"PBGC": the Pension Benefit Guaranty Corporatidialdgshed pursuant to Subtitle A of Title IV of ERA (or any successor).

"Permitted Acquisition™: any acquisition or ser@fselated acquisitions by the Canadian Borrowearoy of its Subsidiaries of all or
substantially all of the Capital Stock, or subgtlht all of the assets, of any Person, or of alfabstantially all of the assets constituting a
division or business line of any Person (includiamy acquisition carried out by means of a mergarsolidation or similar transaction), if
such acquisition complies with the following criger

(a) No Default or Event of Default shall be in effafter giving effect to such acquisition, and @enadian Borrower shall have delivered to
the General Administrative Agent a certificate ®Responsible Officer to such effect.

(b) After giving effect to the consummation of swarguisition and to the incurrence of any Indebésdrassociated therewith, the Borrowers'
shall be in pro forma compliance with the covenamthe Agreement (calculated as if such acquisitiad occurred on the first day of the
period of four consecutive fiscal quarters mosently ended).

(c) The Person, division or line of business aagliin such acquisition (the "Target") shall behia same or a similar line of business as the
Canadian Borrower and its Subsidiaries, or in @ ihbusiness related thereto.

(d) Prior to the consummation of such acquisitienvihich the consideration exceeds U.S.$10,000(0)@Be Lenders shall have received (x)
financial projections in respect of the Targettfte one-year period following the consummationuafrsacquisition and (y) such financial
information as they shall reasonably request toalestnate pro forma compliance with the financidlecia set forth in paragraph (b) above,
(i) the Lenders shall be reasonably satisfied whth environmental affairs of the Person, divisioine of business to be acquired in such
acquisition, (iii) the General Administrative Agesttall have received final copies of the documénab be executed in connection with s
acquisition, including all schedules and exhiliisreto and (iv) the General Administrative Agewot distribution to the Lenders) shall have
received notice of the closing date for such adtois provided, that, such notice shall be givéteast five Business Days prior to such
closing date unless doing so would materially fieter with, or would cause materially adverse ecan@onsequences with respect to, the
consummation of such acquisition.

(e) (i) After giving effect to any such acquisitiorade by the Canadian Borrower or any of its Sussas, the Available U.S. Revolving
Credit Commitment shall be at least U.S.$10,000,
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(f) () The aggregate fair market value of the é¢dagtion payable by the Canadian Borrower an8itssidiaries in connection with any such
acquisition shall not exceed U.S.$35,000,000 anthé aggregate fair market value of considerapiapable by the Canadian Borrower and
its Subsidiaries in connection with all such acijieiss shall not exceed U.S.$60,000,000 in anyafigear.

"Permitted Investor": any or all of THL Equity Adsors IV, LLC, Thomas H. Lee Equity Fund IV, L.Phdmas H. Lee Foreign Fund IV, L
Thomas H. Lee Foreign Fund IV-B, L.P., 1997 Thoidatee Nominee Trust, THL Coinvestors IlI-A, LLCHL Coinvestors IlI-B, LLC,
Thomas H. Lee Charitable Investment Partnership,, lhomas H. Lee Company and THL-CCI Limited Pership or any Affiliates of any
of the foregoing, any beneficiaries of the 1997 ifias H. Lee Nominee Trust and Paine Webber CapithPaV Partners 1997 L.P.

"Permitted Perfection Limitations": the understamythat perfection of the Lien on certain Collatenay be limited to the extent that the
Collateral may constitute (a) goods in transit tir&t not otherwise perfected by the UCC or PPS#AgH, (b) goods in the hands of third
parties that are not otherwise perfected by the WERPSA filings, (c) intellectual property or otlassets of the U.S. Borrower that are nc
the United States (except to the extent that thee@d Administrative Agent otherwise requests),rfaYor vehicles or

(e) assets that have de minimus value.

"Person”; an individual, partnership, corporatiimjted liability company, business trust, joinbsk company, trust, unincorporated
association, joint venture, Governmental Authooityother entity of whatever nature.

"Plan": at a particular time, any employee bergfih that is covered by ERISA and in respect ofcivithe Canadian Borrower or a
Commonly Controlled Entity is (or, if such plan weaerminated at such time, would under Section 406°RISA be deemed to be) an
"employer" as defined in Section 3(5) of ERISA.

"PPSA": as defined in Section 6.19(b).

"Prepayment Date": as defined in Section 5.5(h).

"Prepayment Option Notice": a Prepayment Optionidégtsubstantially in the form of Exhibit H.
"Pricing Grid": the pricing grid attached heretofamex A.

"Pro Forma Balance Sheet": as defined in Sectib(ap.

"Pro Forma Income Statements"; as defined in Se@&ib(a).

"Projections”: as defined in Section 8.2(c).

"Property": any right or interest in or to propediyany kind whatsoever, whether real, personahied and whether tangible or intangible,
including, without limitation, Capital Stoc
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"Purchase Money Term Loan": as defined in Sectidn 2

"Purchase Money Term Loan Commitment": as to anydee, the obligation of such Lender, if any, to makPurchase Money Term Loan to
the U.S. Borrower hereunder in a principal amowttta exceed the amount set forth under the hed@ngchase Money Term Loan
Commitment" opposite such Lender's name on Schddidehe Lender Addendum delivered by such Lenaieras the case may be, in the
Assignment and Acceptance pursuant to which suclderebecame a party hereto, as the same may bgethfnom time to time pursuant to
the terms hereof. The original aggregate amoutitefPurchase Money Term Loan Commitments is U.S0880000.

"Purchase Money Term Loan Facility": as definethia definition of "Facility” in this Section 1.1.

"Purchase Money Term Loan Lender"; each Lenderhthata Purchase Money Term Loan Commitment oeisithder of a Purchase Money
Term Loan.

"Purchase Money Term Loan Percentage": as to arghBse Money Term Loan Lender at any time, theguegagie which such Lender's
Purchase Money Term Loan Commitment then conssitot¢he aggregate Purchase Money Term Loan Comentisr(or, at any time after
the Closing Date, the percentage which the aggeguatcipal amount of such Lender's Purchase Mdmegn Loans then outstanding
constitutes of the aggregate principal amount efRbrchase Money Term Loans then outstanding).

"Purchase Price Refund": any amount received byCtmeadian Borrower or any Restricted Subsidiarg essult of a purchase price
adjustment or similar event in connection with aguisition of Property by the Canadian Borroweamy Restricted Subsidiary.

"Recovery Event": any settlement of or paymeneispect of any property or casualty insurance ctaiany condemnation proceeding
relating to any asset of the Canadian Borrowemngrdd its Restricted Subsidiaries.

"Refunded Canadian Swing Line Loans": as define8dntion 3.7.
"Refunded Swing Line Loans": as defined in Secfioh

"Refunding Date": as defined in Section 2.7.

"Register": as defined in Section 12.6(d).

"Regulation U": Regulation U of the Board as ineetffrom time to time.

"Reimbursement Obligation": the obligation of tledevant Borrower to reimburse each Issuing Lendesyant to Section 4.5 for amounts
drawn under Letters of Credit issued by such Igsuender.

"Reinvestment Deferred Amount": with respect to &ginvestment Event, the aggregate Net Cash Preceedived by the Canadian
Borrower or any of its Restricte
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Subsidiaries in connection therewith that, as alted the delivery of a Reinvestment Notice, ao¢ applied to prepay the Loans pursuant to
Section 5.5.

"Reinvestment Event": any Asset Sale, Purchase Réfund or Recovery Event in respect of whichGheadian Borrower has delivered a
Reinvestment Notice.

"Reinvestment Notice": a written notice executedalfgesponsible Officer stating that no Default eeiit of Default has occurred and is
continuing and that the Canadian or U.S. Borrowl@e(tly or indirectly through one or more Res&tiSubsidiaries) intends and expects to
use all or a specified portion of the Net Cash Peds of an Asset Sale, Purchase Price Refund avBescEvent to acquire assets useful il
business.

"Reinvestment Prepayment Amount": with respectip Reinvestment Event, the Reinvestment Deferreduéhrelating thereto less any
amount expended prior to the relevant ReinvestRegppayment Date to acquire assets useful in thadiamor U.S. Borrower's business or
that of one or more of their Restricted Subsidirie

"Reinvestment Prepayment Date": with respect toR@iynvestment Event, the earlier of (a) the datuwéng six months after such
Reinvestment Event and

(b) the date on which the Canadian or U.S. Borrastratl have determined not to, or shall have otfsrweased to, acquire assets useful in
the Canadian or U.S. Borrower's business or thahefor more of their Restricted Subsidiaries aittor any portion of the relevant
Reinvestment Deferred Amount.

"Related Fund": with respect to any Lender, anydfthat (x) invests in commercial loans and (y) anaged or advised by the same
investment advisor as such Lender, by such Lendan é\ffiliate of such Lender.

"Reorganization": with respect to any Multiemploydan, the condition that such plan is in reorgatidn within the meaning of Section 42
of ERISA.

"Reportable Event": any of the events set fortBéttion 4043(c) of ERISA, other than those evest®avhich the thirty day notice period is
waived under subsections .27, .28, .29, .30, 31,.34 or .35 of PBGC Reg.ss. 4043.

"Required Lenders": at any time, the holders (othan Defaulting Lenders) of more than 50% of (ajluhe Closing Date, the Commitmet
and (b) thereafter, the sum of (i) the aggregafmighprincipal amount of the Term Loans then ouiditag and (ii) the U.S. Revolving Credit
Commitments and the Canadian Revolving Credit Camanits then in effect or, if the U.S. Revolving dite€€Commitments and the Canad
Revolving Credit Commitments have been terminatesl Aggregate U.S. Revolving Extensions of Crddintoutstanding, the Aggregate
Canadian Revolving Extensions of Credit then outditeg and the aggregate principal amount of thea@@m Supplemental Revolving Cre
Loans then outstanding.

"Required Prepayment Lenders": the Majority Fagilienders in respect of each U.S. Facil
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"Requirement of Law": as to any Person, the Cesgt of Incorporation and By-Laws or other orgatiizel or governing documents of such
Person, and any law, treaty, rule or regulatiodaiermination of an arbitrator or a court or ot@ewvernmental Authority, in each case
applicable to or binding upon such Person or aniysd®roperty or to which such Person or any oPisperty is subject.

"Responsible Officer": the chief executive officpresident or chief financial officer, treasurercontroller of the Canadian Borrower, but in
any event, with respect to financial matters, thiefcfinancial officer, treasurer or controllertbie Canadian Borrower.

"Restricted Payments": as defined in Section 9.6.
"Restricted Subsidiary": any Subsidiary other tharlUnrestricted Subsidiary.
"Revolving Credit Commitment Period": the periodrfr and including the Closing Date to the Revol@rgdit Termination Date.

"Revolving Credit Termination Date": December 3Q03; provided, that if any amount of the Canadianr®ver's 9-3/8% Senior Notes due
2005 remains outstanding on December 31, 200K &velving Credit Termination Date shall be Decenigr2004.

"SEC": the Securities and Exchange Commissionyocassors thereto or an analogous GovernmentabAtyth

"Security Documents": the collective referenceh® Guarantee and Collateral Agreement, the Can&taarity Documents and all other
security documents hereafter delivered to the Géaministrative Agent granting a Lien on any Redy of any Person to secure the
obligations and liabilities of any Loan Party undey Loan Document.

"Single Employer Plan"; any Plan that is coveredriile IV of ERISA, but which is not a Multiemploy®Ian.

"Solvent": with respect to any Person, as of artg @& determination, (a) the amount of the "presaintsaleable value" of the assets of such
Person will, as of such date, exceed the amoualt tifabilities of such Person, contingent or athisse”, as of such date, as such quoted ti
are determined in accordance with applicable fdderd state laws governing determinations of tiseliency of debtors, (b) the present fair
saleable value of the assets of such Person witf auch date, be greater than the amount thieb&vilequired to pay the liability of such
Person on its debts as such debts become absotiteaured, (c) such Person will not have, as ofi glate, an unreasonably small amoui
capital with which to conduct its business, ands{g)h Person will be able to pay its debts as mhatre. For purposes of this definition, (i)
"debt" means liability on a "claim", and (ii) "ctal' means any

(x) right to payment, whether or not such a rightdduced to judgment, liquidated, unliquidatexkdi contingent, matured, unmatured,
disputed, undisputed, legal, equitable, securadheecured or (y) right to an equitable remedy feabh of performance if such breach gives
rise to a right to payment, whether or not suchtrtg an equitable remedy is reduced to judgmergdf contingent, matured or unmatured,
disputed, undisputed, secured or unsect
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"SPC": as defined in Section 12.6(g).

"Specified Business Combination": means (i) invesitfunded no later than December 31, 2001 by #rea@ian Borrower, the U.S.
Borrower or any other Subsidiaries of a directrmliiect 51% interest in a limited liability compafipe "LLC") that acquires or will have
acquired the private label beverage business aatsaelated thereto (excluding plant and equipjradranother beverage company for an
aggregate purchase price not to exceed $30,500[CTNFIDENTIAL TREATMENT HAS BEEN REQUESTED] For # sake of clarity, it
is understood that the 51% interest in the LLC tlheld by the Specified Business Combination idrg, which will be an Unrestricted
Subsidiary, and that the Borrowers and Restrictgusiiaries may provide services to, or otherwisdudsiness with, the LLC on preferred
terms and may provide support to the LLC in ways #re not arm's length, provided, that

(x) none of those transactions that are not amn'gth, individually or in the aggregate, will havenaterial detrimental effect on the applici
Borrower or Restricted Subsidiary and (y) the Baeos and Restricted Subsidiaries shall not makesloa monetary advances to the LLC in
the excess of the amount specified in clause (ii).

"Specified Business Combination Subsidiary": maaesentity that is formed to acquire the 51% irdene the LLC referred to in the
definition of Specified Business Combination.

"Specified Change of Control": a "Change of Coritrol like event, as defined in either Indenturénoany indenture or other agreement
hereafter entered into by either Borrower purstamthich Indebtedness of either Borrower is issued.

"Subordinated Debt": unsecured Indebtedness of/tBe Borrower that (i) matures no earlier than pear after the final maturity of the Term
Loans,

(i) is subordinated to the obligations of the UBSrrower under the Loan Documents pursuant to slibation terms customarily applicable
to similar Indebtedness (as reasonably determigegtidoGeneral Administrative Agent) and

(iii) if such Indebtedness is guaranteed by thead#&mn Borrower or any Subsidiary thereof, such éteshall also guarantee the obligation
the Borrowers hereunder (a "Credit Agreement Guaedhand such guarantee by such Person of therdnbted Debt shall be subordinated
to the obligations of such Person under its Cradieement Guarantee pursuant to subordination gicms customarily applicable to similar
guarantees (as reasonably determined by the Gelemahistrative Agent).

"Subsidiary": as to any Person, a corporation,neaiship, limited liability company or other entitfwhich shares of stock or other ownership
interests having ordinary voting power (other tistotk or such other ownership interests having paeter only by reason of the happening
of a contingency) to elect a majority of the boafdlirectors or other managers of such corporapantnership or other entity are at the time
owned, or the management of which is otherwiserotiatl, directly or indirectly through one or martermediaries, or both, by such Person.
Unless otherwise qualified, all references to abdiary" or to "Subsidiaries” in this Agreemenabhefer to a Subsidiary or Subsidiaries of
the Canadian Borrowe
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"Swing Line Commitment": the obligation of the Swgihine Lender to make Swing Line Loans pursuarg@éoction 2.6 in an aggregate
principal amount at any one time outstanding nebtceed U.S.$13,000,000.

"Swing Line Lender": First Union National Bank,its capacity as the lender of Swing Line Loans.

"Swing Line Loans": as defined in Section 2.6.

"Swing Line Note": as defined in Section 2.8(e).

"Swing Line Participation Amount”: as defined incBen 2.7.

"Syndication Agent"; as defined in the preamblechmr

"Term Loan Facilities": the collective referencethe Purchase Money Term Loan Facility and the \WhgriCapital Term Loan Facility.
"Term Loan Lenders": the collective reference t® Burchase Money Term Loan Lenders and the WoRapgtal Term Loan Lenders.
"Term Loans": the collective reference to the PasehMoney Term Loans and Working Capital Term Loans

"Term Note": as defined in Section 2.8(e).

"Title Insurance Company": as defined in Sectid{p).

"Transferee": as defined in Section 12.14.

"Type": (a) as to any U.S. Facility Loan, its n&as a U.S. Base Rate Loan or a Eurodollar Loar{lgrak to any Canadian Facility Loan, its
nature as a Eurodollar Loan, a Canadian Base Rete &r a Canadian Dollar Prime Rate Loan.

"Unrestricted Subsidiary": (1) Cott Investment LL@) 804340 Ontario Limited, (3) each Subsidiarytef Canadian Borrower that on the
date of this Agreement is organized under the lafnasy jurisdiction other than those of the Uniftdtes, any state thereof, Canada or any
province thereof,

(4) Specified Business Combination Subsidiary af) Subsidiary designated as an Unrestricted Siabgiby the Canadian Borrower so Ic
as such designation does not violate Section 9@nany Subsidiary of an Unrestricted Subsidiary.

"U.S. Base Rate"; for any day, a rate per annummn@ed upwards, if necessary, to the next 1/16 gfdgaal to the greater of (a) the Prime
Rate in effect on such day and (b) the Federal F&ifective Rate in effect on such day plus 1/2%f. For purposes hereof: "Prime Rate"
shall mean the prime lending rate as set forttherBritish Banking Association Telerate page 5s{ach other comparable page as may, ir
opinion of Administrative Agent, replace such p&gethe purpose of displaying such rate). Any claimgthe U.S. Base Rate due to a change
in the Prime Rate or the Federal Funds Effectivie Rhall be effective as of the open
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of business on the effective day of such changkédrPrime Rate or the Federal Funds Effective Raspectively.
"U.S. Base Rate Loans": U.S. Facility Loans for ethihe applicable rate of interest is based uperutls. Base Rate.
"U.S. Borrower": as defined in the preamble to thiseement.

"U.S. Dollar Equivalent": with respect to an amodathominated in Canadian Dollars, the equivalett.B. Dollars determined at the
Exchange Rate.

"U.S. Dollars" and "U.S.$": lawful currency of thinited States of America.
"U.S. Facilities": the collective reference to fherm Loan Facilities and the U.S. Revolving Créditility.
"U.S. Facility Loans": the collective referencethe Term Loans, the U.S. Revolving Credit Loans tledSwing Line Loans.

"U.S. Funding Office": the office specified fronmte to time by the General Administrative Agenttagunding office by notice to the U.S.
Borrower and the U.S. Lenders.

"U.S. Issuing Lender": any U.S. Revolving Credinder selected by the U.S. Borrower, with the coneéruch Lender and the General
Administrative Agent, to issue U.S. Letters of Gted

"U.S. L/C Commitment": U.S.$5,000,000.

"U.S. L/C Obligations™": at any time, an amount dgoahe sum of (a) the aggregate then undrawnuarecpired amount of the then
outstanding U.S. Letters of Credit and (b) the aggte amount of drawings under U.S. Letters of iCtledt have not then been reimbursed
pursuant to Section 4.6.

"U.S. L/C Participant": with respect to each U.8tter of Credit, each U.S. Revolving Credit Lendtrer than the U.S. Issuing Lender in
respect of such Letter of Credit.

"U.S. Letter of Credit": as defined in Section 4.1.

"U.S. Payment Office": the office specified frorm# to time by the General Administrative Agenttagpayment office by notice to the U.S.
Borrower and the U.S. Lenders.

"U.S. Revolving Credit Commitment": as to any Lendke obligation of such Lender, if any, to mak&lRevolving Credit Loans and
participate in Swing Line Loans and U.S. Letter€oédit, in an aggregate principal and/or face amhaoot to exceed the amount set forth
under the heading "U.S. Revolving Credit Commithepposite such Lender's name on Schedule 1 thehder Addendum delivered by
such Lender on the Closing Date, or, as the cagebman the Assignment and Acceptance pursuawhtoh such Lender became a party
hereto, as the same may be changed from time eogimsuant to the terms hereof. 1
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aggregate amount of the U.S. Revolving Credit Caments on the Closing Date is U.S.$45,000,000.
"U.S. Revolving Credit Facility": as defined in thefinition of "Facility” in this Section 1.1.

"U.S. Revolving Credit Lender": each Lender that hdJ.S. Revolving Credit Commitment or that ishioéder of U.S. Revolving Credit
Loans.

"U.S. Revolving Credit Loans": as defined in Sect®b4.
"U.S. Revolving Credit Note": as defined in SectihB(e).

"U.S. Revolving Credit Percentage": as to any BR&volving Credit Lender at any time, the percentabih such Lender's U.S. Revolving
Credit Commitment then constitutes of the totadlbt).S. Revolving Credit Commitments (or, at amye after the U.S. Revolving Credit
Commitments shall have expired or terminated, #regntage which the aggregate amount of such Lsnde$. Revolving Extensions of
Credit then outstanding constitutes of the AggredaS. Revolving Extensions of Credit of all U.®vRlving Credit Lenders then
outstanding).

"U.S. Revolving Extensions of Credit": as to anysURevolving Credit Lender at any time, an amoupiad to the sum of (a) the aggregate
principal amount of all U.S. Revolving Credit Loamade by such Lender then outstanding,

(b) such Lender's U.S. Revolving Credit Percent#ghe U.S. L/C Obligations then outstanding ands(ch Lender's U.S. Revolving Credit
Percentage of the aggregate principal amount ofiWwine Loans then outstanding.

"Working Capital Term Loan": as defined in Sectid.

"Working Capital Term Loan Commitment": as to argnder, the obligation of such Lender, if any, tdkema Working Capital Term Loan to
the U.S. Borrower hereunder in a principal amowttta exceed the amount set forth under the hedifarking Capital Term Loan
Commitment" opposite such Lender's name on Schddidehe Lender Addendum delivered by such Lengieas the case may be, in the
Assignment and Acceptance pursuant to which sucidérebecame a party hereto, as the same may bgethfnom time to time pursuant to
the terms hereof. The original aggregate amoutitefVorking Capital Term Loan Commitments is U.$,$00,000.

"Working Capital Term Loan Facility": as definedtlme definition of "Facility" in this Section 1.1.

"Working Capital Term Loan Lender": each Lendett thas a Working Capital Term Loan Commitment dhis holder of a Working Capital
Term Loan.

"Working Capital Term Loan Percentage": as to argrkdhg Capital Term Loan Lender at any time, thecpatage which such Lender's
Working Capital Term Loan Commitment then conséisubf the aggregate Working Capital Term Loan Caments (or, a
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any time after the Closing Date, the percentagehvttie aggregate principal amount of such Lendfédeking Capital Term Loans then
outstanding constitutes of the aggregate prin@pabunt of the Working Capital Term Loans then auntding).

1.2 Other Definitional Provisions. (a) Unless othise specified therein, all terms defined in thizréement shall have the defined meanings
when used in the other Loan Documents or any @&té or other document made or delivered purshiargto or thereto.

(b) As used herein and in the other Loan Documeamid,any certificate or other document made owdedid pursuant hereto or thereto,
accounting terms relating to the Canadian Borroamer its Subsidiaries not defined in Section 1.1a&swbunting terms partly defined in
Section 1.1, to the extent not defined, shall taeerespective meanings given to them under GAAP.

(c) The words "hereof", "herein" and "hereunderd arords of similar import when used in this Agreainghall refer to this Agreement as a
whole and not to any particular provision of thigréement, and Section, Schedule and Exhibit refeseare to this Agreement unless
otherwise specified.

(d) The meanings given to terms defined hereinl slea¢qually applicable to both the singular andadlforms of such terms.

(e) All calculations of financial ratios set foiith Section 9.1 and the calculation of the Consaéidd_everage Ratio for purposes of
determining the Applicable Margin shall be calcethto the same number of decimal places as theargleatios are expressed in and shall be
rounded upward if the number in the decimal placmédiately following the last calculated decimalqd is five or greater. For example, if
the relevant ratio is to be calculated to the hadtlr decimal place and the calculation of the riati®.126, the ratio will be rounded up to 5

Section 2. AMOUNT AND TERMS OF U.S. FACILITY COMMIMENTS

2.1 Term Loan Commitments. Subject to the termscamdiitions hereof, (a) the Term Loan Lenders salyeagree to make term loans (ea

a "Purchase Money Term Loan") to the U.S. Borromrethe Closing Date in an amount for each Term Laamder not to exceed the amount
of the Purchase Money Term Loan Commitment of dueider and (b) the Term Loan Lenders severallyeatgrenake term loans (each, a
"Working Capital Term Loan") to the U.S. Borrower the Closing Date in an amount for each Term Laamder not to exceed the amoun
the Working Capital Term Loan Commitment of sucimdler. The Term Loans may from time to time be Eallad Loans or U.S. Base Rate
Loans, as determined by the U.S. Borrower andirdtib the General Administrative Agent in accomawith Sections 2.2 and 5.2.

2.2 Procedure for Term Loan Borrowing. The U.S.rBaer shall deliver to the General Administrativgelt and the Working Capital
Facility Agent a Borrowing Notice (which Borrowirgotice must be received by the General Administeafigent prior to 10:00 A.M., New
York City time, one Business Day prior to the aiptited Closing Date) requesting that the Term Lloamders make the Term Loans on the
Closing Date. The Term Loans me
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on the Closing Date shall initially be U.S. BasdeRaoans, and prior to the date which is 7 Busimegs (or such lesser number of days as
the General Administrative Agent shall specifytie tJ.S. Borrower) after the Closing Date, no Temai may be converted into or contini
as a Eurodollar Loan having an Interest Periodkiess of one month. Upon receipt of such BorrovNiogice the General Administrative
Agent shall promptly notify each Term Loan Lendegreof. Not later than 12:00 Noon, New York Citnéi, on the Closing Date each Term
Loan Lender shall make available to the General ithtrative Agent at the U.S. Funding Office an amioin immediately available funds
equal to the principal amount of the Term Loankdanade by such Lender. Not later than 1:00 p.rew Mork City time, the General
Administrative Agent shall make available to th&lUBorrower the aggregate of the amounts madeadlaito the General Administrative
Agent by the Term Loan Lenders, in like funds azieed by the General Administrative Agent.

2.3 Repayment of Term Loans. (a) The Purchase M@rey Loan of each Term Loan Lender shall matur&liconsecutive quarterly
installments, commencing on December 31, 2001, efeatich shall be in an amount equal to such Leésd@urchase Money Term Loan
Percentage multiplied by the percentage set fatbvio opposite such installment of the aggregatecggal amount of Purchase Money Term
Loans made on the Closing Date:

Installment Percentage
December 31, 2001 3.50%
March 31, 2002 0.75%
June 30, 2002 0.75%
September 30, 2002 3.50%
December 31, 2002 3.50%
March 31, 2003 1.50%
June 30, 2003, 1.50%
September 30, 2003 3.50%
December 31, 2003 3.50%
March 31, 2004 1.50%
June 30, 2004 1.50%
September 30, 2004 3.50%
December 31, 2004 3.50%
March 31, 2005 1.50%
June 30, 2005 1.50%
September 30, 2005 3.50%
December 31, 2005 3.50%
March 31, 2006 1.50%
June 30, 2006 1.50%
September 30, 2006 19.25%
December 31, 2006 35.75%

(b) The Working Capital Term Loan of each Term Laamder shall mature in 21 consecutive quartesyaliments, commencing on
December 31, 2001, each of which shall be in anustnequal to such Lender's Working Capital TermrLBarcentage multiplie
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by the percentage set forth below opposite sudhllment of the aggregate principal amount of WogkCapital Term Loans made on the
Closing Date:

Installment Percentage
December 31, 2001 3.50%
March 31, 2002 0.75%
June 30, 2002 0.75%
September 30, 2002 3.50%
December 31, 2002 3.50%
March 31, 2003 1.50%
June 30, 2003 1.50%
September 30, 2003 3.50%
December 31, 2003 3.50%
March 31, 2004 1.50%
June 30, 2004 1.50%
September 30, 2004 3.50%
December 31, 2004 3.50%
March 31, 2005 1.50%
June 30, 2005 1.50%
September 30, 2005 3.50%
December 31, 2005 3.50%
March 31, 2006 1.50%
June 30, 2006 1.50%
September 30, 2006 19.25%
December 31, 2006 35.75%

(c) Notwithstanding the foregoing, if any amountloé Canadian Borrower's38% Senior Notes due 2005 remains outstandingememDbe
31, 2004, all amounts outstanding under the Terankshall be due and payable on December 31, 2004.

2.4 U.S. Revolving Credit Commitments

(a) Subject to the terms and conditions hereoflkl& Revolving Credit Lenders severally agree &kenrevolving credit loans ("U.S.
Revolving Credit Loans") to the U.S. Borrower fréime to time during the Revolving Credit Commitm®&ariod in an aggregate principal
amount at any one time outstanding for each U.8oRing Credit Lender which, when added to suchdests U.S. Revolving Credit
Percentage of the sum of (i) the U.S. L/C Obligatithen outstanding and (ii) the aggregate prin@psunt of the Swing Line Loans then
outstanding, does not exceed the amount of suctidrenU.S. Revolving Credit Commitment. During Bevolving Credit Commitment
Period the U.S. Borrower may use the U.S. Revol@ngdit Commitments by borrowing, prepaying the R8volving Credit Loans in whc
or in part, and reborrowing, all in accordance wfita terms and conditions hereof. The U.S. Revgl@redit Loans may from time to time be
Eurodollar Loans or U.S. Base Rate Loans, as détethby the U.S. Borrower and notified to the Gah&dministrative Agent in
accordance with Sections 2.5 and 5.2, providedrtbdd.S. Revolving Credit Loan shall
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made as a Eurodollar Loan after the day that isnooeth prior to the Revolving Credit Terminationt®a
(b) The U.S. Borrower shall repay all outstanding LRevolving Credit Loans on the Revolving Crdditmination Date.

2.5 Procedure for Borrowing U.S. Revolving Crediains. The U.S. Borrower may borrow under the UeidiRing Credit Commitments on
any Business Day during the Revolving Credit Commaitt Period, provided that the U.S. Borrower stialiver to the General
Administrative Agent and the Working Capital FagilAgent a Borrowing Notice (which Borrowing Notioeust be received by the General
Administrative Agent and the Working Capital FagilAgent prior to 1:00 p.m., New York City time) (hree Business Days prior to the
requested Borrowing Date, in the case of Eurodaiemns, or (ii) one Business Day prior to the rexje@ Borrowing Date, in the case of U.S.
Base Rate Loans, provided that if the Aggregate BeSolving Extensions of Credit is equal to orajee than U.S. $32,000,000, the
Borrowing Notice, in the case of U.S. Base Ratenspmust be received by the General Administraigent and the Working Capital
Facility Agent two Business Days prior to the rested Borrowing Date). Any U.S. Revolving Credit hgamade on the Closing Date shall
initially be U.S. Base Rate Loans. Each borrowihiy &. Revolving Credit Loans under the U.S. Reir@\Credit Commitments shall be in
an amount equal to (x) in the case of U.S. Base Raans, U.S.$1,000,000, or a whole multiple ofG@00 in excess thereof (or, if the then
Aggregate Available U.S. Revolving Credit Commitriseare less than U.S.$1,000,000, or are more th@98,000 but not a whole multiple
of $100,000, the amount of the then Aggregate /Abdd U.S. Revolving Credit Commitments) and (y}hie case of Eurodollar Loans, U.S.
$1,000,000 or a whole multiple of U.S.$100,000xness thereof (or, if the then Aggregate Availdbl8. Revolving Credit Commitments
less than $1,000,000 or are more than $1,000,000d1a whole multiple of $100,000, the amounthaf then Aggregate Available U.S.
Revolving Credit Commitments); provided, that thveir®) Line Lender may request, on behalf of the BB&rower, borrowings of U.S. Base
Rate Loans under the Revolving Credit Commitmeamtsther amounts pursuant to

Section 2.7. Upon receipt of any such Borrowingidfrom the U.S. Borrower, the General AdministratAgent, on behalf of the Working
Capital Facility Agent, shall promptly notify eathS. Revolving Credit Lender thereof. Each U.S. ¢déing Credit Lender will make its U.
Revolving Credit Percentage of the amount of eaxholving of U.S. Revolving Credit Loans availabiethe General Administrative Agent
for the account of the U.S. Borrower at the U.Shding Office prior to 12:00 Noon, New York City tanon the Borrowing Date requestec
the U.S. Borrower in funds immediately availabléhite General Administrative Agent. Such borrowing then be made available to the U
Borrower by the General Administrative Agent, ratel than 1:00 p.m., New York City time, in likenfis as received by the General
Administrative Agent.

2.6 Swing Line Commitment. (a) Subject to the teamd conditions hereof, the Swing Line Lender agthat, during the Revolving Credit
Commitment Period, it will make available to theSUBorrower in the form of swing line loans ("Swihie Loans") a portion of the credit
otherwise available to the U.S. Borrower underlh®. Revolving Credit Commitments; provided thatliie aggregate principal amount of
Swing Line Loans outstanding at any time shallexateed the Swing Line Commitment then in effectyithstanding that the Swing Line

Loans outstanding at any time, when aggregatedtiétSwing Line Lender's oth
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outstanding U.S. Revolving Credit Loans hereunchaty exceed the Swing Line Commitment then in effectuch Swing Line Lender's U.S.
Revolving Credit Commitment then in effect) and {fie U.S. Borrower shall not request, and the §wiime Lender shall not make, any
Swing Line Loan if, after giving effect to the magiof such Swing Line Loan, the aggregate amouthef).S. Revolving Extensions of
Credit would exceed the aggregate amount of the ReSolving Credit Commitments. During the Revotyi@redit Commitment Period, the
U.S. Borrower may use the Swing Line Commitmenbbgrowing, repaying and reborrowing, all in acceordawith the terms and conditions
hereof. Swing Line Loans shall be U.S. Base Rankmnly.

(b) The U.S. Borrower shall repay all outstandingri§) Line Loans on the Revolving Credit Terminatidate.

2.7 Procedure for Swing Line Borrowing; Refundirfgsaing Line Loans. (a) The U.S. Borrower may barnender the Swing Line
Commitment on any Business Day during the Revol@ngdit Commitment Period. The U.S. Borrower herabthorizes the Swing Line
Lender (without any further request or noticeshmy t).S. Borrower) to make Swing Line Loans to itamy Business Day in amounts
sufficient to fund any checks drawn by the U.S.rBaver on the Swing Line Lender or any other paymémat the U.S. Borrower may direct
the Swing Line Lender to disburse on behalf ofth®. Borrower.

(b) If a Default or Event of Default has occurredtias continuing, the Swing Line Lender in its sated absolute discretion may, on behalf of
the U.S. Borrower (which hereby irrevocably direttts Swing Line Lender to act on its behalf), oe @usiness Day's notice given by the
Swing Line Lender no later than 12:00 Noon, NewkRY@ity time to the General Administrative Agent aheé Working Capital Facility

Agent (whereupon the General Administrative Agéralispromptly transmit such notice to each U.S. éteing Credit Lender), request each
U.S. Revolving Credit Lender to make, and each B&olving Credit Lender hereby agrees to make,Sa RBevolving Credit Loan (which
shall initially be a U.S. Base Rate Loan), in aroant equal to such Lender's U.S. Revolving CreditBntage of the aggregate amount of the
Swing Line Loans (the "Refunded Swing Line Loar®ijstanding on the date of such notice, to repaysthing Line Lender. Each U.S.
Revolving Credit Lender shall make the amount @hsu.S. Revolving Credit Loan available to the Gah&dministrative Agent at the U.S.
Funding Office in immediately available funds, fater than 10:00 A.M., New York City time, one Busss Day after the date of such notice.
The proceeds of such U.S. Revolving Credit Loardl &ie made immediately available by the Generahiistrative Agent to the Swing

Line Lender for application by the Swing Line Lentiethe repayment of the Refunded Swing Line Loans

(c) If prior to the time a U.S. Revolving Creditd&wwould have otherwise been made pursuant toddeziv (b), one of the events describe
Section 10(f) shall have occurred and be continwiiig respect to the U.S. Borrower, or if for arther reason, as determined by the Swing
Line Lender in its sole discretion, U.S. Revolvi@edit Loans may not be made as contemplated by

Section 2.7(b), each U.S. Revolving Credit Lendhallson the date such U.S. Revolving Credit Loaswo have been made pursuant to the
notice referred to in Section 2.7(b) (the "Refurgdidate"), purchase for cash an undivided partigiganterest in the then outstanding Swing
Line Loans by paying to the Swing Line Lender aroant (the
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"Swing Line Participation Amount") equal to (i) sutender's U.S. Revolving Credit Percentage timgthe sum of the aggregate principal
amount of Swing Line Loans then outstanding whignermo have been repaid with such U.S. Revolviregdi€toans.

(d) Whenever, at any time after the Swing Line Learitas received from any U.S. Revolving Credit lesrglich Lender's Swing Line
Participation Amount, the Swing Line Lender recsiamy payment on account of the Swing Line Lodres 3wing Line Lender will distribu
to such Lender its Swing Line Participation Amo(ayipropriately adjusted, in the case of interegtnmnts, to reflect the period of time
during which such Lender's participating intereaswutstanding and funded and, in the case ofipahand interest payments, to reflect s
Lender's pro rata portion of such payment if suaynpent is not sufficient to pay the principal oflanterest on all Swing Line Loans then
due); provided, however, that in the event thahquaeyment received by the Swing Line Lender is iregiuto be returned, such U.S.
Revolving Credit Lender will return to the Swingki Lender any portion thereof previously distriloute it by the Swing Line Lender.

(e) Each U.S. Revolving Credit Lender's obligatiommake the Loans referred to in Section 2.7(b)tarlirchase participating interests
pursuant to Section 2.7(c) shall be absolute awdnditional and shall not be affected by any cirstance, including, without limitation, (i)
any setoff, counterclaim, recoupment, defense leeratight which such U.S. Revolving Credit Lendethe U.S. Borrower may have against
the Swing Line Lender, the U.S. Borrower or anyeotRerson for any reason whatsoever; (ii) the @eage or continuance of a Default or an
Event of Default or the failure to satisfy any b&tother conditions specified in Section 7; (iilyaadverse change in the condition (financial
or otherwise) of either Borrower; (iv) any breadtitos Agreement or any other Loan Document byegitBorrower, any other Loan Party or
any other U.S. Revolving Credit Lender; or (v) arlger circumstance, happening or event whatsoelether or not similar to any of the
foregoing.

(f) The Swing Line Lender shall provide reportstie General Administrative agent bi-weekly of barirogs under the Swing Line
Commitment, and provide such information to the &ahAdministrative Agent between reports as thegsa Administrative agent may
reasonably request.

2.8 Repayment of U.S. Facility Loans; Evidence ebD (a) The U.S. Borrower hereby unconditionaligrpises to pay to the General
Administrative Agent for the account of the appiaf® U.S. Revolving Credit Lender or Term Loan Lends the case may be, (i) the then
unpaid principal amount of each U.S. Revolving @rkdan of such U.S. Revolving Credit Lender on Bevolving Credit Termination Date
(or on such earlier date on which the Loans becdneeand payable pursuant to Section 10) and @iptincipal amount of each Term Loan
of such Term Loan Lender in installments accordinthe amortization schedule set forth in Sectiéh(@r on such earlier date on which the
Loans become due and payable pursuant to Sectjoii® U.S. Borrower hereby unconditionally promsise pay to the Swing Line Lender
the then unpaid principal amount of each Swing ILinan on the Revolving Credit Termination Date ¢arsuch earlier date on which the
Loans become due and payable pursuant to SectjoiTi® U.S. Borrower hereby further agrees to pégrest on the unpaid principal
amount of the U.S. Facility Loans from time to tio#standing from the da
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hereof until payment in full thereof at the rates pnnum, and on the dates, set forth in Sectibn 5.

(b) Each Lender shall maintain in accordance vigtlusual practice an account or accounts evidencdeptedness of the U.S. Borrower to
such Lender resulting from each U.S. Facility Lo&dsuch Lender from time to time, including the amts of principal and interest payable
and paid to such Lender from time to time undes Agreement.

(c) The General Administrative Agent, on behalfted Working Capital Facility Agent and on behalftloé U.S. Borrower, shall maintain the
Register pursuant to Section 12.6(d), and a sulbmtdberein for each Lender, in which shall be rded (i) the amount of each Term Loan
and U.S. Revolving Credit Loan made hereunder aiyd\mte evidencing such Loan, the Type of such Larasheach Interest Period
applicable thereto, (ii) the amount of any printipainterest due and payable or to become dugyagdble from the U.S. Borrower to each
Lender hereunder in respect of each Term Loan a8dRevolving Credit Loan and (iii) both the amoahtny sum received by the General
Administrative Agent hereunder from the U.S. Boreowand each Lender's share thereof.

(d) The entries made in the Register and the ad¢saireach Lender maintained pursuant to Secti@(bpshall, to the extent permitted by
applicable law, be prima facie evidence of thetexise and amounts of the obligations of the U.Srdeer therein recorded; provided,
however, that the failure of any Lender or the Gahadministrative Agent to maintain the Registemoy such account, or any error therein,
shall not in any manner affect the obligation & thS. Borrower to repay (with applicable interéls8 Loans made to the U.S. Borrower by
such Lender in accordance with the terms of thissAment. If there is any conflict between the Regiand the accounts of any Lender
maintained pursuant to Section 2.8(b), the Regsdtal control in the absence of manifest error.

(e) The U.S. Borrower agrees that, upon the redodbie General Administrative Agent by any Lendiee, U.S. Borrower will promptly
execute and deliver to such Lender a promissony abthe Borrower evidencing any Term Loans, U.8&vdkving Credit Loans or Swing Lii
Loans, as the case may be, of such Lender, suladtairt the forms of Exhibit G-1, G-2 or G; respectively (a "Term Note", "U.S. Revolvi
Credit Note or "Swing Line Note", respectively) tivappropriate insertions as to date and prin@pabunt; provided, that delivery of Notes
shall not be a condition precedent to the occugarithe Closing Date or the making of the LoanshenClosing Date.

2.9 Facility Fees. The U.S. Borrower agrees totpape General Administrative Agent for the accoofn¢ach U.S. Revolving Credit Lende
facility fee for the period from and including tlidosing Date to the last day of the Revolving Cr&limmitment Period, computed at the
Facility Fee Rate on the average daily amount®futs. Revolving Credit Commitment of such Lenalagn and undrawn) during the
period for which payment is made, payable quarterlgrrears on the last day of each March, JungteSeer and December and on the
Revolving Credit Termination Date, commencing oa finst of such dates to occur after the date He
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2.10 Termination or Reduction of U.S. Revolving @it€ommitments. The U.S. Borrower shall have fgbtr upon not less than three
Business Days' notice to the General Administradigent, to terminate the U.S. Revolving Credit Caitnments or, from time to time, to
reduce the aggregate amount of the U.S. RevolviegiCCommitments; provided that no such termimatio reduction of U.S. Revolving
Credit Commitments shall be permitted if, afteriggveffect thereto and to any prepayments of ttf& Bevolving Credit Loans and Swing
Line Loans made on the effective date thereofth@)Aggregate U.S. Revolving Extensions of Creditild exceed the aggregate amount of
the U.S. Revolving Credit Commitments or (b) thgragate amount of the Canadian Revolving Credit @dments would exceed the
aggregate amount of the U.S. Revolving Credit Camexnts. Any such reduction shall be in an amounaktp U.S.$1,000,000, or a whole
multiple thereof, and shall reduce permanentiyut®. Revolving Credit Commitments then in effect.

SECTION 3. AMOUNT AND TERMS OF THE CANADIAN FACILIY COMMITMENTS

3.1 Canadian Revolving Credit Commitment; Canadiapplemental Revolving Credit Commitment. (a) Sabjfe the terms and conditions
hereof, each Canadian Revolving Credit Lender sdlyesigrees to make revolving credit loans (eact@anadian Revolving Credit Loan") to
the Canadian Borrower from time to time during evolving Credit Commitment Period so long as affeing effect thereto the Available
Canadian Revolving Credit Commitment of each Caaraéievolving Credit Lender would be greater thaagual to zero. During the
Revolving Credit Commitment Period, the Canadianr@wser may use the Canadian Revolving Credit Com@iitts by borrowing, repaying
the Canadian Revolving Credit Loans in whole gpant, and reborrowing, all in accordance with #renis and conditions hereof.

(b) The Canadian Revolving Credit Loans may be denated in U.S. Dollars or Canadian Dollars, atdp&on of the Canadian Borrower.
The Canadian Revolving Credit Loans denominatedanadian Dollars shall be Canadian Dollar PrimesRatans, and the Canadian
Revolving Credit Loans denominated in U.S. Dolksinall be Canadian Base Rate Loans or Eurodolland,cat the option of the Canadian
Borrower.

(c) Subject to the terms and conditions hereof(hradian Supplemental Revolving Credit Lenderesgyte make revolving credit loans
("Canadian Supplemental Revolving Credit Loans'this Canadian Borrower from time to time during Bevolving Credit Commitment
Period in an aggregate principal amount at anytiome outstanding not to exceed the amount of thea@@n Supplemental Revolving Credit
Commitment; provided, that the Canadian Supplenh&ugolving Credit Lender shall not make a Cana@applemental Revolving Credit
Loan if, after giving effect thereto, the Availalfl@anadian Revolving Credit Commitment of the Caaa@upplemental Revolving Credit
Lender would be less than zero. During the Revgl@nedit Commitment Period the Canadian Borrowey ose the Canadian Supplemental
Revolving Credit Commitment by borrowing, prepaythg Canadian Supplemental Revolving Credit Loangtiole or in part, and
reborrowing, all in accordance with the terms aodditions hereof. The Canadian Supplemental Rewgl@redit Loans shall be Canadian
Dollar Prime Rate Loans or Canadian Base Rate L@anagreed to from time to time by the Canadiamdeer and the Canadian
Supplemental Revolving Credit Lend
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(d) The Canadian Borrower shall repay all outstagdianadian Supplemental Revolving Credit LoantherRevolving Credit Termination
Date.

3.2 Procedure for Borrowing Canadian Revolving @redans; Procedure for Borrowing Canadian Suppl@iaieRevolving Credit Loans. (a)
The Canadian Borrower may borrow under the CanaR&lving Credit Commitments during the Revolvibigedit Commitment Period on
any Business Day, provided that the Canadian Barahall give the Canadian Administrative Agent grelGeneral Administrative Agent
irrevocable notice (which notice must be receivedhe Canadian Administrative Agent and the Gen&dahinistrative Agent prior to 2:00
P.M., Toronto time, at least one Business Day pgddhe requested Borrowing Date, in the caselafreowing of Canadian Base Rate Loans
or Canadian Dollar Prime Rate Loans, or three BassirDays prior to the requested Borrowing Datéhéncase of a borrowing of Eurodollar
Loans), specifying (i) the amount and Type of Loambe borrowed and (ii) the requested BorrowingeDAny Canadian Revolving Credit
Loans denominated in U.S. Dollars made on the G¢pBiate shall be Canadian Base Rate Loans, andtpribe date which is 7 Business
Days (or such lesser number of days as the GeAdnainistrative Agent shall specify to the U.S. Bower) after the Closing Date, no such
Loan may be converted into a Eurodollar Loan ha@ndnterest Period in excess of one month. Eaatowing in Canadian Dollars under
the Canadian Revolving Credit Commitments shalhten amount equal to C$300,000 or a whole muli@$l€$100,000 in excess thereof,
and each borrowing in U.S. Dollars under the Caamraélevolving Credit Commitments shall be in an am@gual to U.S.$300,000 or a
whole multiple of U.S.$100,000 in excess thereof ifoeach case, if the then Aggregate Availabladtiéan Revolving Credit Commitments
are less than C$300,000 or U.S.$300,000, as tleensag be, such lesser amount); provided, that #r&adian Swing Line Lender may
request, on behalf of the Canadian Borrower, bamgg/of Canadian Dollar Prime Rate Loans, in theea# Loans denominated in Canadian
Dollars, and Canadian Base Rate Loans, in theafdsgans denominated in U.S. Dollars, under thead#é&mn Revolving Credit Commitmer
in other amounts pursuant to Section 3.7. Uponipeoé any such notice from the Canadian Borrowteg, Canadian Administrative Agent
shall promptly notify each Canadian Revolving Ctédinder thereof. The Canadian Administrative Agamll provide reports to the General
Administrative agent bi-weekly of borrowings undlee Canadian Revolving Credit Commitments and CianaBupplemental Revolving
Credit Commitment, and provide such informationthi® General Administrative Agent between report$hasseneral Administrative agent
may reasonably request. Not later than 12:00 Ndorgnto time, on each requested Borrowing Date €uariadian Revolving Credit Lender
shall make an amount equal to its Canadian Rewpl€iredit Commitment Percentage of the principal amof Canadian Revolving Credit
Loans requested to be made on such Borrowing Daiiéable to the Canadian Administrative Agent & @anadian Funding Office in
Canadian Dollars or U.S. Dollars, as the case neayhd in immediately available funds. The Canadidministrative Agent shall, not later
than 3:00 P.M., Toronto time on such date, maké smeount available to the Canadian Borrower in fikeds as received by the Canadian
Administrative Agent.

(b) The Canadian Borrower may borrow under the @ammaSupplemental Revolving Credit Commitment oy Basiness Day during the
Revolving Credit Commitment Period at such timasstich amounts and on such other terms (otheffit@rmaturity and interest rates,
which shall be as prescribed by this Agreementhasanadian Borrower and the Canadian Supplem@etadlving Credit Lender agree
upon.
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(c) The Canadian Borrower may, at any time and ftiome to time, by written notice to the Canadiap@emental Revolving Credit Lender,
the General Administrative Agent and the Canadidmiistrative Agent, reduce the amount of the Cara8upplemental Revolving Credit
Commitment of the Canadian Supplemental Revolvired{ Lender and simultaneously increase the Camadevolving Credit Commitme
of the Canadian Supplemental Revolving Credit Letgethe amount of such reduction.

3.3 Repayment of Canadian Facility Loans; Evidesfdeebt. (a) The Canadian Borrower hereby uncoouiitily promises to pay to the
Canadian Administrative Agent for the account affe@anadian Revolving Credit Lender the then unpaittipal amount of each Canadian
Revolving Credit Loan of such Canadian RevolvingdirLender on the Revolving Credit Termination ®édir on such earlier date on which
the Loans become due and payable pursuant to 8ddl)o The Canadian Borrower hereby unconditionalymises to pay to the Canadian
Swing Line Lender the then unpaid principal amafreéach Canadian Swing Lih@an on the Revolving Credit Termination Date (orsuict
earlier date on which the Loans become due andopayparrsuant to Section 10). The Canadian Borrdwegeby unconditionally promises to
pay to the Canadian Supplemental Revolving Creglitder the then unpaid principal amount of each @ianaSupplemental Revolving Cre
Loan on the Revolving Credit Termination Date (arswich earlier date on which the Loans become ddgayable pursuant to Section 10).
The Canadian Borrower hereby further agrees tantayest on the unpaid principal amount of the @G#araFacility Loans from time to time
outstanding until payment thereof in full at theesaper annum, and on the dates, set forth in@ebtil.

(b) Each Canadian Lender shall maintain in accareavith its usual practice an account or accowitieacing indebtedness of the Canadian
Borrower to such Canadian Lender resulting fromheé@anadian Facility Loan of such Canadian Lendamftime to time, including the
amounts of principal and interest payable therewhpaid to such Canadian Lender from time to timeeu this Agreement.

(c) The Canadian Administrative Agent (togethefwiiie General Administrative Agent), on behalftef Canadian Borrower, shall maintain
the Register pursuant to Section 12.6(d), and acdunt therein for each Canadian Revolving Ciegfitider, in which shall be recorded (i)
the date and amount of each Canadian RevolvingitQredn made hereunder, (ii) the date and amouangfprincipal or interest due and
payable or to become due and payable from the Gam&wrrower to each Canadian Revolving Credit legrttereunder in respect of the
Canadian Revolving Credit Loans and (iii) both da¢e and amount of any sum received by the Canddiarinistrative Agent hereunder
from the Canadian Borrower in respect of the Caaraéievolving Credit Loans and each Canadian Rewpl@redit Lender's share thereof.

(d) The entries made in the Register and the ad¢safreach Canadian Lender maintained pursuant¢td® 3.3(b) shall, to the extent
permitted by applicable law, be prima facie evideatthe existence and amounts of the obligatidnlkseoCanadian Borrower therein
recorded absent manifest error; provided, howehat,the failure of any Canadian Lender or the Adstiative Agents to maintain the
Register or any such account, or any error thesiall not in any manner affect the obligationtef Canadian Borrower to repay (with
applicable interest) the Canadian Facility Loanglen® the Canadian Borrower by st
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Canadian Lender in accordance with the terms efAlgreement. If there is any conflict between tlegiRter and the accounts of any
Canadian Lender maintained pursuant to Sectio®.8{e Register shall control in the absence diifaat error.

(e) The Canadian Borrower agrees that, upon thgestdo the Canadian Administrative Agent by angadian Revolving Credit Lender, it
will execute and deliver to such Canadian Revolvimgdit Lender a promissory note of the Canadiam@®eer evidencing the Canadian
Revolving Credit Loans of such Canadian Revolvimgdit Lender, substantially in the form of ExhiGit5 (a "Canadian Revolving Credit
Note") with appropriate insertions as to date ariidcipal amount. The Canadian Borrower agrees thain the request to the Canad
Administrative Agent by the Canadian Swing Line den it will execute and deliver to the Canadiarir§wine Lender a promissory note of
the Canadian Borrower evidencing the Canadian Swiing Loans of the Canadian Swing Line Lender, wiitg&lly in the form of Exhibit G-
5 (a "Canadian Swing Line Note") with appropriatsdrtions as to date and principal amount. The dland@orrower agrees that, upon the
request to the Canadian Administrative Agent byGheadian Supplemental Revolving Credit Lendexjlitexecute and deliver to the
Canadian Supplemental Revolving Credit Lender anmsory note of the Canadian Borrower evidencirgG@anadian Supplemental
Revolving Credit Loans of the Canadian SupplemeRéalolving Credit Lender, substantially in the foofmfExhibit G-6 (a "Canadian
Supplemental Revolving Credit Note") with appropgimsertions as to date and principal amount.

3.4 Termination or Reduction of Canadian Revolv@rgdit Commitments. The Canadian Borrower shalkfthe right, upon not less than
Business Day's notice to the Canadian Administeafigent and the General Administrative Agent, tanieate the Canadian Revolving
Credit Commitments or, from time to time, to redtioe amount of the Canadian Revolving Credit Commaiits; provided that no such
termination or reduction shall be permitted if eafgiving effect thereto and to any prepaymenthefLoans made on the effective date
thereof, the Available Canadian Revolving Credin@®@aitments would be less than zero. Any such redaochall be in an amount equal to
U.S.$350,000 or a whole multiple of U.S.$100,00@xaess thereof and shall reduce permanently thadian Revolving Credit
Commitments then in effect.

3.5 Facility Fees. The Canadian Borrower agregmyoto the Canadian Administrative Agent for theamt of each Canadian Revolving
Credit Lender a facility fee, payable in U.S. Dddlafor the period from and including the Closingt®to the last day of the Revolving Credit
Commitment Period, computed at the Facility FeeeRatthe average daily amount of the Canadian RiexpCredit Commitment of such
Lender (drawn and undrawn) during the period forchipayment is made, payable quarterly in arrearthe last day of each March, June,
September and December and on the Revolving CFeditination Date, commencing on the first of suated to occur after the date hereof.

3.6 Canadian Swing Line Commitment. (a) Subje¢héoterms and conditions hereof, the Canadian Shiimg Lender agrees that, during the
Revolving Credit Commitment Period, it will makeadlable to the Canadian Borrower in the form ofregviine loans ("Canadian Swing Line
Loans") a portion of the credit otherwise availaioi¢he Canadian Borrower under the Canadian ReyplRredit Commitments; provided
that (i) the aggregate principal amount of Canadaing Line Loans outstanding at any time shallexateed th:
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Canadian Swing Line Commitment then in effect (nthtstanding that the Canadian Swing Line Loanstantiing at any time, when
aggregated with the Canadian Swing Line Lendehsratutstanding Canadian Revolving Credit Loanstmder, may exceed the Canadian
Swing Line Commitment then in effect or such Caaaddwing Line Lender's Canadian Revolving Credin@otment then in effect) and

(i) the Canadian Borrower shall not request, drel@anadian Swing Line Lender shall not make, aaya@ian Swing Line Loan unless, after
giving effect to the making of such Canadian Swiirge Loan, the Available Canadian Revolving Cregiimmitment of each Canadian
Revolving Credit Lender would be equal to or gre#tian zero. During the Revolving Credit CommitmBetiod, the Canadian Borrower
may use the Canadian Swing Line Commitment by bang, repaying and reborrowing, all in accordandtathe terms and conditions
hereof. The Canadian Swing Line Loans may be demat®d in U.S. Dollars or Canadian Dollars, at théom of the Canadian Borrower. T
Canadian Swing Line Loans denominated in Canad@iai3 shall be Canadian Dollar Prime Rate Loand,the Canadian Swing Line
Loans denominated in U.S. Dollars shall be CanaB&se Rate Loans.

(b) The Canadian Borrower shall repay all outstagdanadian Swing Line Loans on the Revolving Grédimination Date. The Canadian
Borrower shall also prepay all Canadian Swing Llinans then outstanding simultaneously with eachdwang of Canadian Revolving
Credit Loans.

3.7 Procedure for Canadian Swing Line BorrowingfuRding of Canadian Swing Line Loans. (a) The Céra@orrower may borrow under
the Canadian Swing Line Commitment on any BusifeEgsduring the Revolving Credit Commitment Peripdyvided, the Canadian
Borrower shall give the Canadian Swing Line Lendlee, General Administrative Agent and the Canadidministrative Agent irrevocable
telephonic notice confirmed promptly in writing (igh telephonic notice must be received by the Cama8wing Line Lender, the General
Administrative Agent and the Canadian AdministratAgent not later than 1:30 P.M., Toronto time tho@ proposed Borrowing Date),
specifying (i) the amount to be borrowed and {i§ tequested Borrowing Date. Each borrowing urtkeCtanadian Swing Line Commitment
shall be in an amount equal to U.S.$100,000 or @levimultiple of U.S.$50,000 in excess thereofhia ¢ase of borrowings in U.S. Dollars, or
C$100,000 or a whole multiple of C$50,000 in exdbsseof, in the case of borrowings in Canadiarlds! Upon receipt of any such notice
from the Canadian Borrower, the Canadian Swing Liereder shall promptly notify the Canadian Admirasive Agent. Not later than 3:00
P.M., Toronto time, on the Borrowing Date specifiedhe borrowing notice in respect of any Cana@aring Line Loan, the Canadian Sw
Line Lender shall make the proceeds of such Candsliéng Line Loan available to the Canadian Bornoiweémmediately available funds.

(b) The Canadian Swing Line Lender, at any time faoich time to time in its sole and absolute diSoreimay, on behalf of the Canadian
Borrower (which hereby irrevocably directs the Gdiaa Swing Line Lender to act on its behalf), oe @usiness Day's notice given by the
Canadian Swing Line Lender no later than 12:00 Ndamonto time to the Canadian Administrative Agémhich shall promptly transmit
such notice to each Canadian Revolving Credit LEndequest each Canadian Revolving Credit Lenalenake, and each Canadian
Revolving Credit Lender hereby agrees to make,r@@ian Revolving Credit Loan, in an amount equalitch Canadian Revolving Credit
Lender's Canadian Revolving Credit Percentageeftigregate amount of the Canadian Swing Line Lftaes'Refunded Canadit
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Swing Line Loans") outstanding on the date of suatice, to repay the Canadian Swing Line LendechE2anadian Revolving Credit Lent
shall make the amount of such Canadian Revolvirgli€t.oan available to the Canadian Administrathgent at the Canadian Funding
Office in immediately available funds, not lateath10:00 A.M., Toronto time, one Business Day dfterdate of such notice. The proceec
such Canadian Revolving Credit Loans shall be nimadgediately available by the Canadian Administrathgent to the Canadian Swing
Line Lender for application by the Canadian SwinigelLender to the repayment of the Refunded Canadliging Line Loans.

(c) If prior to the time a Canadian Revolving Ctddian would have otherwise been made pursuané¢tich 3.7(b), one of the events
described in

Section 10(f) shall have occurred and be continwiitg respect to the Canadian Borrower, or if foy @ther reason, as determined by the
Canadian Swing Line Lender in its sole discreti@anadian Revolving Credit Loans may not be madmatemplated by Section 3.7(b), e
Canadian Revolving Credit Lender shall, on the datth Canadian Revolving Credit Loan was to haeslmeade pursuant to the notice
referred to in Section 3.7(b) (the "Canadian Refugdate"), purchase for cash an undivided parditiiy interest in the then outstanding
Canadian Swing Line Loans by paying to the Cana8iamg Line Lender an amount (the "Canadian Swiimg [Participation Amount")
equal to (i) such Canadian Revolving Credit Lersd€anadian Revolving Credit Percentage timesh@)stum of the aggregate principal
amount of Canadian Swing Line Loans then outstandihich were to have been repaid with such Canad&aolving Credit Loans.

(d) Whenever, at any time after the Canadian Swing Lender has received from any Canadian Revgl@dredit Lender such Lender's
Canadian Swing Line Participation Amount, the Caaadwing Line Lender receives any payment on agicofithe Canadian Swing Line
Loans, the Canadian Swing Line Lender will disttébto such Lender its Canadian Swing Line Partt@paAmount (appropriately adjusted,

in the case of interest payments, to reflect threodef time during which such Lender's participgtinterest was outstanding and funded and,
in the case of principal and interest paymentsefiect such Lender's pro rata portion of such paynif such payment is not sufficient to pay
the principal of and interest on all Canadian Swimg Loans then due); provided, however, thahmeévent that such payment received by
the Canadian Swing Line Lender is required to berned, such Canadian Revolving Credit Lender mgifirn to the Canadian Swing Line
Lender any portion thereof previously distributedttby the Canadian Swing Line Lender.

(e) Each Canadian Revolving Credit Lender's ohiligetio make the Canadian Revolving Credit Loansrrefl to in Section 3.7(b) and to
purchase participating interests pursuant to Se&id(c) shall be absolute and unconditional aradl slot be affected by any circumstance,
including, without limitation, (i) any setoff, coterclaim, recoupment, defense or other right wisiebh Canadian Revolving Credit Lender or
the Canadian Borrower may have against the Can&iiamg Line Lender, the Canadian Borrower or ameoferson for any reason
whatsoever; (ii) the occurrence or continuance BE&ult or an Event of Default or the failure #disfy any of the other conditions specified
in Section 7; (iii) any adverse change in the ctodi(financial or otherwise) of either Borroweiv)(any breach of this Agreement or any
other Loan Document by the Canadian Borrower, dhgrd_oan Party or an
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other Lender; or (v) any other circumstance, hapyear event whatsoever, whether or not similaang of the foregoing.
Section 4. LETTERS OF CREDIT

4.1 L/C Commitments. (a) Prior to the Closing Ddte, Existing Issuing Lender has issued the Exgdtietters of Credit which, from and af
the Closing Date, shall constitute Letters of Crbdreunder. Subject to the terms and conditionsdfieeach U.S. Issuing Lender, in reliance
on the agreements of the other U.S. Revolving Cieztiders set forth in Section 4.4(a), agreesdoddetters of credit (the letters of credit
issued on and after the Closing Date pursuantisd3ction 4.1(a), together with the Existing Lettef Credit, collectively, the "U.S. Letters
of Credit") for the account of the U.S. Borroweramy Business Day during the Revolving Credit Cotnmaint Period in such form as may be
approved from time to time by such Issuing Lengeoyided, that no Issuing Lender shall have anjgakibn to issue any U.S. Letter of
Credit if, after giving effect to such issuance tiie U.S. L/C Obligations would exceed the U.& Kommitment or (ii) the aggregate amc
of the Available U.S. Revolving Credit Commitmentsuld be less than zero. Each U.S. Letter of Cr&thdl (i) be denominated in U.S.
Dollars and (ii) expire no later than the earli€x9 the first anniversary of its date of issuamarel (y) the date which is five Business Days
prior to the Revolving Credit Termination Date, yided that any U.S. Letter of Credit with a one+ytsam may provide for the renewal
thereof for additional one-year periods (which klmaho event extend beyond the date referred tanse (y) above). Notwithstanding the
foregoing, (i) if any amount of the Canadian Bores\w 9-3/8% Senior Notes due 2005 remains outsigrati December 15, 2003 and (ii) if
on or after such date the U.S. Borrower request$)tl$. Issuing Lender to issue a U.S. Letter ofi€teaving an expiry date after the date
which is five Business Days before December 3142€% U.S. Issuing Lender may, in its sole disaretissue such requested U.S. Letter of
Credit; provided, that (A) unless no amount of @@nadian Borrower's 9-3/8% Senior Notes due 200&ires outstanding on December 31,
2004 (and, accordingly, the Revolving Credit Teration Date will not occur on December 31, 2004¢, ¢bligations of the L/C Participants
to make payments to the U.S. Issuing Lender inaetspf such U.S. Letter of Credit shall permaneteghlminate on December 31, 2004 and
(B) the U.S. Issuing Lender, upon its request &UhS. Borrower, shall have entered into an agreemith the U.S. Borrower requiring the
U.S. Borrower to provide cash collateral to the .UsSuing Lender in respect of such U.S. Lette€idit pursuant to such terms and
conditions as the U.S. Borrower and the U.S. Igsuender shall agree upon (it being agreed thafaihyre by the U.S. Borrower to provide
any such cash collateral or to comply with the ®eohany agreement between the U.S. Borrower antltB. Issuing Lender relating to such
cash collateral shall not prevent the terminatibthe obligations of the L/C Participants in redpaicsuch U.S. Letter of Credit as described
above).

(b) Subject to the terms and conditions hereofh €anadian Issuing Lender, in reliance on the ageeés of the other Canadian Revolving
Credit Lenders set forth in Section 4.4(a), agteassue letters of credit ("Canadian Letters adit'; the Canadian Letters of Credit together
with the U.S. Letters of Credit, the "Letters oe@it") for the account of the Canadian Borrowemoy Business Day during the Revolving
Credit Commitment Period in such form as may be@ga from time to time by such Issuing Lender;vided, that no Issuing Lender shall
have any obligation to issue any Canadian Lett&reflit if, after givinc
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effect to such issuance, (i) the Canadian L/C QGiltitgns would exceed the Canadian L/C Commitmeiii)ahe amount of the Available
Canadian Revolving Credit Commitment of any Camadiender would be less than zero. Each Canadiaeriaft Credit shall (i) be
denominated in U.S. Dollars or Canadian Dollars @h@xpire no later than the earlier of (x) thesf anniversary of its date of issuance and
(y) the date which is five Business Days priortte Revolving Credit Termination Date, provided thay Canadian Letter of Credit with a
one-year term may provide for the renewal therepffiditional one-year periods (which shall in ner@ extend beyond the date referred to
in clause

(y) above). Notwithstanding the foregoing, (i) fygamount of the Canadian Borrower'8/8% Senior Notes due 2005 remains outstandit
December 15, 2003 and (ii) if on or after such dlageCanadian Borrower requests the Canadian p$ender to issue a Canadian Letter of
Credit having an expiry date after the date whecfivie Business Days before December 31, 2004Ct#madian Issuing Lender may, in its ¢
discretion, issue such requested Canadian Lett@reifit; provided, that (A) unless no amount of @anadian Borrower's 9-3/8% Senior
Notes due 2005 remains outstanding on Decemb&(8¥, (and, accordingly, the Revolving Credit Teration Date will not occur o
December 31, 2004), the obligations of the L/CiBigdnts to make payments to the Canadian Issuamglér in respect of such Canadian
Letter of Credit shall permanently terminate on &aber 31, 2004 and (B) the Canadian Issuing Lengben its request to the Canadian
Borrower, shall have entered into an agreement thiighCanadian Borrower requiring the Canadian Beerdo provide cash collateral to the
Canadian Issuing Lender in respect of such Candditter of Credit pursuant to such terms and cdonlitas the Canadian Borrower and the
Canadian Issuing Lender shall agree upon (it bagrged that any failure by the Canadian Borrowgréwide any such cash collateral or to
comply with the terms of any agreement betweerCtiieadian Borrower and the Canadian Issuing Leredatimg to such cash collateral shall
not prevent the termination of the obligationshe t /C Participants in respect of such Canadiatet ef Credit as described above).

(c) No Issuing Lender shall issue any Letter ofdiirender this Agreement having an expiration ddter December 20, 2004, unless the 9-
3/8% Senior Notes due 2005 have been refinancedtprthe date of such issuance.

(d) No Issuing Lender shall at any time be obligateissue any Letter of Credit hereunder if swsuance would conflict with, or cause such
Issuing Lender or any L/C Participant to exceed lanits imposed by, any applicable Requirement aflL

4.2 Procedure for Issuance of Letters of Credie UIS. Borrower or the Canadian Borrower may frometto time request that a U.S. Issu
Lender or a Canadian Issuing Lender, as the cagébmassue a Letter of Credit by delivering tolsilgsuing Lender at its address for notices
specified herein an Application therefor, compleiethe satisfaction of such Issuing Lender, arghsiher certificates, documents and other
papers and information as such Issuing Lender magyast. Upon receipt of any Application, an Issuirgder will process such Application
and the certificates, documents and other paperindormation delivered to it in connection theréwin accordance with its customary
procedures and shall promptly issue the Letterrefi€ requested thereby by issuing the originawath Letter of Credit to the beneficiary
thereof or as otherwise may be agreed to by susthng Lender and the relevant Borrower (but in weng shall any Issuing Lender be
required to issue any Letter
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Credit earlier than three Business Days aftereiteipt of the Application therefor and all suchestbertificates, documents and other papers
and information relating thereto). Promptly aftesuiance by an Issuing Lender of a Letter of Credith Issuing Lender shall furnish a copy
of such Letter of Credit to the relevant Borroweach Issuing Lender shall promptly furnish to tren€ral Administrative Agent and the
Working Capital Facility Agent (and, in the caseadfanadian Letter of Credit, to the Canadian Adstriative Agent), notice of the issuance
of each Letter of Credit issued by it (including timount thereof) and such Administrative Agentlgitamptly upon receipt of such notice
notify each U.S. Revolving Credit Lender or Canad®evolving Credit Lender, as applicable.

4.3 Fees and Other Charges. (a) Each Borrowepeylla fee on the aggregate drawable amount otitdtanding Letters of Credit issued for
such Borrower's account at a per annum rate equhétApplicable Margin then in effect with respercEurodollar Loans under the U.S.
Revolving Credit Facility, shared ratably among th&. Revolving Credit Lenders or the Canadian Rewg Credit Lenders, as the case r
be, in accordance with their respective U.S. RauglCredit Percentages or Canadian Revolving CRelitentages, as the case may be, and
payable quarterly in arrears on each L/C Fee Paybate after the issuance date. In addition, eamindBver shall pay to the relevant Issuing
Lender for its own account a fronting fee on thgragate drawable amount of each outstanding Lett€redit issued by such Issuing Lender
for the account of such Borrower of 1/8 of 1% pemwam, payable quarterly in arrears on each L/CH@enent Date after the issuance dat
such Letter of Credit.

(b) In addition to the foregoing fees, each Borrosleall pay or reimburse each Issuing Lender fehswormal and customary costs and
expenses as are incurred or charged by the Iskeimder in issuing, negotiating, effecting paymemier, amending or otherwise
administering any Letter of Credit issued for s@chirower's account.

(c) Fees payable in respect of any Letter of Cralill be payable in the currency in which suchdreif Credit is denominated.

4.4 L/C Participations. (a) Each Issuing Lendeiacably agrees to grant and hereby grants tolg&PRarticipant, and, to induce each
Issuing Lender to issue Letters of Credit hereuneieech L/C Participant irrevocably agrees to acaegtpurchase and hereby accepts and
purchases from each Issuing Lender, on the terth€@mditions hereinafter stated, for such L/C goéint's own account and risk an
undivided interest equal to (i) in the case of edch. L/C Participant, such U.S. L/C Participakt'S. Revolving Credit Percentage in each
Issuing Lender's obligations and rights under éa&h Letter of Credit issued by such Issuing Lerfdgeunder and the amount of each draft
paid by such Issuing Lender thereunder and (iihéencase of each Canadian L/C Participant, sucladian L/C Participant's Canadian
Revolving Credit Percentage in each Issuing Leaddfigations and rights under each Canadian Lett€redit issued by such Issuing
Lender hereunder and the amount of each drafttpaglich Issuing Lender thereunder. Each L/C Ppetitiunconditionally and irrevocably
agrees with each Issuing Lender that, if a drgfiaisl under any Letter of Credit in which such [P@rticipant has a participating interest for
which the relevant Issuing Lender is not reimburisefdlll by the relevant Borrower in accordancehntite terms of this Agreement, such L/C
Participant shall pay to such Issuing Lender upemahd at such Issuing Lender's address for natpesfied herein an amount equal to such
L/C Participant's U.S. Revolving Crel
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Percentage (in the case of U.S. Letters of Credi§anadian Revolving Credit Percentage (in the ca€anadian Letters of Credit) of the
amount of such draft, or any part thereof, thatasso reimbursed.

(b) If any amount required to be paid by any L/Ctiegant to an Issuing Lender pursuant to Secfigifa) in respect of any unreimbursed
portion of any payment made by such Issuing Lendeler any Letter of Credit is paid to such Issuiegder within three Business Days a
the date such payment is due, such L/C Particiglaait pay to such Issuing Lender on demand an atemual to the product of (i) such
amount, times (ii) the daily average Federal Fufifisctive Rate (in the case of amounts owing in.UD8llars) or the rate determined by the
Canadian Issuing Bank to be its cost of fundingaberdue amount (in the case of amounts owing ma@ian Dollars) during the period frc
and including the date such payment is requirdtigalate on which such payment is immediately atsbglto such Issuing Lender, times (jii)
a fraction the numerator of which is the numbedajys that elapse during such period and the deradariof which is 360. If any such
amount required to be paid by any L/C Participamspant to Section 4.4(a) is not made availabkutd Issuing Lender by such L/C
Participant within three Business Days after thie dach payment is due, such Issuing Lender shahttitled to recover from such L/C
Participant, on demand, such amount with intefesteton calculated from such due date at the ratarpaim applicable to U.S. Base Rate
Loans under the U.S. Revolving Credit Facility tfie case of amounts owing in U.S. Dollars) or Cara8ase Rate Loans under the
Canadian Revolving Credit Facility (in the casaofounts owing in Canadian Dollars). A certificatesioch Issuing Lender submitted to any
L/C Participant with respect to any such amountsigwnder this Section shall be conclusive in theemce of manifest error.

(c) Whenever, at any time after an Issuing Lendarade payment under any Letter of Credit anddwasved from any L/C Participant its
pro rata share of such payment in accordance veithic 4.4(a), such Issuing Lender receives anyneay related to such Letter of Credit
(whether directly from the relevant Borrower or@thise, including proceeds of collateral appliegréiio by such Issuing Lender), or any
payment of interest on account thereof, such Igsuender will distribute to such L/C Participart firo rata share thereof; provided, howe
that in the event that any such payment receiveslioh Issuing Lender shall be required to be retibby such Issuing Lender, such L/C
Participant shall return to such Issuing Lenderpbetion thereof previously distributed by suchuisg Lender to it.

4.5 Reimbursement Obligation of the Borrowers. Bactlrower agrees to reimburse each relevant Isdugmgler on each date on which such
Issuing Lender notifies such Borrower of the daité amount of a draft presented under any Lett@retlit issued for the account of such
Borrower and paid by such Issuing Lender for theam of (a) such draft so paid and (b) any taxess fcharges or other costs or expenses
incurred by such Issuing Lender in connection wiith payment (the amounts described in the forggdauses (a) and (b) in respect of any
drawing, collectively, the "Payment Amount"). Eagtich payment shall be made to such Issuing Lender a&ddress for notices specified
herein in the currency in which such amount is @xand in immediately available funds. Interest ldbalpayable on each Payment Amount
from the date of the applicable drawing until payinie full at the rate set forth in (i) until thecnd Business Day following the date of the
applicable drawing, Section 5.1(b) (in the casarmbunts outstanding in U.S. Dollars) and in Sechidric) (in the case of amour
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outstanding in Canadian Dollars) and (ii) thereaféection 5.1(e). Each drawing under any LetteCm&dit shall (unless an event of the type
described in clause (i) or (ii) of Section 10(falithave occurred and be continuing with respetihéorelevant Borrower, in which case the
procedures specified in

Section 4.4 for funding by L/C Participants shalply) constitute a request by the relevant Borroteehe relevant Administrative Agent for
(x) in the case of a drawing in U.S. Dollars, arbaing pursuant to Section 2.5 of U.S. Base Ratnkdor, at the option of the General
Administrative Agent and the Swing Line Lenderlieit sole discretion, a borrowing pursuant to $ecfl.7 of Swing Line Loans) in the
amount of such drawing or (y), in the case of avitig in Canadian Dollars, a borrowing pursuant égtf®n 3.1 of Canadian Dollar Prime
Rate Loans in the amount of such drawing (or, atjftion of the Canadian Administrative Agent dmel €anadian Swing Line Lender in
their sole discretion, a borrowing pursuant to BecB.7 of Canadian Swing Line Loans). The Borrayvidate with respect to such borrowing
shall be the first date on which a borrowing of LR&volving Credit Loans, Canadian Revolving Crédidns or Swing Line Loans or
Canadian Swing Line Loans, as the case may bed @®uimade, pursuant to Section 2.5, 3.2, 2.7 gral.the case may be, if the relevant
Administrative Agent had received a notice of sbolrowing at the time such Administrative Agentaiees notice from the relevant Issuing
Lender of such drawing under such Letter of Credit.

4.6 Obligations Absolute. Each Borrower's obligasiainder this Section 4 shall be absolute and wiittonal under any and all circumstan
and irrespective of any setoff, counterclaim oredst to payment that such Borrower may have or hagegainst any Issuing Lender, any
beneficiary of a Letter of Credit or any other PersEach Borrower also agrees with each Issuingléethat such Issuing Lender shall not be
responsible for, and such Borrower's Reimburse@étigations under Section 4.5 shall not be affetigdamong other things, the validity or
genuineness of documents or of any endorsementotihesven though such documents shall in factgptowe invalid, fraudulent or forged,
or any dispute between or among such Borrower agdaneficiary of any Letter of Credit or any otlparty to which such Letter of Credit
may be transferred or any claims whatsoever of &arhower against any beneficiary of such Lette€Coédit or any such transferee. No
Issuing Lender shall be liable for any error, oneissinterruption or delay in transmission, dispate delivery of any message or advice,
however transmitted, in connection with any Lette€redit, except for errors or omissions resultirggn the gross negligence or willful
misconduct of such Issuing Lender. Each Borroweeegthat any action taken or omitted by an Issuergder under or in connection with
any Letter of Credit issued by it or the relatedftlr or documents, if done in the absence of gnegtigence or willful misconduct and in
accordance with the standards of care specifigheruniform Commercial Code of the State of NewRy@hall be binding on such Borrower
and shall not result in any liability of such IssgiLender to such Borrower.

4.7 Letter of Credit Payments. If any draft shalgresented for payment under any Letter of Crédubtrelevant Issuing Lender shall prom
notify the relevant Borrower of the date and amdbateof. The responsibility of the relevant Isguirender to the relevant Borrower in
connection with any draft presented for paymenteunrahy Letter of Credit shall, in addition to argyment obligation expressly provided for
in such Letter of Credit issued by such Issuingdegnbe limited to determining that the documeimtsl§ding each draft) delivered under s
Letter of Credit in connection with such presenttregpear on their face to be in conformity withtsuetter of Credit
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4.8 Applications. To the extent that any provistdrany Application related to any Letter of Creditnconsistent with the provisions of this
Section 4, the provisions of this Section 4 shafila

SECTION 5. GENERAL PROVISIONS APPLICABLE TO THE FAGTIES

5.1 Interest Rates and Payment Dates. (a) Eactd&llaolLoan shall bear interest for each day dugagh Interest Period with respect thereto
at a rate per annum equal to the Eurodollar Ratrméned for such Interest Period plus the Applieadargin in effect for such day.

(b) Each U.S. Base Rate Loan shall bear interestefoh day on which it is outstanding at a rategoeium equal to the U.S. Base Rate for
such day plus the Applicable Margin in effect fack day.

(c) Each Canadian Dollar Prime Rate Loan shall bearest for each day on which it is outstandihg eate per annum equal to the Canadian
Dollar Prime Rate for such day plus the Applicatdiergin in effect for such day.

(d) Each Canadian Base Rate Loan shall bear interesach day on which it is outstanding at a pieannum equal to the Canadian Base
Rate for such day plus the Applicable Margin ireefffor such day.

(e) If all or a portion of (i) the principal amouott any Loan, (ii) any interest payable thereofiiigrany fee or other amount payable hereui
shall not be paid when due (whether at the statdinity, by acceleration or otherwise), such overdmount shall to the extent legally
permitted bear interest at a rate per annum equhektrate that would otherwise be applicable tiogparsuant to the foregoing provisions of
this subsection plus 2%.

(f) Interest shall be payable in arrears on eatdrdést Payment Date, provided that interest acgminsuant to paragraph (e) of this
subsection shall be payable from time to time analed.

5.2 Conversion and Continuation Options With Respetoans. (a) The U.S. Borrower may elect frometito time to convert outstanding
Eurodollar Loans made to it under any Facility t&lBase Rate Loans under such Facility by giireg@eneral Administrative Agent at
least one Business Day's prior irrevocable notfcgioh election, provided that any such conversioBurodollar Loans made on a day other
than the last day of an Interest Period with resgreeto shall be accompanied by payments of atsapecified in

Section 5.12. The U.S. Borrower may elect from ttmé&me to convert outstanding U.S. Base Rate kgaade to it under any Facility (other
than Swing Line Loans) (in whole or in part) to &diollar Loans under such Facility by giving the @eh Administrative Agent at least three
Business Days' prior irrevocable notice of sucleteda. Any such notice of conversion to Eurodollaans shall specify the length of the
initial Interest Period or Interest Periods therefdpon receipt of any such notice the General Adstiative Agent shall promptly notify each
applicable U.S. Lender thereof. All or any parbatstanding Eurodollar Loans and U.S. Base Rata4 oaving by the U.S. Borrower under
such Facility may be converted as provided hemiovided that

() no U.S. Base Rate Loan under any Facility maygdnverted into a Eurodollar Loan when any DefauEvent of Default has occurred &
is continuing and the General Administrative Agenthe Majority Facility Lenders with respect tachu-acility have determined that such
conversion is not appropriate, (ii) any such cosiar may only be made if, after giving effect theresection 5.3 shall not have been viole
(i) no U.S. Base Rate Loan may be converted &
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Eurodollar Loan when any Default or Event of Defduds occurred and is continuing and the GeneraliAdtrative Agent or the Majority
Facility Lenders with respect to such Facility haetermined that such conversion is not appropri@feny such conversion may only be
made if, after giving effect thereto, Section Shalknot have been violated, (iii) no U.S. BaseeRatan may be converted into a Eurodollar
Loan after the date that is one month prior toRke&olving Credit Termination Date (in the case dbURevolving Credit Loans) or the
scheduled maturity date therefor (in the case ofiTleoans) and (iv) Swing Line Loans may not be @ited to Eurodollar Loans.

(b) The Canadian Borrower may elect from time maetito convert outstanding Eurodollar Loans madeunder any Facility to Canadian
Base Rate Loans under such Facility by giving thedgliian Administrative Agent at least three Busirigays' prior irrevocable notice of st
election, provided that any such conversion of Hallar Loans made on a day other than the lasbflay Interest Period with respect thereto
shall be accompanied by payment of amounts spddiii€ection 5.12. The Canadian Borrower may dteah time to time to convert
outstanding Canadian Base Rate Loans made to &ramy Facility (other than Canadian Swing Line hi®and Canadian Supplemental
Revolving Credit Loans) to Eurodollar Loans undgestsFacility by giving the Canadian Administratifgent at least three Business Days'
prior irrevocable notice of such election. Any sunchiice of conversion to Eurodollar Loans shallcsfyethe length of the initial Interest

Period or Interest Periods therefor. Upon receiginy such notice the Canadian Administrative Agavatll promptly notify each affected
Canadian Lender thereof. All or any part of outdtag Eurodollar Loans and Canadian Base Rate Loairgg by the Canadian Borrower
under such Facility may be converted as providediheprovided that (i) no Canadian Base Rate Lurader any Facility may be converted
into a Eurodollar Loan when any Default or EvenDeffault has occurred and is continuing and thea@mm Administrative Agent or the
Majority Facility Lenders with respect to any Féagihave determined that such conversion is not@muate, (ii) any such conversion may
only be made if, after giving effect thereto, Sewtb.3 shall not have been violated, (iii) no Caaadase Rate Loan may be converted into a
Eurodollar Loan after the date that is one monibrpo the Revolving Credit Termination Date, ang Canadian Swing Line Loans and
Canadian Supplemental Revolving Credit Loans mayeaaonverted to Eurodollar Loans.

(c) Any Eurodollar Loans under any Facility maydmmtinued as such upon the expiration of the thereat Interest Period with respect
thereto by the relevant Borrower giving noticette General Administrative Agent or the Canadian Austrative Agent, as the case may be,
of the length of the next Interest Period to beliapple to such Loans determined in accordance thighapplicable provisions of the term
"Interest Period" set forth in Section 1.1, proddkat no Eurodollar Loan under any Facility maycbatinued as such (i) when any Defau
Event of Default has occurred and is continuing gnedGeneral Administrative Agent (or, in the cab€anadian Facility Loans, the
Canadian Administrative Agent) or the Majority HagiLenders under such Facility have determineat uch continuation is not appropri
(ii) if, after giving effect thereto, Section 5.3wuld be contravened or (iii) after the date thairis month prior to the Revolving Credit
Termination Date or applicable final maturity deds,the case may be, and provided, further, thheifelevant Borrower shall fail to give
such notice or if such continuation is not pernditpeirsuant to the preceding proviso such Eurodblians shall be automatically converte:
U.S. Base¢
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Rate Loans or Canadian Base Rate Loans, as afplicaibthe last day of such then expiring InteRsestiod.

5.3 Minimum Amounts of Tranches. All borrowings neersions and continuations of Loans hereundeadirsglections of Interest Periods
hereunder shall be in such amounts and be madegnir® such elections so that, after giving efteteto, (i) the aggregate principal
amount of the Eurodollar Loans comprising each HEallar Tranche shall be equal to U.S.$1,000,008 whole multiple of U.S. $100,000 in
excess thereof, and (ii) there shall not be maae #even Eurodollar Tranches at any one time qwistg.

5.4 Optional Prepayments. (a) The U.S. Borrower atany time and from time to time prepay U.S. Rgdioans, in whole or in part

without premium or penalty upon at least three Beiss Days' irrevocable notice to the General Adstrimiive Agent (in the case of
Eurodollar Loans) and at least one Business Daggdcable notice to the General Administrative Aiggn the case of U.S. Base Rate Loans
other than Swing Line Loans) specifying the dateé amount of prepayment, the Facility to which spokpayment applies and the type of
Loans being prepaid under each such Facility. Uperreceipt of any such notice the General Admiaiiste Agent shall promptly notify ea
affected U.S. Lender thereof. If any such noticgiven, the amount specified in such notice shalilbe and payable on the date specified
therein. Partial prepayments of the U.S. Facilibabs (other than Swing Line Loans) shall be inggregate principal amount of
U.S.$250,000 or a whole multiple of U.S.$100,00@xaess thereof (or in such lower amount as mahdre outstanding). Prepayments of
Term Loans made pursuant to this Section 5.4(d) Iséapplied as specified in Sections 5.5(f).

(b) The Canadian Borrower may at any time and ftiome to time prepay, without premium or penaltye anadian Facility Loans, in whole
or in part, upon at least three Business Days/daable notice to the Canadian Administrative Ag@mthe case of Eurodollar Loans) and at
least one Business Day's irrevocable notice t&Cdmeadian Administrative Agent (in the case of Cara®ase Rate Loans or Canadian D¢
Prime Rate Loans other than Canadian SupplemertallRng Credit Loans and Canadian Swing Line Lyapgcifying the date and amo
of prepayment, the Facility to which such prepaynagplies and the type of Loans being prepaid uadeh such Facility. Upon the receip
any such notice, the Canadian Administrative Agdwatl promptly notify each affected Canadian Lerttiereof. If any such notice is given,
the amount specified in such notice shall be duepmyable on the date specified therein. Partggph@yments of Canadian Facility Loans
(other than Canadian Swing Line Loans and CanaSliggplemental Revolving Credit Loans) shall be iraggregate principal amount of
C$300,000 or a whole multiple of C$100,000 in exdabereof (in the case of Canadian Facility Loagrsodninated in Canadian Dollars),
U.S.$250,000 or a whole multiple of US$100,000x%0ess thereof (in the case of Canadian Facilitynsazenominated in U.S. Dollars (or in
such lower amount as may be then outstanding foereflenomination).

(c) Each prepayment of Eurodollar Loans pursuathigoSection 5.4 shall be accompanied by accraddiapaid interest on the amount
prepaid to the date of prepayment and any amowayshpe under Section 5.12 in connection with suepayment
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5.5 Mandatory Prepayments; Application of Prepaysiga) Unless the Required Prepayment Lendersatharwise agree, if the Canadian
Borrower receives Net Cash Proceeds from any Qatibek Sale, an amount equal to 50% of such Neh@®aoceeds shall be applied within
three Business Days after the date of receipt ti¢osvard the prepayment of the Loans as set iarth

Section 5.5(e).

(b) Unless the Required Prepayment Lenders shadhaise agree, if after the Closing Date any Ineéeébess shall be issued or incurred by
Canadian Borrower or any of its Restricted Subsiga(excluding any Indebtedness incurred in acoecd with Section 9.2), an amount
equal to 100% of the Net Cash Proceeds theredflshalpplied within five Business Days after théedaf such issuance or incurrence toward
the prepayment of the Loans as set forth in Se&ib(e). The provisions of this Section do not tibuie a consent to the incurrence of
Indebtedness not otherwise permitted by Section 9.2

(c) Unless the Required Prepayment Lenders sHahwise agree, if, for any fiscal year of the CamadBorrower commencing with the 2002
fiscal year, the Canadian Borrower shall have Ex¢zash Flow, the U.S. Borrower shall, on the relé¥xcess Cash Flow Application Date,
apply an amount equal to the ECF Percentage of Excéss Cash Flow toward the prepayment of the $ aarset forth in Section 5.5(e);
provided, however, that the amount of any requmegpayment pursuant to this paragraph in respdekoéss Cash Flow for any fiscal year
shall be reduced by the aggregate amount of (ivaiyntary prepayments of the Term Loans made dwsiurch fiscal year, (i) any mandatc
prepayments made from Net Cash Proceeds of Asket, Fairchase Price Refunds and Recovery Evendsigmirto Section 5.5(d), but only
to the extent such Net Cash Proceeds constituteddlidated Net Income, and (iii) all voluntary pagments of U.S. and Canadian Revol
Credit Loans accompanied by permanent reductiorgjiral amounts in the U.S. Revolving Credit Comreitts or the Canadian Revolving
Credit Commitments, as the case may be, made dswiciy fiscal year. Each such prepayment from ExCas$ Flow shall be made on a date
(an "Excess Cash Flow Application Date") no lakert five days after the earlier of (i) the dateadrich the financial statements of the
Canadian Borrower referred to in Section 8.1(a)tlie fiscal year with respect to which such prepemt is made, are required to be delive
to the Lenders and

(i) the date such financial statements are actuhdlivered.

(d) Unless the Required Prepayment Lenders shehaise agree, if on any date the Canadian Borrowany of its Restricted Subsidiaries
shall receive Net Cash Proceeds from any Asset Balehase Price Refund or Recovery Event theesard Reinvestment Notice shall be
delivered in respect thereof, on the date of redsigthe Canadian Borrower of such Net Cash Pragald Loans shall be prepaid by an
amount equal to the amount of such Net Cash Prgcasdset forth in Section 5.5(e); provided, thatwithstanding the foregoing, (i) the
aggregate Net Cash Proceeds of Asset Sales thabenexcluded from the foregoing requirement purst@aa Reinvestment Notice shall not
exceed $25,000,000 in any fiscal year of the CameBbrrower, (ii) on each Reinvestment PrepaymexteEhe Loans shall be prepaid by an
amount equal to the Reinvestment Prepayment Amwithtrespect to the relevant Reinvestment Evenseagorth in Section 5.5(e) and (iii)
the Net Cash Proceeds from the sale of any Cddliagether than the sale of inventory in the ordinemurse of business) cannot be reinvested
and shall be applied to prepay the Loans as sttt ifoiSection 5.5(e). The provisions

51
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of this Section do not constitute a consent toctiresummation of any Disposition not permitted bgtia 9.5.

(e) Amounts to be applied in connection with prepagts made pursuant to

Section 5.5(a), 5.5(b), 5.5(c) and 5.5(d) shalhpplied, first, to the prepayment of the Purchasmé§ Term Loans, second, to the
prepayment of thgVorking Capital Term Loans, third, to the prepaybmiiJ.S. Revolving Credit Loans (without any matuatg reduction o
the U.S. Revolving Credit Commitments unless regfllvy the Indentures) and fourth, to the prepayragehbans under the Canadian
Supplemental Revolving Credit Facility (without amandatory reduction of the commitments relatireyeto).. The application of any such
prepayment of Loans under any Facility shall be effadt to U.S. Base Rate Loans under such faaility second to Eurodollar Loans under
such Facility. Each such prepayment of Loans sfeaiccompanied by accrued interest to the dateabf grepayment on the amount prepaid.

(f) Amounts to be applied in connection with prepants of Term Loans made pursuant to Section 5si@) be applied, first, to the
prepayment of the Purchase Money Term Loans acdndeto the prepayment of the Working Capital Tewans. The application of any
such prepayment of Loans under any Facility stalinade first to U.S. Base Rate Loans under sudilitiFand second to Eurodollar Loans
under such Facility. Each such prepayment of trenkcshall be accompanied by accrued interest tdatesof such prepayment on the
amount prepaid.

(g) The amount of each prepayment of the Term Loaade pursuant to

Section 5.4 or Section 5.5 shall be applied, fisthe prepayment of the next installment due utiterelevant Facility, and, second, to the
prepayment of the then remaining installments efftarm Loans under the relevant Facility, pro betsed upon the then remaining
outstanding principal amount of such installments.

(h) (i) Notwithstanding anything to the contrarySections 5.5 or 5.9, each Term Loan Lender maijs aption, decline up to 50% of the
portion of any mandatory payment applicable toTthem Loans of such Lender (other than any prepayimean amount sufficient to repay
full all outstanding Term Loans); accordingly, wittspect to the amount of any mandatory prepayaestdribed in Section 5.5(a), (b), (c) or
(d) that is allocated to Term Loans (such amotnat,"Mandatory Prepayment Amount"), the U.S. Bornow#, on the date specified in
Section 5.5(a), (b), (c) or (d), as the case maydresuch prepayment, (A) give the General Adntiaisve Agent telephonic notice (promptly
confirmed in writing) requesting that the Generdlinistrative Agent prepare and provide to eachmTeoan Lender a Prepayment Option
Notice as described below and (B) deposit withGlemeral Administrative Agent the Mandatory Prepaynfeanount.

(i) As promptly as practicable after receiving Bumtice from the U.S. Borrower, the General Adstiitive Agent will send to each Term
Loan Lender a Prepayment Option Notice, which dhallde an offer by the U.S. Borrower to prepayttosm Prepayment Date the Term
Loans of such Lender by an amount equal to théquodf the Mandatory Prepayment Amount indicatedunh Lender's Prepayment Option
Notice as being applicable to such Lender's TeramksoThe "Prepayment Date" in respect of any Prapay Optior
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Notice shall be the date which is five Business Dafyer the date of such Prepayment Option Na

(iii) On the Prepayment Date, the General Admiatsie Agent shall (A) apply the Mandatory Prepaytemount toward prepayment of the
outstanding Term Loans in respect of which Lendiersee accepted mandatory prepayment as described abd (B) deliver the remaining
portion of the Mandatory Prepayment Amount not pte by the Term Loan Lenders to the U.S. Borrower.

5.6 Certain Fees. (a) The U.S. Borrower shall pathout duplication of any other fee payable unithés Section 5.6) to the Arranger, for its
own account, all fees separately agreed to by te Borrower and the Arranger in writing.

(b) The Canadian Borrower shall (without duplicataf any other fee payable under this Section ga§)to the Canadian Administrative
Agent all fees separately agreed to by the Candglimrower and the Canadian Administrative Agenviiting.

(c) The U.S. Borrower shall (without duplicationarfy other fee payable under this Section 5.6)tpdlye General Administrative Agent all
fees separately agreed to by the U.S. BorrowettaGeneral Administrative Agent in writing.

5.7 Computation of Interest and Fees. (a) Intdvased on the Eurodollar Rate, the Canadian Base &athe U.S. Base Rate when it is based
upon the Federal Funds Effective Rate shall beutatled on the basis of a 360-day year for the hdiays elapsed; and facility fees, letters of
credit fees, interest based on the Canadian Detiane Rate and other interest (other than intdraséd upon the Canadian Base Rate, the
Eurodollar Rate or the U.S. Base Rate when it s28aipon the Federal Funds Effective Rate) shalblmilated on the basis of a 365- (or
366-, as the case may be) day year for the actyal elapsed. The General Administrative Agent sdisfloon as practicable notify the
relevant Borrower and the relevant Lenders of elthrmination of a Eurodollar Rate. Any changehmihterest rate on a Loan resulting
from a change in the U.S. Base Rate, the Canadiae Bate or the Canadian Dollar Prime Rate shedirbe effective as of the opening of
business on the day on which such change becorfeesiet. The General Administrative Agent shalkasn as practicable notify the U.S.
Borrower and the Lenders of the effective datethecamount of each such change in the U.S. Base Bad the Canadian Administrative
Agent shall as soon as practicable notify the CeamaHorrower and the Canadian Revolving Credit legaabf each such change in the
Canadian Dollar Prime Rate and the Canadian Bate Pavided that a failure by the General Admimisve Agent or the Canadian
Administrative Agent to notify the U.S. Borrower ttie Canadian Borrower of such respective rategdmdoes not affect the obligation of
the U.S. Borrower or the Canadian Borrower to paigrest at the applicable rate as changed. Foopasoof the Interest Act (Canada),
whenever any interest or fee under this Agreenseaaliculated based on a period which is less thaaa(the "Lesser Period"), the interest
rate or fee determined pursuant to such calculatibven expressed as an annual rate, is equivaléitthe applicable rate based on such
Lesser Period, (ii) multiplied by the actual numbédays in the calendar year in which the permdahich such interest or fee is payable
ends, and (iii) divided by the number of days intslesser Period. The rates of interest specifidis
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Agreement are nominal rates and all interest paysnemd computations are to be made without alloeamnaleduction for deemed
reinvestment of interest.

(b) Each determination of an interest rate by tee&®al Administrative Agent or the Canadian Adntmaisve Agent, as the case may be,
pursuant to any provision of this Agreement shaltbnclusive and binding on the Borrowers and theders in the absence of manifest e
Each Administrative Agent shall, at the requesi &orrower, deliver to such Borrower a statementshg in reasonable detail the
calculations used by such Administrative Agentétedmining any interest rate pursuant to Sectié(ey.and any facility fee pursuant to
Section 2.9 or 3.5.

5.8 Inability to Determine Interest Rate. If priorthe first day of any Interest Period:

(a) the General Administrative Agent shall haveedained (which determination shall be conclusivé bimding upon the Borrowers absent
manifest error) that, by reason of circumstancésctifg the relevant market, adequate and reasemadans do not exist for ascertaining the
Eurodollar Rate for such Interest Period, or

(b) the General Administrative Agent has receivetiae from the Majority Facility Lenders that thardollar Rate determined or to be
determined for such Interest Period will not adeelysand fairly reflect the cost to such Lendersmatking or maintaining their Eurodollar
Loans during such Interest Period,

the General Administrative Agent shall give telecop telephonic notice thereof to the Borrower #melrelevant Lenders as soon as
practicable thereafter. If such notice is givengry Eurodollar Loans under the relevant Faciktyuested to be made on the first day of such
Interest Period shall be made as U.S. Base RateslaaCanadian Base Rate Loans, as the case may be,

(y) any Loans under the relevant Facility that werbave been converted on the first day of sutdrdst Period to Eurodollar Loans shall be
continued as U.S. Base Rate Loans or Canadianfateel oans, as the case may be, and (z) any oditsgpEurodollar Loans under the
relevant Facility shall be converted, on the fitay of such Interest Period, to U.S. Base Rate $ oaiCanadian Base Rate Loans, as the case
may be. Until such time as the Eurodollar Ratetmadetermined by the General Administrative Agarthe manner specified in the
definitions of such terms in Section 1.1, no furtBerodollar Loans under the affected Facility balcontinued as such at the end of the
current Interest Periods or shall be made, noi gakelevant Borrower have the right to convertstanding Loans under such Facility into
Eurodollar Loans. The relevant Administrative Agehall withdraw (i) any such notice pursuant taiska(a) above if the relevant
Administrative Agent determines that the relevardumstances have ceased to exist and (ii) any satbe pursuant to clause (b) above L
receipt of notice from the Majority Facility Lendein respect of the relevant Facility that the vatg circumstances described in such clause
(b) have ceased to exist.

5.9 Pro Rata Treatment and Payments. (a) (i) Eaatowing from the Lenders under any Facility shelmade pro rata according to the
respective Commitment Percentages of the Lendeespect of such Facility in effect on the datswéh borrowing. Each payment on
account of any facility fee or letter of credit festating to any Facility shall be allocated by tekevant Administrative Agent among the
Lenders pro rata according to the respective Comarit Percentages of the Lenders in respect of Bacitity. Any reduction of the
Commitments under any Facility shall
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allocated among the Lenders pro rata accordinggdCommitment Percentages of the Lenders in regfpecich Facility. Each payment (otl
than any optional prepayment) by a Borrower on aotof principal of the Loans shall be allocatedtyy relevant Administrative Agent pro
rata according to the respective principal amotivegeof then due and owing to each Lender. Eacipayby a Borrower on account of
interest on the Loans shall be allocated by theveeit Administrative Agent pro rata according te tBspective amounts of interest then due
and owing to each Lender. Each optional prepaymertccount of principal of or interest on the Loander any Facility shall be allocated
by the relevant Administrative Agent pro rata adiog to the respective principal amounts of Loamtstanding under such Facility.

(i) All payments (including prepayments) to be radxy the U.S. Borrower hereunder (other than paysnem account of Swing Line Loans),
whether on account of principal, interest, feestberwise, shall be made without set-off or couwiéém and shall be made prior to 1:00 P.M.,
New York City time, on the due date thereof to @eneral Administrative Agent, for the account &f th.S. Lenders, at the U.S. Paym
Office, in U.S. Dollars and in immediately availafinds. The General Administrative Agent shaltriisite such payments to the U.S.
Lenders entitled to receive the same promptly ugeript in like funds as received. All paymentgiding prepayments) to be made by the
U.S. Borrower on account of Swing Line Loans, wikethn account of principal, interest, fees or o#liee, shall be made without set-off or
counterclaim and shall be made directly to the §viiime Lender in U.S. Dollars and in immediatelya#éable funds.

(iiif) All payments (including prepayments) to be aecby the Canadian Borrower hereunder (other tgmpnts on account of Canadian
Supplemental Revolving Credit Loans and Canadiam@Wwine Loans), whether on account of principaterest, fees or otherwise, shall be
made without set-off or counterclaim and shall edeprior to 1:00 P.M., Toronto time, on the dugedhereof to the Canadian
Administrative Agent, for the account of the Camadienders, at the Canadian Payment Office, ictineency in which the relevant amount

is outstanding and in immediately available furidse Canadian Administrative Agent shall distribsitieh payments to the Canadian Lenders
entitled to receive the same promptly upon redaeitike funds as received. All payments (includprgpayments) to be made by the Canadian
Borrower (on account of Canadian Supplemental R@wglCredit Loans and Canadian Swing Line Loans$ether on account of principal,
interest, fees or otherwise, shall be made witkettff or counterclaim and shall be made diretttlthe Canadian Swing Line Lender or the
Canadian Supplemental Revolving Credit Lenderhastse may be, in the currency in which the releamount is outstanding and in
immediately available funds.

(iv) If any payment hereunder (other than paymentshe Eurodollar Loans) becomes due and payabéedaty other than a Business Day,
maturity of such payment shall be extended to the succeeding Business Day, and, with respecaympnts of principal, interest thereon
shall be payable at the then applicable rate dwsimiy extension. If any payment on a Eurodollamloacomes due and payable on a day
other than a Business Day, the maturity of suchmant shall be extended to the next succeeding BssiDay (and, with respect to payments
of principal, interest thereon shall be payablthatthen applicable ra
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during such extension) unless the result of su¢bnsion would be to extend such payment into amathlendar month, in which event such
payment shall be made on the immediately preceBirginess Day.

(b) Unless the applicable Administrative Agent shalve been notified in writing by any Lender priora Borrowing Date that such Lender
will not make the amount that would constitutesitgre of such borrowing available to such Admiaisie Agent, such Administrative Agent
may assume that such Lender is making such ameaillle to such Administrative Agent, and such Amistrative Agent may, in reliance
upon such assumption, make available to the afgdiddorrower a corresponding amount. If such am@inbt made available to such
Administrative Agent by the required time on ther®wing Date therefor, such Lender shall pay tchsddministrative Agent, on demand,
such amount with interest thereon at a rate penargqual to (i) the daily average Federal Fundediiffe Rate (in the case of a borrowing of
Loans in U.S. Dollars), and (ii) the Canadian Adistirative Agent's reasonable estimate of its avedaily cost of funds (in the case of a
borrowing of Loans in Canadian Dollars), in eackector the period until such Lender makes such anioumediately available to such
Administrative Agent. A certificate of such Admitrative Agent submitted to any Lender with resgeany amounts owing under this
subsection shall be conclusive in the absence offest error. If such Lender's share of such boimgvis not made available to such
Administrative Agent by such Lender within threesBess Days of such Borrowing Date, the applicBoleower shall repay such Lender's
share of such borrowing (together with interestéba from the date such amount was made availaldadh Borrower (i) at the rate per
annum applicable to U.S. Base Rate Loans undeeteeant Facility (in the case of amounts madelalts to the U.S. Borrower and
amounts made available in U.S. Dollars to the CeamaBorrower) and (i) at the rate per annum agflie to Canadian Dollar Prime Rate
Loans under the relevant Facility (in the casenobants made available in Canadian Dollars to thea@mn Borrower) to such Administrat
Agent not later than three Business Days afteripeoé written notice from such Administrative Adgespecifying such Lender's share of such
borrowing that was not made available to such Adstriative Agent. Nothing contained in this Secttofi(b) shall prejudice any claims
otherwise available to any Borrower against anydegras a result of such Lender's failure to makehtre of any borrowing available to an
Administrative Agent for the account of a Borrower.

5.10 lllegality. (a) Notwithstanding any other pisien herein, if the adoption of or any changeny Requirement of Law or in the
interpretation or application thereof shall makeritawful for any Lender to make or maintain Eurdato_oans as contemplated by this
Agreement, (i) the commitment of such Lender hedento make Eurodollar Loans, continue Eurodoll@ais as such and convert U.S. Base
Rate Loans or Canadian Base Rate Loans to Eurodaléns shall forthwith be cancelled until suchdias it shall no longer be unlawful for
such Lender to make or maintain the affected L@enak (ii) such Lender's Loans then outstandinguasdollar Loans, if any, shall be
converted automatically to U.S. Base Rate LoarGasradian Base Rate Loans, as the case may beg osspective last days of the then
current Interest Periods with respect to such EaltadlLoans or within such earlier period as maydxguired by law. If any such conversion
of a Eurodollar Loan occurs on a day which is hetlast day of the then current Interest Perioth vaspect thereto, the relevant Borrower
shall not be obligated to pay to such Lender smebumts, if any, as may be required pursuant toi@ebét12.
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(b) Notwithstanding any other provision hereinth adoption of or any change in any Requiremehg®f or in the interpretation or
application thereof shall make it unlawful for a@gnadian Lender to make or maintain Canadian Base [Rbans, (i) the commitment of st
Canadian Lender hereunder to make Canadian Basd Banhs shall forthwith be cancelled until suchetias it shall no longer be unlawful
such Canadian Lender to make or maintain Canadise Rate Loans and (ii) such Canadian Lender'saimstanding Canadian Base Rate
Loans, if any, shall be converted automaticallCemadian Dollars at the Exchange Rate and Can&uiliar Prime Rate Loans on the
respective maturities thereof or within such eapieriod as may be permitted and required by law.

5.11 Requirements of Law. (a) If the adoption ofany change in, any Requirement of Law or in titerpretation thereof, or compliance by
any Lender with any request or directive (whethema having the force of law) from any central bam other Governmental Authority:

() shall subject any Lender to any tax of any kivttetsoever with respect to this Agreement, anyeNay Letter of Credit issued or
participated in by it or any Loans made by it, bage the basis of taxation of payments to sucldéreaf principal, fees, interest or any other
amount payable hereunder (except for taxes coumré&kction 5.13 and changes in the rate of taeroverall net income or capital of such
Lender);

(i) shall impose, modify or hold applicable angeeve, special deposit, compulsory loan or simméguirement against assets held by, or
deposits or other liabilities in or for the accooftadvances or loans by, or other credit extermeadr any other acquisition of funds by, any
office of such Lender which are not otherwise ideld in the determination of the Eurodollar Rateluding, without limitation, the
imposition of any reserves with respect to eurcnuy liabilities under Regulation D of the Board; o

(iii) shall impose on such Lender any other cooditi

and the result of any of the foregoing is to inseethe cost to such Lender, by any amount which Eaaoder deems to be material, of mak
renewing or maintaining advances or extensiongegitor to reduce any amount receivable hereundeach case in respect of its Loans or
its Participating Interests, then, in any such cse=applicable Borrower shall, to the extent g&ad by law, promptly pay such Lender, uj
receipt of its demand setting forth in reasonalel@iti any additional amounts necessary to comperssech Lender for such additional cos
reduced amount receivable. If any Lender becomgtieehto claim any additional amounts pursuarthie Section, it shall promptly notify
the applicable Borrower in reasonable detail (wittopy to the relevant Administrative Agent) of thent by reason of which it has become
so entitled. This covenant shall survive the teation of this Agreement and payment of all amownitstanding hereunder.

(b) In the event that any Lender shall have deteechithat the adoption of or any change in any Remqént of Law regarding capital
adequacy (or in the interpretation or applicatioer&of) or compliance by such Lender or any copmmacontrolling such Lender with any
request or directive regarding capital adequacyetidr or not having the force of law) from any cahibank or Governmental Authority, d«
or shall have the effect of reducing !



58

rate of return on such Lender's or such corporaticepital as a consequence of its obligationsumgler to a level below that which such
Lender or such corporation could have achieveddnguch adoption, change or compliance (taking aunsideration such Lender's or such
corporation's policies with respect to capital adey) by an amount deemed by such Lender to beriadateen from time to time, after
submission by such Lender to the U.S. Borrowerh(\&itopy to the General Administrative Agent) efriten request therefor, setting forth
in reasonable detail the basis therefor and cantam certification that such request for compensat being made pursuant to a policy
adopted by such Lender or such corporation to seek compensation generally from customers situsiteiiarly to the Borrowers and
having provisions in their agreements with suchdesror such corporation similar to those in thista 5.11, the U.S. Borrower shall
promptly pay to such Lender such additional amaurgmounts as will compensate such Lender for sedtction.

(c) If any Lender becomes entitled to claim anyitoldal amounts pursuant to this Section 5.11 attiSe 5.13, it shall promptly notify the
relevant Borrower (with a copy to the relevant Adisirative Agent) of the event by reason of whichas become so entitled.

(d) The Borrowers will not be liable for any amowtiherwise payable under this Section 5.11 in retspleany period more than 90 days
before the date of a Lender's request for compiemsatr, if earlier, any retroactive effective dafiea relevant event that occurs within 90 ¢
before a Lender's request for additional compemsati

5.12 Indemnity. Each Borrower agrees to indemnifgheLender and each Agent and to hold each Lemdkeach Agent harmless from any
loss (excluding loss of the Applicable Margin) apense which such Lender or such Agent, as themagebe, may sustain or incur as a
consequence of (a) default by such Borrower in gayravhen due of the principal amount of or intetgstiny Loans of such Lender, (b)
default by such Borrower in making a borrowing oneersion after the Borrower has given a noticbasfowing or a notice of conversion in
accordance with this Agreement, (c) default by dBotrower in making any prepayment after such Begwohas given a notice in accordal
with this Agreement or (d) the making of a prepagtred a Eurodollar Loan on a day which is not th&t Iday of an Interest Period with
respect thereto, including, without limitation, asych loss or expense arising from the reemploymifunds obtained by it or from fees
payable to terminate the deposits from which sucid$ were obtained, including, without limitatiém each case, any such loss or expense
arising from the reemployment of funds obtainedtliy maintain its Eurodollar Loans hereunder onfrfees payable to terminate the
deposits from which such funds were obtained. Aiftgate as to any such loss or expense submityezlibh Lender, setting forth in
reasonable detail the basis and method of caloulgliereof, shall be prima facie evidence therala$ent manifest error. This covenant shall
survive termination of this Agreement and paymédrallobamounts outstanding hereunder.

5.13 Taxes. (a) All payments made by either Borraweler this Agreement shall be made free and ofgand without deduction or
withholding for or on account of, any present dufe income, stamp or other taxes, levies, impakises, charges, fees, deductions or
withholdings, now or hereafter imposed, levied]exikd, withheld or assessed by any Governmenttiokity, excluding net income taxes
and franchise taxes (imposed in lieu of net incéaxes) imposed on any Agent or any Lender as dt refsa present or former connecti
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between such Agent or such Lender and the jurisdictf the Governmental Authority imposing such tavany political subdivision or taxit
authority thereof or therein (other than any sumhnection arising solely from such Agent's or suehder's having executed, delivered or
performed its obligations or received a paymentundr enforced, this Agreement or any other Loacubnent). If any such non-excluded
taxes, levies, imposts, duties, charges, fees,afieds or withholdings ("Non-Excluded Taxes") oyadther Taxes are required to be
withheld from any amounts payable to any Agentror llender hereunder, the amounts so payable toAgeht or such Lender shall be
increased to the extent necessary to yield to sigemt or such Lender (after payment of all taxafriest or any such other amounts payable
hereunder at the rates or in the amounts spedififids Agreement; provided, however, that the Baers shall not be required to increase
any such amounts payable to any Lender with respeanty Non-Excluded Taxes (i) that are attribugabl such Lender's failure to comply
with the requirements of paragraph (d) or (e) &f th

Section or (ii) that are United States withholdiages imposed on amounts payable to such Lendkee &éime such Lender becomes a party to
this Agreement, except to the extent that such eesdssignor (if any) was entitled, at the timasdignment, to receive additional amounts
from the Borrowers with respect to such Non-Excti@axes pursuant to Section 5.13(a).

(b) In addition, the Borrowers shall pay any Othaxkes to the relevant Governmental Authority inceidance with applicable law.

(c) Whenever any Non-Excluded Taxes or Other Taxepayable by any Borrower, as promptly as passitdreafter such Borrower shall
send to the relevant Administrative Agent for tikeaunt of the relevant Agent or Lender, as the oz be, a certified copy of an original
official receipt received by such Borrower showpayment thereof. If any Borrower fails to pay angnNExcluded Taxes or Other Taxes
when due to the appropriate taxing authority dsfl remit to the relevant Administrative Agene tlequired receipts or other required
documentary evidence, such Borrower shall indemthiéyAgents and the Lenders for any incrementadaixterest or penalties that may
become payable by any Agent or any Lender as & rfsany such failure. The agreements in this ®ads.13 shall survive the termination
this Agreement and the payment of the Loans anotladlr amounts payable hereunder.

(d) Each Lender or Transferee (other than a Canddiader) that is not a U.S. person as define@dtien 7701(a)(30) of the Code (a "Non-
U.S. Lender") shall deliver to the U.S. Borroweddhe General Administrative Agent (or, in the cafa Participant, to the Lender from
which the related participation shall have beercpased) two copies of either U.S. Internal Reveemice Form W-8BEN or Form W-
8ECI, or, in the case of a Non-U.S. Lender clainemgmption from U.S. federal withholding tax un@exction 871(h) or 881(c) of the Code
with respect to payments of "portfolio interesttatement substantially in the form of Exhibit HeanForm W-8BEN, or any subsequent
versions thereof or successors thereto properlypteted and duly executed by such Ndr&. Lender claiming complete exemption from, -
reduced rate of, U.S. federal withholding tax drpaiyments by the U.S. Borrower under this Agreenaaul the other Loan Documents
together with any other certificate or statemergxamption required under the Code or Regulatissigeid thereunder. Such forms shall be
delivered by each Non-U.S. Lender on or beforedtite it becomes a party to this Agreement (ohéndase of any Participant, on or before
the date such Participant purchases the re
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participation). In addition, each Non-U.S. Lendealsdeliver such forms promptly upon the obsoleseeor invalidity of any form previously
delivered by such Non-U.S. Lender. Each such Nd-Uender shall promptly notify the U.S. Borrowéraay time it determines that it is no
longer in a position to provide any previously deted certificate to the U.S. Borrower (or any ottoem of certification adopted by the U.S.
taxing authorities for such purpose). Notwithstaigdany other provision of this paragraph, a Non:Wehder shall not be required to deliver
any form pursuant to this paragraph that such Ndh-Uender is not legally able to deliver.

(e) Each Canadian Lender that is entitled to amgxien from or reduction of Canadian withholding teith respect to payments under this
Agreement shall deliver to the Canadian Borroweth(\a copy to the General Administrative Agent)tha time or times prescribed by
applicable law or reasonably requested by the Gandgbrrower, such properly completed and execdteiimentation prescribed by
applicable law as will permit such payments to @lenwithout withholding or at a reduced rate, pledithat such Canadian Lender is lec
entitled to complete, execute and deliver such dmauation and in such Canadian Lender's reasopatgenent such completion, execution
or submission would not materially prejudice thgaleposition of such Canadian Lender.

5.14 Change of Lending Office. Each Lender agrieat tupon the occurrence of any event giving sié operation of Section 5.10, 5.12 or
5.13(a) with respect to such Lender, it will, ifreested by the Canadian Borrower, use reasondblgsefsubject to overall policy
considerations of such Lender) to designate and¢ineling office for any Loans affected by such éweith the object of avoiding the
consequences of such event; provided, that suéhrddmon is made on terms that, in the sole judgmésuch Lender, cause such Lender
its lending office(s) to suffer no economic, legaregulatory disadvantage, and provided, furttiet nothing in this Section shall affect or
postpone any of the obligations of any Borrowetherrights of any Lender pursuant to Section 551102 or 5.13(a).

5.15 Replacement of Lenders. If any Lender requestgpensation pursuant to Section 5.11, or any éesidbligation to make or maintain
Loans as Eurodollar Loans shall be suspended mursu&ection 5.10, or if either Borrower is obligito pay or reimburse any Lender for
any tax under Section 5.13, or any Lender beconidsfaulting Lender, the Canadian Borrower, upoeé¢HBusiness Days' notice, may
require that such Lender transfer all of its righitte and interest under this Agreement, suchdegs Notes, if any, and the other Loan
Documents to any Eligible Institution identified the Canadian Borrower, subject to:

(a) the consent of the General Administrative Aderitich consent shall not be unreasonably withheld)
(b) satisfaction of the other conditions specifie@ection 12.6;

(c) assumption by the proposed transferee of @ti@bbligations of such Lender hereunder and utideother Loan Documents for
consideration equal to the outstanding principabant of such Lender's Loans payable to the traosferterest thereon to the date of such
transfer, and all other amounts payable hereurdsucth Lender to the date of transfer;
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(d) the relevant Borrower's payment to such transfieender, on or before the date of such trarsfdees and other amounts payable to such
transferor hereunder including those amounts payafdler said Sections 5.11 and 5.13, as appli¢abteincluding any fees accrued
hereunder and any amounts that would be payabler 8ettion 5.12 as if all of such Lender's Loansevireing prepaid in full on such date),
or arrangements satisfactory to the transferor eestall have been made for such payments.

Section 6. REPRESENTATIONS AND WARRANTIES

To induce the Agents and the Lenders to entertimsoAgreement and to make Extensions of Credietnader, the Borrowers hereby jointly
and severally represent and warrant to each Ageheach Lender that:

6.1 Financial Condition. (a) The unaudited pro farconsolidated balance sheet of the Canadian Berrand its consolidated Subsidiaries as
at March 31, 2001 (including the notes theretog (fAro Forma Balance Sheet"), and the unauditedopnea income statements of the
Canadian Borrower for the fiscal year ended Decer8Be2000 and the four fiscal quarters ended M8&dc2001 (the "Pro Forma Income
Statements"), copies of which have heretofore tiegrished to each Lender, have been prepared geffiegt (as if such events had occurred
on such date, in the case of the Pro Forma Bal&@heet, or as if such events had occurred on thiedfity of the period covered thereby, in
case of the Pro Forma Income Statements) to (igdheummation of the Acquisition, (ii) the Loansi®made on the Closing Date and the
use of proceeds thereof and (iii) the payment e$ fand expenses in connection with the foregoihg.Aro Forma Balance Sheet and the Pro
Forma Income Statements are based upon good &ithages and assumptions believed by managemdim¢ &orrowers to be reasonable at
the time made and present fairly on a pro formdslihe estimated financial position of the Canadanrower and its consolidated
Subsidiaries as at March 31, 2001 and the estimiatatne of the Canadian Borrower and its Subsiel&ior the period covered thereby,
assuming that the events specified in the precesingence had actually occurred at such dategeindbe of the Pro Forma Balance Sheet, or
as if such events had occurred on the first dah@period covered thereby, in the case of the#Brma Income Statements.

(b) The audited consolidated balance sheets dt#madian Borrower as at January 1, 2000 and Deee30b2000 and the related
consolidated statements of income and of cash fionthe fiscal years ended on such dates, reporiday and accompanied by an
unqualified report from PricewaterhouseCoopers Lpfesent fairly the consolidated financial conditf the Canadian Borrower as at such
date, and the consolidated results of its operatiord its consolidated cash flows for the respediscal years then ended. The unaudited
consolidated balance sheet of the Canadian Borragvat March 31, 2001 and the related unauditesotioiated statements of income and
cash flows for the three-month period ended on slath, present fairly the consolidated financialdition of the Canadian Borrower as at
such date, and the consolidated results of itsatipers and its consolidated cash flows for theghrenth period then ended (subject to
normal year-end audit adjustments). All such finangtatements, including the related schedulesnaels thereto, have been prepared in
accordance with GAAP applied consistently throughba periods involved (except as approved by
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aforementioned firm of accountants and discloseckeih). As of the date of such financial statemehts Canadian Borrower and its
Subsidiaries did not have any material Guarantd@g@tons, contingent liabilities and liabilitiesiftaxes, or any long-term leases or unusual
forward or long-term commitments, including, withdimitation, any interest rate or foreign currerswyap or exchange transaction or other
obligation in respect of derivatives, that are madtected in the most recent financial statemeettsrred to in this paragraph (including notes
and schedules thereto). During the period from M&t, 2001 to and including the date of this Agreetithere has been no Disposition by
the Canadian Borrower of any material part of iisibess or Property.

6.2 No Change. Since December 30, 2000 there fsrmedevelopment or event that has had or coakbreably be expected to have a
Material Adverse Effect.

6.3 Corporate Existence; Compliance with Law. Eafcthe Borrowers and its respective Restricted Blidnses (a) is duly organized, validly
existing and in good standing under the laws ofidhiediction of its organization, (b) has the corgte or other power, and the legal right, to
own and operate its Property, to lease the Projtespjerates as lessee and to conduct the busmegsch it is currently engaged, (c) is duly
qualified as a foreign corporation or other endiby in good standing under the laws of each jurigdi where its ownership, lease or
operation of Property or the conduct of its bussnegjuires such qualification, and (d) is in corpdie with all Requirements of Law except,
in the case of the foregoing clauses (c) and ¢dhe extent that the failure to comply therewitluld not, in the aggregate, reasonably be
expected to have a Material Adverse Effect.

6.4 Corporate Power; Authorization; Enforceablei@dilons. Each Loan Party has the corporate or gtbeer, and the legal right, to make,
deliver and perform the Loan Documents to whidhk & party and, in the case of each Borrower, todwohereunder. Each Loan Party has
taken all necessary corporate or other action tiocaize the execution, delivery and performancthefLoan Documents to which it is a party
and, in the case of each Borrower, to authorizéotiteowings on the terms and conditions of thise®gnent. No material consent or
authorization of, filing with, notice to or othettaby or in respect of, any Governmental Authoaityany other Person is required in
connection with the Acquisition, the borrowingsdwamnder or the execution, delivery, performanceditglor enforceability of this Agreeme
or any of the other Loan Documents, except (i) eats authorizations, filings and notices describeBichedule 6.4, which consents,
authorizations, filings and notices have been alethior made and are in full force and effect ai)dhe filings referred to in Section 6.19.
Each Loan Document has been duly executed andedetion behalf of each Loan Party that is a pagyeto. This Agreement constitutes,
and each other Loan Document upon execution wilstitute, a legal, valid and binding obligationeafch Loan Party that is a party thereto,
enforceable against each such Loan Party in aceoedaith its terms, except as enforceability mayil@ed by applicable bankruptcy,
insolvency, reorganization, moratorium or similawé affecting the enforcement of creditors' rigigserally and by general equitable
principles (whether enforcement is sought by prdoegs in equity or at law).

6.5 No Legal Bar. The execution, delivery and penance of this Agreement and the other Loan Docusn#me issuance of Letters of Cre
the Loans and other Extensions of Credit hereuadérthe use of the proceeds thereof will not veokaty
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Requirement of Law or any Contractual Obligatioreifier Borrower or any of their respective RestidcSubsidiaries and will not result in,
or require, the creation or imposition of any L@many of their respective properties or revenugsyant to any Requirement of Law or any
such Contractual Obligation (other than the Liemested by the Security Documents). No Requiremebaw or Contractual Obligation
applicable to either Borrower or any of their regpe Restricted Subsidiaries could reasonablydpeeted to have a Material Adverse Eff

6.6 No Material Litigation. No litigation, investgion or proceeding of or before any arbitratoGovernmental Authority is pending or, to
the knowledge of either Borrower, threatened bggainst either Borrower or any of their respecBubsidiaries or against any of its
respective properties or revenues (a) except dsrdleton Schedule 6.6, with respect to any ofltban Documents or (as of the Closing Date)
the Acquisition, or (b) that could reasonably bpepted to have a Material Adverse Effect. Thedtiign disclosed on Schedule 6.6 could not
be reasonably expected to have a Material AdveifeetE

6.7 No Default. Neither the Borrowers nor any ditlrespective Subsidiaries is in default undewith respect to any of its Contractual
Obligations in any respect that could reasonablgxpected to have a Material Adverse Effect. NoaDkfor Event of Default has occurred
and is continuing.

6.8 Ownership of Property; Liens. Each of the Baers and each of the Restricted Subsidiaries tiasrtifee simple to, or a valid leasehold
interest in, all its material real property, anadaditle to, or a valid leasehold interest in,itdlother material Property, and none of such
Property is subject to any Lien except as permite&ection 9.3.

6.9 Intellectual Property. Each of the Borrowerd #re Restricted Subsidiaries owns, or is licerisagse or otherwise has a valid right to use,
all Intellectual Property necessary for the condifdts business as currently conducted. No mdteld@m has been asserted and is pending by
any Person challenging or questioning the use pi@ellectual Property or the validity or effeativess of any Intellectual Property that cc
reasonably be expected to have a material advéfesz en the Intellectual Property of the Canadssmrower and its Subsidiaries taken as a
whole, nor does either Borrower know of any valégsis for any such claim. The use of Intellectualperty by the Borrowers and the
Restricted Subsidiaries does not infringe on tgbts of any Person in any material respect.

6.10 Taxes. Each of the Borrowers and each of #strRRted Subsidiaries has filed or caused toled &ll material Federal, state and othel
returns that are required to be filed and has phiixes shown to be due and payable on saidn®turon any assessments made against it ol
any of its Property and all other material taxegsfor other charges imposed on it or any of ipé&ty by any Governmental Authority (ott
than any the amount or validity of which are cutkeheing contested in good faith by appropriateceedings and with respect to which
reserves in conformity with GAAP have been providedhe books of the relevant Borrower or Subsjdias the case may be); and no tax
Lien has been filed, and, to the knowledge of tber®wers, no claim is being asserted, with respeany such tax, fee or other char
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6.11 Federal Regulations. No part of the proceédsip Loans will be used for "purchasing” or "cang/ any "margin stock" within the
respective meanings of each of the quoted termsrudRédgulation U as now and from time to time hdegah effect or for any purpose that
violates the provisions of the Regulations of ttwail. If reasonably requested by any Lender o3eeral Administrative Agent, the
relevant Borrower will furnish to the General Adnsimative Agent and each Lender a statement téottegoing effect in conformity with the
requirements of FR Form G-3 or FR Form U-1 refeteeoh Regulation U.

6.12 Labor Matters. There are no strikes or othkol disputes against either Borrower or any Sidrsighending or, to the knowledge of the
Borrowers, threatened that (individually or in tigggregate) could reasonably be expected to havaterisll Adverse Effect. Hours worked
and payment made to employees of the Borrowershen8ubsidiaries have not been in violation offa& Labor Standards Act or any other
applicable Requirement of Law dealing with suchteratthat (individually or in the aggregate) corddsonably be expected to have a
Material Adverse Effect. All payments due from eittBorrower or any Subsidiary on account of empéolyealth and welfare insurance that
(individually or in the aggregate) could reasonaidyexpected to have a Material Adverse Effecoifgaid have been paid or accrued as a
liability on the books of the relevant Borrowertbe relevant Subsidiary.

6.12 ERISA. Neither a Reportable Event nor an "audated funding deficiency" (within the meaningS¥ction 412 of the Code or Section
302 of ERISA) has occurred during the five-yeaigueprior to the date on which this representatiomade or deemed made with respect to
any Plan, and each Plan has complied in all mates@ects with the applicable provisions of ERI&# the Code. No termination of a Sir
Employer Plan has occurred, and no Lien in favahefPBGC or a Plan has arisen, during such fiw-geriod. The present value of all
accrued benefits under each Single Employer Plase on those assumptions used to fund such Rliansdt, as of the last annual valuation
date prior to the date on which this representasanade or deemed made, exceed the value of sle¢sasf such Plan allocable to such
accrued benefits by a material amount. Neithekit& Borrower nor any Commonly Controlled Entityshiead a complete or partial
withdrawal from any Multiemployer Plan that hasulé=d or could reasonably be expected to reswdtrimaterial liability under ERISA, and
neither the U.S. Borrower nor any Commonly ConéwlEntity would become subject to any materialiligfunder ERISA if the U.S.
Borrower or any such Commonly Controlled Entity evéw withdraw completely from all Multiemployer RRas of the valuation date most
closely preceding the date on which this represientés made or deemed made. No such Multiempl&a&n is in Reorganization or
Insolvent.

6.14 Investment Company Act; Other RegulationsLiNan Party is an "investment company", or a compgaontrolled" by an "investment
company", within the meaning of the Investment CamypAct of 1940, as amended. No Loan Party is stibjeregulation under any
Requirement of Law (other than Regulation X of Buard) which limits its ability to incur Indebtecs®e

6.15 Subsidiaries. (a) The Subsidiaries listed dme8ule 6.15 constitute all the Subsidiaries ohezdhe Borrowers at the date hereof.
Schedule 6.15 sets forth as of the Closing Dat@dmee and jurisdiction of incorporation of each Sdiary and, as to eau
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Subsidiary, the percentage of each class of Capiitalk owned by each Loan Party and whether subbkiary is a Restricted Subsidiary or
an Unrestricted Subsidiary.

(b) As of the Closing Date, there are no outstag@imbscriptions, options, warrants, calls, rightetber agreements or commitments (other
than stock options granted to, or other employeefiteor incentive plans in favor of, employeesgedtors and service providers and direct
qualifying shares) of any nature relating to anpi@d Stock of either Borrower or any RestrictecSidiary, except as disclosed on Schedule
6.15, and except for any of the foregoing exispagsuant to any contract to which neither Borromar any of its Subsidiaries is a party.

6.16 Use of Proceeds. The proceeds of the Termd slaall be used to finance a portion of the Acgjoisiand to pay related fees and
expenses; and the proceeds of the other Loandaricetters of Credit shall be used to make perohaiEguisitions and investments, pay
permitted dividends, refinance existing indebtednpsovide for general corporate purposes, inclydlire working capital needs of the
Borrowers and their Subsidiaries in the ordinanyrse of business.

6.17 Environmental Matters. Other than exceptionsny of the following that could not, individually in the aggregate, reasonably be
expected to have a Material Adverse Effect:

(a) Each of the Borrowers and their respective Widrges: (i) are, and within the period of all dippble statutes of limitation have been, in
compliance with all applicable Environmental Lai; hold all Environmental Permits (each of whiishin full force and effect) required for
any of their current or intended operations ordioy property owned, leased, or otherwise operageahlp of them; (iii) are, and within the
period of all applicable statutes of limitation leadween, in compliance with all of their EnvironnadrRermits; and (iv) reasonably believe t
each of their Environmental Permits will be timeynewed and complied with, without material expeasy additional Environmental
Permits that may be required of any of them wiltibeely obtained and complied with, without mateggpense; and compliance with any
Environmental Law that is or is expected to becamglicable to any of them will be timely attainetlanaintained, without material
expense.

(b) Materials of Environmental Concern are not pnésat, on, under, in, or about any real propeoty or formerly owned, leased or operated
by either Borrower or any of their respective Sdlasies, or, to the knowledge of either Borroweramy other location (including, without
limitation, any location to which Materials of Enehmental Concern have been sent for re-use ocliagyor for treatment, storage, or
disposal) which could reasonably be expected to

(i) give rise to liability of either Borrower or grof their respective Subsidiaries under any applie Environmental Law or otherwise resu
costs to either Borrower or any of their Subsidigsior (ii) interfere with either Borrower's or aofytheir Subsidiaries' continued operation:
(iii) impair the fair saleable value of any reabperty owned or leased by the Borrowers or anyeif tSubsidiaries.

(c) There is no judicial, administrative, or arbitproceeding (including any notice of violationadieged violation) under or relating to any
Environmental Law to which tr
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Borrowers or any of their Subsidiaries are, ot knowledge of either Borrower or any of theipeasive Subsidiaries will be, named as a
party that is pending or, to the knowledge of aitBerrower or any of their respective Subsidiartbseatened.

(d) Neither of the Borrowers nor any of their Sulisiies have received any written request for imf@tion, or been notified that it is a
potentially responsible party under or relatinghte federal Comprehensive Environmental ResponsepE@nsation, and Liability Act or any
similar Environmental Law, or with respect to anwterials of Environmental Concern.

(e) Neither of the Borrowers nor any of their Sdieies has entered into or agreed to any consamed, order, or settlement or other
agreement, or is subject to any judgment, decreerder or other agreement, in any judicial, adstnaitive, arbitral, or other forum for disp
resolution, relating to compliance with or liabjlinder any Environmental Law.

(f) Neither of the Borrowers nor any of their Sutigries has assumed or retained, by contract aatipe of law, any liabilities of any kind,
fixed or contingent, known or unknown, under anyiEsnmental Law or with respect to any MateriaEofvironmental Concern.

6.18 Accuracy of Information, etc. No statemenindormation contained in this Agreement, any othean Document, the Confidential
Information Memorandum or any other document, fieaie or statement furnished to the Administrathgents or the Lenders or any of
them, by or on behalf of any Loan Party for usednnection with the transactions contemplated ByAlgreement or the other Loan
Documents, contained as of the date such statemé&rimation, document or certificate was so fulneid (or, in the case of the Confidential
Information Memorandum, as of the date of this Agnent), any untrue statement of a material fa¢inathe case of the Confidential
Information Memorandum) omitted to state a matddat necessary in order to make the statementsioad therein not misleading. The
projections and pro forma financial information tained in the materials referenced above are basaa good faith estimates and
assumptions believed by management of the Borrotedre reasonable at the time made, it being razedrby the Lenders that such
financial information as it relates to future eveistnot to be viewed as fact and that actual tesliring the period or periods covered by ¢
financial information may differ from the projecteskults set forth therein by a material amountofthe date of this Agreement, the
representations and warranties made by the U.So®er and the Canadian Borrower, and to the beswledge of the U.S. Borrower and
Canadian Borrower, the representations and waesniade by Royal Crown Company, Inc., containgdénAcquisition Documentation are
true and correct in all material respects. Therifact known to any Loan Party that could reabbnbe expected to have a Material Adve
Effect that has not been expressly disclosed herethe other Loan Documents, in the Confidertifdrmation Memorandum or in any ot
documents, certificates and statements furnishéaeté\gents and the Lenders for use in connectitim tive transactions contemplated her
and by the other Loan Documents.

6.19 Security Documents. (a) The Guarantee andteodll Agreement is effective to create in favothaf General Administrative Agent, for
the benefit of the Lenders, a legal, valid and exdable security interest in the Collateral desaitherein and procee
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thereof. When the financing statements in approgpfiam are filed in the offices specified on Sahleds.19(a)-1 (which financing statements
have been duly completed and executed and deliverd@ General Administrative Agent), the Guarardad Collateral Agreement shall
constitute a fully perfected Lien on all rightéithnd interest of the U.S. Borrower in the Work@apital Collateral (as defined in the
Guarantee and Collateral Agreement), as secunitthioU.S. Borrower Working Capital Obligations ¢(gfined in the Guarantee and
Collateral Agreement), in each case prior and sapar right to any other Person, subject only terls permitted by Section 9.3 and
Permitted Perfection Limitations. When the finamgcgtatements in appropriate form are filed in tfiiees specified on Schedule 6.19(a)-1
(which financing statements have been duly comglatel executed and delivered to the General Adtraiige Agent) and when the
necessary filings are made in the Patent and Trade@iffice, the Guarantee and Collateral Agreemsiatl constitute a fully perfected Lien
on all right title and interest of the U. S. Borawn the Purchase Money Collateral (as definetiénGuarantee and Collateral Agreement
security for the U.S. Borrower Purchase Money Citlans (as defined in the Guarantee and Collafegetement), in each case prior and
superior in right to any other Person, subject daliiens permitted by Section 9.3 and Permittede#don Limitations.

Schedule 6.19(a)-2 lists each UCC Financing Statéthat (i) names any Loan Party as debtor aseoCilosing Date and (ii) will remain on
file after the Closing Date. Schedule 6.19(a)-&lsach UCC Financing Statement that (i) named.aap Party as debtor as of the Closing
Date and (ii) will be terminated on or prior to i@&sing Date; and on or prior to the Closing D#te, U.S. Borrower will have delivered to
the General Administrative Agent, or caused toileel for made provision for the delivery or filingjuly completed UCC termination
statements, signed by the relevant secured partgspect of each UCC Financing Statement list&&thedule 6.19(a)-3.

(b) Each Canadian Security Document is effectiveréate in favor of the General Administrative Agdar the benefit of the Canadian
Revolving Credit Lenders, a legal, valid and endaifle security interest or hypothec in the Colidtdescribed therein and proceeds thereof.
When financing statements or other registratiorsified in Schedule 6.19(b)-1 are registered indffiees specified therein, the Canadian
Security Documents shall constitute a fully peréeodr published Lien on, and security interestygrdthec in, all right, title and interest of 1
Canadian Borrower in such Collateral and the prdséleereof, as security for the Canadian Borrovesuged Obligations in each case prior
and superior in right to any other Person (excégnd permitted by Section 9.3). Schedule 6.19(l§t2 each registered financing statement
or other registration made under the Personal Progecurity Act (Ontario) ("PPSA") and similar Istation in effect in each of the other
provinces of Canada and under The Bank Act (Carthdd)i) names any Loan Party as debtor as o€theing Date and (ii) will remain on
file after the Closing Date. Schedule 6.19(b)-8lmsach registered financing statement or othéstragjon made under the PPSA and similar
legislation in effect in each of the other provia@ Canada and under The Bank Act (Canada) thaahes any Loan Party as debtor as of
the Closing Date and (ii) will be discharged orpdor to the Closing Date; and on or prior to tHesihg Date, the Canadian Borrower will
have delivered to the Canadian Administrative Agentaused to be filed (or made provision fordeévery or filing), duly completed
financing change statements, designated as disshargther releases a
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discharges in form satisfactory to the Canadian ixstrative Agent signed by the relevant securetlyp@ respect of each registered
financing statement listed in Schedule 6.19(b)-3.

(c) Each of the Mortgages is effective to creatiairor of the relevant Administrative Agent, foetbenefit of the Purchase Money Term L
Lenders, a legal, valid and enforceable Lien onMioetgaged Properties described therein and practenteof; and when the Mortgages are
filed in the offices specified on Schedule 6.19{c)the case of the Mortgages to be executed aliveded on the Closing Date) or in the
recording office designated by the Borrowers (i ¢hse of any Mortgage to be executed and deliaresiiant to Section 8.10

(a) and (b)), each Mortgage shall constitute a/fpérfected Lien on, and security interest inriglt, title and interest of the Loan Parties in
the Mortgaged Properties described therein angrtheeeds thereof, as security for the Obligati@assdefined in the relevant Mortgage), in
each case prior and superior in right to any oftegson (other than Persons holding Liens or othemrabrances or rights permitted by the
relevant Mortgage).

6.20 Solvency. Each Loan Party is, and after giffgct to the Acquisition and the incurrence d¢fiadiebtedness and obligations being
incurred in connection herewith and therewith Ww#l and will continue to be, Solvent.

6.21 Regulation H. No Mortgage encumbers improead property which is located in an area that leenhdentified by the Secretary of
Housing and Urban Development as an area havingadpwod hazards and in which flood insurance Ibesn made available under the
National Flood Insurance Act of 1968 (except anyrtigaged Properties as to which such flood insurascequired by Regulation H +
been obtained and is in full force and effect agiired by this Agreement).

Section 7. CONDITIONS PRECEDENT

7.1 Conditions to Initial Extension of Credit. Tagreement of each Lender to make the initial Ex¢ensf Credit requested to be made by it
hereunder is subject to the satisfaction, priartooncurrently with the making of such Extensiéi€eedit on the Closing Date, of the
following conditions precedent:

(a) Loan Documents. The Administrative Agents shaile received (i) this Agreement, executed andateld by a duly authorized officer of
the Canadian Borrower and the U.S. Borrower, i) Guarantee and Collateral Agreement, executedi@iared by a duly authorized
officer of the Canadian Borrower and the U.S. Baen (iii) the Canadian Security Documents, exetated delivered by a duly authorized
officer of each party thereto, (iv) a Mortgage cavg each of the Mortgaged Properties, executeddafidered by a duly authorized officer
each party thereto and (v) a Lender Addendum egedcanid delivered by each Lender and accepted bydhrewers.

(b) Acquisition. The Canadian Borrower and the WB8trower shall have consummated the Acquisitiarafo aggregate purchase price not
exceeding U.S.$95,000,000 (subject to customarigosing and working capital adjustments). The ésiion shall have been
consummated pursuant to the Acquisition Documamtatind no provision thereof sh
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have been waived, amended, supplemented or otleemaslified in a manner that is material and detnitakto the Borrowers without the
consent of the General Administrative Agent.

(c) Pro Forma Balance Sheet; Pro Forma Incomer8aaits; Financial Statements. The Lenders shall heoaived (i) the Pro Forma Balance
Sheet and the Pro Forma Income Statements, (iijelicdonsolidated financial statements of the CamaBorrower for the 1999 and 2000
fiscal years and (iii) unaudited interim consol&thfinancial statements of the Canadian Borrowee#eh fiscal quarterly period ended
subsequent to the date of the latest applicabéafiial statements delivered pursuant to clausef(ifis paragraph as to which such financial
statements are available; and such financial setérshall not, in the reasonable judgment of #reders, reflect any material adverse ch:
in the consolidated financial condition of the Cdiaa Borrower, as reflected in the financial stagats or projections contained in the
Confidential Information Memorandum.

(d) Approvals. All material governmental and thjrarty approvals necessary in connection with thguigition (to the extent required by the
Acquisition Agreement), the continuing operatiofigach of the Borrowers and their respective Retstlli Subsidiaries and the transactions
contemplated hereby shall have been obtained aidfo# force and effect, and all applicable wagiperiods shall have expired without any
action being taken or threatened by any competghbaty which would restrain, prevent or otherwisgose adverse conditions on the
Acquisition or the financing contemplated hereby.

(e) Related Agreements. The Administrative Agehtdihave received (in a form reasonably satisfgcio the Administrative Agents), true
and correct copies, certified as to authenticityti®/Borrowers, of (i) the Acquisition Agreementdii) such other documents or instruments
as may be reasonably requested by the Administrétgents, including, without limitation, a copyarfy debt instrument, security agreement
or other material contract to which the Loan Partigy be a party.

() Termination of Existing Credit Facility. The Geral Administrative Agent shall have received ewice satisfactory to the General
Administrative Agent that the Existing Credit Fitgishall be simultaneously terminated, all amouheseunder shall be simultaneously paid
in full and arrangements satisfactory to the Gdndaninistrative Agent shall have been made fortdrenination of Liens and security
interests granted in connection therewith.

(g) Fees. The Lenders, the Administrative Agentstae Arranger shall have received all fees reguioebe paid, and all expenses for which
invoices have been presented (including reasorfab disbursements and other charges of countet thdministrative Agents and the
Arranger), on or before the Closing Date. All sachounts will be paid with proceeds of Loans madéenClosing Date and will be reflect
in the funding instructions given by the Borrowargdhe Administrative Agents on or before the GigsDate.

(h) Business Plan. The Lenders shall have reca\aatisfactory business plan for fiscal years 28007 and a satisfactory written analysis of
the business and prospects of the Canadian Bormmekits Subsidiaries for the period from the GigdDate through the final maturity of the
Term Loans
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(i) Lien Searches. The Administrative Agents shalle received the results of a recent lien searela¢h of the jurisdictions in which

Uniform Commercial Code financing statements, PF8&ncing statements or other filings or recordatishould be made to evidence or
perfect security interests in all assets of thenLBarties, and such search shall reveal no liemgrof the assets of the Loan Party, except for
Liens permitted by Section 9.3 and Liens being teated in connection with the Closing Date listedSthedule 6.19(a)-3 and 6.19(b)-3.

(j) Closing Certificate and Secretary's Certificathe Administrative Agents shall have receivediosiog certificate and a secretary's
certificate of each Loan Party, dated the ClosiageDsubstantially in the form of Exhibit C-1 anxhibit C-2, respectively, with appropriate
insertions and attachments.

(k) Legal Opinions. The Administrative Agents shalve received the following executed legal opigion

(i) the legal opinion of Drinker Biddle & Reath LI|_Bpecial financing counsel to the Borrowers amirtSubsidiaries, substantially in the
form of Exhibit F-1;

(i) the legal opinion of Goodmans, Canadian couttséhe Canadian Borrower, substantially in therfaf Exhibit F-2;

(iii) to the extent consented to by the relevaninsel, each legal opinion, if any, delivered inroection with the Acquisition Agreement,
accompanied by a reliance letter in favor of thadegs; and

(iv) the legal opinion of local counsel in the &taf Georgia, the Province of British Columbia, Brevince of Alberta, the Province of
Saskatchewan, the Province of Manitoba, the PreviidQuebec and the Province of New Brunswick.

Each such legal opinion shall cover such otheremathcident to the transactions contemplated IsyAgreement as the General
Administrative Agent may reasonably require.

() Filings, Registrations and Recordings. Eachuthoent (including, without limitation, any UniformoGhmercial Code financing statement
and PPSA financing statement) and applicationdgrstration required by the Security Documentsrateu law or reasonably requested by
the General Administrative Agent to be filed, régisd or recorded in order to create in favor ef@eneral Administrative Agent or the
Canadian Administrative Agent, as the case mayadoehe benefit of the applicable Lenders, a paeggor duly published Lien on the
Collateral described therein, prior and superiaight to any other Person (other than with respetiens expressly permitted by Section
9.3), shall have been filed, registered or recomtezhall have been delivered to the General Adstriaive Agent or the Canadian
Administrative Agent, as the case may be, be ip@rdorm for filing, registration or recordationytgect to Permitted Perfection Limitatior
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(m) Title Insurance; Flood Insurance. (i) If requeesby the General Administrative Agent, but omthe extent the same are in the posse
of the Borrowers, the General Administrative Agsinall have received, and the title insurance compssuing the policy referred to in clat
(i) below (the "Title Insurance Company") shalMeaeceived, maps or plats of an as-built surveyefsites of the Mortgaged Properties
certified to the General Administrative Agent ahd Title Insurance Company in a manner satisfadtwtiiem, dated a date satisfactory tc
General Administrative Agent and the Title Insum@ompany by an independent professional liceresedi $urveyor satisfactory to the
General Administrative Agent and the Title Insur@pmpany, which maps or plats and the surveystochwvthey are based shall be mad
accordance with the Minimum Standard Detail Reguésts for Land Title Surveys jointly established adopted by the American Land
Title Association and the American Congress on &ging and Mapping in 1992, and, without limitingthenerality of the foregoing, there
shall be surveyed and shown on such maps, platsreeys the following: (A) the locations on sudesiof all the buildings, structures and
other improvements and the established buildingas#t lines; (B) the lines of streets abutting tibessand width thereof; (C) all access and
other easements appurtenant to the sites; (Dpadlways, paths, driveways, easements, encroacharahtsverhanging projections and
similar encumbrances affecting the site, whetheonded, apparent from a physical inspection ofsites or otherwise known to the surveyor;
(E) any encroachments on any adjoining propertsheybuilding structures and improvements on tressifF) if the site is described as being
on a filed map, a legend relating the survey td s@p; and (G) the flood zone designations, if amywhich the Mortgaged Properties are
located.

(i) The General Administrative Agent shall haveeied in respect of each Mortgaged Property agagge's title insurance policy (or
policies) or marked up unconditional binder forlsirtsurance. Each such policy shall (A) be in alam satisfactory to the General
Administrative Agent; (B) be issued at ordinaryesgt(C) insure that the Mortgage insured therebgtes a valid first Lien on such Mortgay
Property free and clear of all defects and encundas, except as disclosed therein; (D) name thei@keAdministrative Agent for the bene
of the Lenders as the insured thereunder; (E) bleeifiorm of ALTA Loan Policy - 1970 (Amended 10/10 and 10/17/84) (or equivalent
policies); (F) contain such endorsements and adfive coverage as the General Administrative Agesyy reasonably request and (G) be
issued by title companies satisfactory to the Gandministrative Agent (including any such titlempanies acting as co-insurers or
reinsurers, at the option of the General AdministeaAgent). The General Administrative Agent shiedlve received evidence satisfactory
that all premiums in respect of each such polidycharges for mortgage recording tax, and alltezglaexpenses, if any, have been paid.

(i) If required by law or regulation, the Generadiministrative Agent shall have received (A) aipplof flood insurance that (1) covers any
parcel of improved real property that is encumbdnedny Mortgage (2) is written in an amount nasléhan the outstanding principal amc
of the indebtedness secured by such Mortgageghatsonably allocable to such real property onthgimum limit of coverage made
available with respect to the particular type afperty under the National Flood Insurance Act @38 9vhichever is less, and (3) has a term
ending not later than the maturity of the indebtsinsecured by such Mortgage and (B) confirmatiahdach of the Borrowers has received
the notice required pursuant to Section 208(e){®egulation H of the Boar:
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(iv) If requested by the General Administrative Ageghe General Administrative Agent shall haveereed a copy of all recorded documents
referred to, or listed as exceptions to title g title policy or policies referred to in clausi¢ bove and a copy of all other material
documents affecting the Mortgaged Properties.

(n) Insurance. The General Administrative Agentidieve received insurance certificates satisfithgrequirements of Section 5.2 of the
Guarantee and Collateral Agreement.

(o) Intercompany Debt. The obligations of the UBStrower under a certain Subsidiary guarantee daseaf February 1, 2000 by the U.S.
Borrower in favor of the Canadian Borrower, shall& been duly subordinated, in a manner reasosalibfactory to the General
Administrative Agent, to the obligations of the UBrrower under the Loan Documents; and all Lisssuring such guarantee shall have
been released.

(p) Calgary Mortgage. The existing mortgage in eespf the Canadian Borrower's property in CalgaAtierta, to the extent such existing
mortgage relates to inventory or accounts recegyaiall have been subordinated, in a manner rabbosatisfactory to the General
Administrative Agent, to the security interest itk accounts receivable and inventory created patdo the Canadian Security Documents.

7.2 Conditions to Each Extension of Credit. Theeagrent of each Lender to make any Extension ofitnegliested to be made by it
hereunder on any date (including, without limitati@s initial Extension of Credit) is subject teetsatisfaction of the following conditions
precedent:

(a) Representations and Warranties. Each of threseptations and warranties made by any Loan Redypursuant to the Loan Documents
shall be true and correct on and as of such daferede on and as of such date, except to thenettiey relate to an earlier specified date, in
which case they shall be true and correct as df sadier specified date.

(b) No Default. No Default or Event of Default shi@@ve occurred and be continuing on such datéter giving effect to the Extensions of
Credit requested to be made on such date.

Each request by either Borrower for an Extensio@refdit hereunder shall constitute a representati@hwarranty by the respective Borroy
as of the date of such Extension of Credit thactireditions contained in this Section 7.2 have Issgisfied.

Section 8. AFFIRMATIVE COVENANTS

The Borrowers hereby jointly and severally agres,tho long as the Commitments remain in effect,lagiter of Credit remains outstanding
or any Loan or other amount is owing to any Lerateainy Agent hereunder, each of the Borrowers stmallshall cause each of its Restricted
Subsidiaries to:

8.1 Financial Statements. Furnish to each Agenteacti Lender
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(a) as soon as available, but in any event witBinl@ys after the end of each fiscal year of thea@em Borrower, a copy of the audited
consolidated balance sheet of the Canadian Borrangits consolidated Subsidiaries as at the esdaif year and the related audited
consolidated statements of income and of cash ffowsuch year, setting forth in each case in caatpee form the figures as of the end of
and for the previous year, reported on without@irig concern" or like qualification or exceptiom,qualification arising out of the scope of
the audit, by PricewaterhouseCoopers LLP or othdependent certified public accountants of natigrmrakcognized standing;

(b) as soon as available, but in any event not tatn 45 days after the end of each of the fingte quarterly periods of each fiscal year of the
Canadian Borrower, the unaudited consolidated loalaheet of the Canadian Borrower and its congelid8ubsidiaries as at the end of such
quarter and the related unaudited consolidatedrataits of income and of cash flows for such quarerthe portion of the fiscal year

through the end of such quarter, setting forthaahecase in comparative form the figures as oétiteof and for the corresponding period in
the previous year, certified by a Responsible @ff&s being fairly stated in all material respéstbject to normal year-end audit adjustments
and the absence of notes);

(c) as soon as available, but in any event witfird&ys after the end of each fiscal year of thea@mm Borrower, a copy of the audited
consolidated balance sheet of Cott U.K. and itsobdated Subsidiaries as at the end of such yehttee related audited consolidated
statements of income and of cash flows for sucl, yedting forth in each case in comparative fdmmfigures as of the end of and for the
previous year, reported on without a "going conterrlike qualification or exception, or qualifi¢ah arising out of the scope of the audit, by
PricewaterhouseCoopers LLP or other independetifiedmpublic accountants of nationally recogniz¢dnding; and

(d) as soon as available, but in any event not then 45 days after the end of each of the finst¢ quarterly periods of each fiscal year of the
Canadian Borrower, the unaudited consolidated balaheet of Cott U.K. and its consolidated Subs&Baas at the end of such quarter and
the related unaudited consolidated statementscofiie and of cash flows for such quarter and théguoof the fiscal year through the end of
such quarter, setting forth in each case in contiparform the figures as of the end of and for ¢beresponding period in the previous year,
certified by a Responsible Officer as being fagtgited in all material respects (subject to noryealend audit adjustments and the absen
notes;

all such financial statements to be complete amcecbin all material respects and to be prepangeéasonable detail and in accordance with
GAAP applied consistently throughout the periodieoted therein and with prior periods (except pgraved by such accountants or officer,
as the case may be, and disclosed therein).

8.2 Certificates; Other Information. Furnish tole@gent and each Lender, or, in the case of cléuséo the relevant Lender (or, if so
specified, to the General Administrative Agel
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(a) concurrently with the delivery of the financg&htements referred to in Section 8.1(a), a oeatd of the independent certified public
accountants reporting on such financial statem&atgg that in making the examination necessaryefor no knowledge was obtained of
Default or Event of Default, except as specifieduich certificate (it being understood that suatifasate shall be limited to the items that
independent certified public accountants are péeahiio cover in such certificates pursuant to theifessional standards and customs of the
profession);

(b) concurrently with the delivery of any financs&htements pursuant to

Section 8.1, (i) a certificate of the Borrowerseexted on their behalf by a Responsible Officatjrsg that, to the best of such Responsible
Officer's knowledge, each Loan Party during sudfiopgehas observed or performed all of its covenant other agreements, and satisfied
every condition, contained in this Agreement areddther Loan Documents to which it is a party tmbserved, performed or satisfied by it,
and that such Responsible Officer has obtainedhowledge of any Default or Event of Default excaptspecified in such certificate and (i)
in the case of quarterly or annual financial staets, (X) a Compliance Certificate containing mlbrmation and calculations necessary for
determining compliance by the Borrowers and thalvsidiaries with the provisions of this Agreemeaferred to therein as of the last day of
the fiscal quarter or fiscal year of the Canadianr8wer, as the case may be, (y) to the extenpreatiously disclosed to the relevant
Administrative Agent, a listing of any county oata within the United States or any Province in&nwhere any Loan Party keeps
inventory and (z) any UCC financing statementsRP8R financing statements or other filings specifireduch Compliance Certificate as
being required to be delivered therewith;

(c) as soon as available, and in any event no tlager 45 days after the end of each fiscal ye@n@fCanadian Borrower, a detailed
consolidated budget for the following fiscal yeac{uding a projected consolidated balance shetiteofCanadian Borrower and its
Subsidiaries as of the end of the following fisgadr, and the related consolidated statementsogqied cash flow, projected changes in
financial position and projected income as weldamrrative discussion and analysis of the findreciadition and results of operations of the
Canadian Borrower and its Subsidiaries), and, as 88 available, significant revisions, if anysath budget and projections with respect to
such fiscal year (collectively, the "Projectionshhich Projections shall in each case be accomgdmnje certificate of the Borrowers,
executed on their behalf by a Responsible Offisgting that such Projections are based on reakoastimates, information and assumpti
and that such Responsible Officer has no reasbelieve that such Projections are incorrect or@ading in any material respect;

(d) within 45 days after the end of each fiscalrtpreof the Canadian Borrower, a narrative disarssind analysis of the financial condition
and results of operations of the Canadian Borrawelrits Subsidiaries for such fiscal quarter amdHe period from the beginning of the then
current fiscal year to the end of such fiscal qeraids compared to the portion of the Projectianv&idng such periods and to the comparable
periods of the previous year;

(e) to the General Administrative Agent only, ntefathan 10 Business Days prior to the effectiveriesreof, copies of substantially final
drafts of any proposed amendme
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supplement, waiver or other modification with resge any Indenture or the Acquisition Agreement;

(f) within five days after the same are sent, cepikall financial statements and reports thatGheadian Borrower sends to the holders of
class of its debt securities or public equity siéms and, within five days after the same arafileopies of all financial statements and reports
that the Canadian Borrower may make to, or fildhwwihe SEC;

(9) to the General Administrative Agent only, asis@s possible and in any event within 10 daystdining knowledge thereof: (i) any
development, event, or condition that, individuallyin the aggregate with other developments, eaventonditions, could reasonably be
expected to result in the payment by either Borroaveel any Subsidiary, in the aggregate, of a Malt&mvironmental Amount; and (ii) any
notice that any governmental authority may deny application for an Environmental Permit soughtdmyrevoke or refuse to renew any
Environmental Permit held by, the Borrowers; and

(h) promptly, such additional financial and oth&fiormation as any Lender (through the General Adshistive Agent) may from time to time
reasonably request.

8.3 Payment of Obligations. Pay, discharge or @tlser satisfy at or before maturity or before thegdme delinquent, as the case may be, all
its material obligations of whatever nature, exagpére the amount or validity thereof is curretttging contested in good faith by appropt
proceedings and reserves in conformity with GAAEhwespect thereto have been provided on the bafotke relevant Borrower and its
Subsidiaries, as the case may be.

8.4 Conduct of Business and Maintenance of Exigtesic. (a) (i) Preserve, renew and keep in fulltdand effect its corporate or other
existence and (ii) take all reasonable action totam all rights, privileges and franchises neeeg®r desirable in the normal conduct of its
business, except, in the case of clauses (i) &nab@ve, as otherwise permitted by

Section 9.4 and except, in the case of clausalfi)e, to the extent that failure to do so couldreasonably be expected to have a Material
Adverse Effect; and (b) comply with all Contract@ligations and Requirements of Law, except toetktent that failure to comply therew
could not, in the aggregate, reasonably be expdotedve a Material Adverse Effect.

8.5 Maintenance of Property; Insurance. (a) KekPralperty and systems useful and necessary bugmess in good working order and
condition, ordinary wear and tear excepted andn@ntain with financially sound and reputable iswe companies insurance on all its
Property in at least such amounts and againsaat eich risks (but including in any event pubifbility, product liability and business
interruption) as are usually insured against inséime general area by companies engaged in thecsaarsmilar business.

8.6 Inspection of Property; Books and Records; ¥sions. Keep proper books of records and accaumhich full, true and correct entries
conformity with GAAP and all Requirements of Lawafitbe made of all dealings and transactions iati@h to its business and activities and
(b) permit representatives of any Lender to visdl axspect any of its properties and examine ankkrahstracts from any of its books and
records at any reasonal
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time and as often as may reasonably be desiretbatidcuss the business, operations, propertiesimaukial and other condition of the
Borrowers and their Subsidiaries with officers amtployees of the Borrowers and their Subsidiartdse{ng agreed that the Lenders will
coordinate such visits with the General Administ&iAgent such that there shall be no more thanswah visits in any fiscal year in the
absence of a continuing Event of Default).

8.7 Notices. Promptly give notice to the Generaimfrdstrative Agent (and, in the case of clausedagh Lender) of:
(a) the occurrence of any Default or Event of Difau

(b) any (i) default or event of default under argn@actual Obligation of either Borrower or anytlogir Restricted Subsidiaries or (ii)
litigation, investigation or proceeding which magist at any time between either Borrower or anyheir Restricted Subsidiaries and any
Governmental Authority, that in either case, if noted or if adversely determined, as the casebeagould reasonably be expected to ha
Material Adverse Effect;

(c) any litigation or proceeding affecting eithesrBower or any of their Restricted Subsidiariesviich the amount involved is
U.S.$1,000,000 or more and not covered by insuranother third party indemnity agreement or in ethinjunctive or similar relief is
sought;

(d) the following events, as soon as possible arahy event within 30 days after the U.S. Borrolwssws or has reason to know thereof: (i)
the occurrence of any Reportable Event with resjmeaty Plan, a failure to make any required cbation to a Plan, the creation of any Lien
in favor of the PBGC or a Plan or any withdrawahfr, or the termination, Reorganization or Insolyeaf; any Multiemployer Plan or (ii) tt
institution of proceedings or the taking of anyesthction by the PBGC or the U.S. Borrower or aoyngionly Controlled Entity or any
Multiemployer Plan with respect to the withdrawadrh, or the termination, Reorganization or Insotweof, any Plan; and

(e) any development or event that has had or aaalsonably be expected to have a Material Adveiffeete

Each notice pursuant to this Section shall be apamied by a statement of the Borrowers executati@inbehalf by a Responsible Officer,
setting forth details of the occurrence referretherein and stating what action the relevant Baeemor the relevant Subsidiary proposes to
take with respect thereto.

8.8 Environmental Laws. (a) Comply with, and enstompliance by all tenants and subtenants, if afit, all applicable Environmental
Laws, and obtain and comply with and maintain, ansure that all tenants and subtenants obtain@nglg with and maintain, any and all
licenses, approvals, notifications, registrationp@rmits required by applicable Environmental Lagscept to the extent that failure to do
of the above could not reasonably be expectedue aaviaterial Adverse Effect.

(b) Conduct and complete all investigations, stsidsampling and testing, and all remedial, remamndl other actions required under
Environmental Laws and prompi
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comply with all lawful orders and directives of @bvernmental Authorities regarding Environmentais, except to the extent that failure to
do any of the above could not reasonably be exgaothave a Material Adverse Effect.

8.9 [Reserved]

8.10 Additional Collateral, etc. (a) If at any ti@es a result of the amendment or refinancingtbieeilndenture, the Canadian Borrower or

of its Subsidiaries is permitted to grant to then&al Administrative Agent security interests irdgidnal Property that is not then a part of
Collateral without causing such additional Propéotgqually and ratably secure the securities uadker Indenture, the Canadian Borrower
will, at the request of the General Administratigent, (i) promptly take such actions as the Gdrsdaninistrative Agent shall reasonably
request to grant to the General Administrative Agento cause the relevant Restricted Subsididoiggant to the General Administrative
Agent, perfected security interests in such ada#idroperty to secure such portion of the oblayetiof the Borrowers under the Loan
Documents (or to secure any guarantee obligatibtieearelevant grantor under the Guarantee andatodl Agreement) as shall be permitted
by the Indentures, (ii) cause to be delivered eoGeneral Administrative Agent such evidence opoaate action and such legal opinions
respect to the actions described in the foregoismgse (i) as the General Administrative Agent siedlsonably request (and, in the case of
such Property that is real property, comply witl inovisions of Section 7.1(0) in respect theraof) (iii) thereafter, if the Canadian
Borrower or any of its Restricted Subsidiaries khedjuire any Property in which the Canadian Bogowr any of its Restricted Subsidiaries
is permitted to grant security interests in addisilbProperty that is not then a part of the Cotlltevithout causing such additional Property to
equally and ratably secure the securities undeeelhdenture, the Canadian Borrower will takeabBons described in the foregoing clauses
(i) and (i) in respect of such Property.

(b) If at any time, as a result of the amendmemefinancing of either Indenture, any Restrictet$Sdiary of the Canadian Borrower is
permitted to guarantee any obligations of either®wser under the Loan Documents without concuryegitiaranteeing any obligations of the
Canadian Borrower in respect of the securities uedber Indenture, the Canadian Borrower willthegt request of the General Administrat
Agent, (i) promptly take such actions as the Gdndaninistrative Agent shall reasonably requestdase the relevant Restricted Subsidiary
to become a guarantor party to the Guarantee ahdt€al Agreement to the extent permitted by thaéehtures, (ii) cause to be delivered to
the General Administrative Agent such evidenceosporate action and such legal opinions with resfethe actions described in the
foregoing clause (i) as the General Administrathgent shall reasonably request and

(iii) thereafter, if the Canadian Borrower or arfiyite Restricted Subsidiaries shall acquire or famy Restricted Subsidiary that would be
permitted to guarantee any obligations of either®wser under the Loan Documents without concuryegitiaranteeing any obligations of the
Canadian Borrower in respect of the securities urdeer Indenture, the Canadian Borrower will téke actions described in the foregoing
clauses (i) and (ii) in respect of such RestriGebsidiary.
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8.11 Further Assurances. From time to time exeantedeliver, or cause to be executed and deliveredh additional instruments, certifica
or documents, and take such actions, as the Gehénaihistrative Agent may reasonably request fer plarposes of implementing or
effectuating the provisions of this Agreement ameldther Loan Documents, or of more fully perfegtim renewing the rights of the General
Administrative Agent and the Lenders with respedht Collateral (or with respect to any addititihsreto or replacements or proceeds
thereof or with respect to any other property aesshereafter acquired by either Borrower or agsticted Subsidiary which may be deel
to be part of the Collateral) pursuant hereto eréto. Upon the exercise by the General Adminisgakgent or any Lender of any power,
right, privilege or remedy pursuant to this Agreeta the other Loan Documents which requires amsent, approval, recording,
qualification or authorization of any Governmenaithority, the Borrowers will execute and deliver,will cause the execution and delivery
of, all applications, certifications, instrumentsleother documents and papers that the Generalstnaitive Agent or such Lender may be
required to obtain from the Borrowers or any ofitiRestricted Subsidiaries for such governmentakeat, approval, recording, qualification
or authorization.

8.12 Indenture Calculations . Deliver to the Gehadministrative Agent, quarterly in concurrencetwilelivery of the financial statements
pursuant to 8.1, a certificate setting forth catiohs of the maximum amounts of indebtedness pexaniby clause (i) of the second paragr
of Section 4.03 of each Indenture to be outstandimthe last day of such fiscal quarter, if apflleaand, if such calculations demonstrate
that either the Aggregate Canadian Revolving Exteissof Credit or the Aggregate U.S. Revolving Esiens of Credit plus the aggregate
outstanding principal amount of Working Capital fiecoans, in each case as of the last day of sschlfguarter, exceeded the maximum
amounts permitted by clause (i) of the second papdgof

Section 4.03 of either Indenture, immediately msiieh prepayments as shall be required to caudgatiewers to be in compliance with
such provisions of the Indentures.

SECTION 9. NEGATIVE COVENANTS

The Borrowers hereby jointly and severally agres,tho long as the Commitments remain in effect,lagiter of Credit remains outstanding
or any Loan or other amount is owing to any Lerateainy Agent hereunder, each of the Borrowers stwm)land shall not permit any of its
Restricted Subsidiaries to, directly or indirectly:

9.1 Financial Condition Covenants.

(a) Consolidated Leverage Ratio. Permit the Codat#id Leverage Ratio as at the last day of anypgerfi four consecutive fiscal quarters of
the Canadian Borrower (or, if less, the numbewdffiscal quarters subsequent to the Closing Daeing with any fiscal quarter set forth
below to exceed the ratio set forth below oppasiteh fiscal quarter:

Fiscal Quarter Con solidated
-------------- Lev erage Ratio

FQ3 2001 3.1 510 1.00
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FQ4 2001 3.1 5t0 1.00
FQ1 2002 3.2 5t0 1.00
FQ2 2002 3.2 510 1.00
FQ3 2002 3.0 0to 1.00
FQ4 2002 2.7 5t0 1.00
FQ1 2003 2.7 5t0 1.00
FQ2 2003 2.7 510 1.00
FQ3 2003 25 0to 1.00
FQ4 2003 25 0to 1.00
FQ1 2004 25 0to 1.00
FQ2 2004 25 0to 1.00
FQ3 2004 2.2 510 1.00
FQ4 2004 2.2 5t0 1.00
FQ1 2005 2.2 5t0 1.00
FQ2 2005 and thereafter 2.0 0to 1.00

; provided, that for the purposes of determinirg riditio described above for FQ3 2001, FQ4 2001Fgpt 2002, Consolidated EBITDA for
the relevant period shall be deemed to equal Cafedetl EBITDA for such fiscal quarter (and, in d@se of the latter two such
determinations, each previous fiscal quarter conuingrafter the Closing Date) multiplied by 4, 2 atid@, respectively.

(b) Consolidated Interest Coverage Ratio. PermitGbnsolidated Interest Coverage Ratio for anyopest four consecutive fiscal quarters of
the Canadian Borrower (or, if shorter, the periothmencing on the first day of FQ3 2001) ending waitly fiscal quarter set forth below to
less than the ratio set forth below opposite sisttaf quarter:

Fiscal Quarter Con solidated
-------------- Int erest Coverage Ratio
FQ3 2001 3.2 510 1.00
FQ4 2001 3.2 510 1.00
FQ1 2002 3.2 510 1.00
FQ2 2002 3.2 510 1.00
FQ3 2002 3.2 510 1.00
FQ4 2002 35 0to 1.00
FQ1 2003 35 0to 1.00
FQ2 2003 35 0to 1.00
FQ3 2003 35 0to 1.00
FQ4 2003 3.7 510 1.00
FQ1 2004 3.7 510 1.00
FQ2 2004 3.7 510 1.00
FQ3 2004 3.7 510 1.00
FQ4 2004 3.7 510 1.00

FQ1 2005 3.7 510 1.00
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FQ2 2005 3.7 5t0 1.00
FQ3 2005 3.7 5t0 1.00
FQ4 2005 and thereafter 4.0 0to 1.00

(c) Consolidated Fixed Charge Coverage Ratio. RehmiConsolidated Fixed Charge Coverage Ratiafgrperiod of four consecutive fisc
quarters of the Canadian Borrower (or, if shottee, period commencing on the first day of FQ3 2Gfiding with any fiscal quarter set forth
below to be less than the ratio set forth belowosjtp such fiscal quarter:

Fiscal Quarter Consolidat ed
-------------- Fixed Char ge Coverage Ratio
FQ3 2001 1.00 to 1. 00
FQ4 2001 1.00 to 1. 00
FQ1 2002 1.00 to 1. 00
FQ2 2002 1.00 to 1. 00
FQ3 2002 1.05to 1. 00
FQ4 2002 1.05to 1. 00
FQ1 2003 1.05to 1. 00
FQ2 2003 1.05to 1. 00
FQ3 2003 1.05to 1. 00
FQ4 2003 1.05to 1. 00
FQ1 2004 1.10to 1. 00
FQ2 2004 1.15to0 1. 00
FQ3 2004 1.20 to 1. 00
FQ4 2004 and thereafter 1.25to0 1. 00

9.2 Limitation on Indebtedness. Create, incur, mmsar suffer to exist any Indebtedness, except:
(a) Indebtedness of any Loan Party pursuant td_aay Document;

(b) (i) Indebtedness of either Borrower to the otBerrower or to any Restricted Subsidiary, (iijfiéitedness of any Restricted Subsidiary to
another Restricted Subsidiary and (iii) Subordidddebt of either Borrower or any Restricted Sulasigio any Unrestricted Subsidiaries in
an aggregate principal amount not exceeding U.S085000 at any time outstanding and provided,aidhdebtedness pursuant to this
Section 9.2(b) constituting an Investment by eiBerrower or any Restricted Subsidiary must be figechby Section 9.8(c).

(c) Indebtedness (including, without limitation,ftal Lease Obligations) secured by Liens permiktg@&ection 9.3(g) in an aggregate
principal amount not to exceed U.S.$25,000,000gtame time outstandini



81

(d) (i) any refinancing of the Canadian Borrowé&38/8% Senior Notes due 2005 or 8-1/2% Senior Notes2007 (provided, that such
refinancing Indebtedness shall be Indebtednedseagdame obligor, shall not be in an amount excegttii@ principal amount of the
Indebtedness refinanced thereby, shall mature rierethan one year after the final maturity of fherm Loans and shall have covenants no
more restrictive than those applicable to the Iteldbess refinanced thereby) and (ii) Indebtednattanding on the date hereof and listec
Schedule 9.2(d) and any refinancings, refundirgisewals or extensions thereof (provided, that sefihancing Indebtedness shall be
Indebtedness of the same Obligor, shall not baiamaount exceeding the amount of the Indebtedréissanced thereby and shall mature no
earlier than the Indebtedness refinanced thereby);

(e) (i) Guarantee Obligations made in the ordireyrse of business by either Borrower or any oR#stricted Subsidiaries of obligations of
either Borrower or any Subsidiary in an aggregaitecgpal amount for both Borrowers not exceedin® 35,000,000 at any time outstanding,
(if) Guarantee Obligations incurred in the ordinaoyrse of business by any Restricted Subsidiappbfations of either Borrower not
exceeding U.S.$5,000,000 at any time outstandimg) (i) Guarantee Obligations now in effect anda&ed on Schedule 9.2(e) (and
replacements thereof in an amount not exceedingrttaunts of the obligations replaced); and

(f) additional Indebtedness of either Borrower oy ubsidiary in an aggregate principal amountttierBorrowers and all Restricted
Subsidiaries) not to exceed at any one time oudsigriJ).S. $10,000,000.

Notwithstanding the foregoing, the provisions détBection 9.2 are subject to the limitations ict® 12.19

9.3 Limitation on Liens. Create, incur, assumeuffes to exist any Lien upon any of its Propertyhether now owned or hereafter acquired,
except for:

(a) Liens for taxes not yet due or which are beiogtested in good faith by appropriate proceedipgsy/ided that adequate reserves with
respect thereto are maintained on the books df#radian Borrower or the relevant Subsidiary, ascse may be, in conformity with
GAAP;

(b) carriers', warehousemen's, mechanics', mategigs, repairmen's or other like Liens arisinghim drdinary course of business which are
not overdue for a period of more than 30 days at &ne being contested in good faith by approppadeeedings;

(c) pledges or deposits in connection with workesshpensation, unemployment insurance and othéalsmurity legislation;

(d) deposits to secure the performance of biddetmntracts (other than for borrowed money), ligastatutory obligations, surety and appeal
bonds, performance bonds and other obligationsligéanature incurred in the ordinary course ofibass;

(e) easements, rights-of-way, restrictions andrathmilar encumbrances incurred in the ordinaryrsewf business that, in the aggregate, are
not substantial in amou
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and which do not in any case materially detraanftbe value of the Property subject thereto or nadtg interfere with the ordinary conduct
of the business of either Borrower or any Subsygliar

(f) Liens in existence on the date hereof listedsohedule 9.3(f), securing Indebtedness permitye8detion 9.2(d), and liens on the same
Property securing a refinancing of any such Ind#fess, provided that no such Lien is spread torcawe additional Property after the
Closing Date and that the amount of Indebtednesged thereby is not increased;

(9) Liens securing Indebtedness of either Borrosveany Restricted Subsidiary incurred pursuantactin 9.2(c) to finance the acquisition
of fixed or capital assets, provided that (i) su@ns shall be created substantially simultaneowdly the acquisition of such fixed or capital
assets, (ii) such Liens do not at any time encurahgProperty other than the Property financedumh sndebtedness, (iii) the amount of
Indebtedness secured thereby is not increased\griid amount of Indebtedness initially securestéiby is more than 100% of the purchase
price of such fixed or capital asset;

(h) Liens created pursuant to the Security Document

(i) any interest or title of a lessor under anyskeantered into by either Borrower or any Subsydiathe ordinary course of its business and
covering only the assets so leased;

() Liens on cash collateral provided in connectiath Section 4.1; and

(k) Liens not otherwise permitted by this Sectiod €o long as neither

(i) the aggregate outstanding principal amounhefdbligations secured thereby nor (ii) the aggeetgr market value (determined, in the
case of each such Lien, as of the date such Liewisred) of the assets subject thereto exceed® (e Borrowers and all Restricted
Subsidiaries) at any one time U.S.$5,000,000.

9.4 Limitation on Fundamental Changes. Enter imyp raerger, consolidation or amalgamation, or ligtéd wind up or dissolve itself (or
suffer any liquidation or dissolution), or Dispasfeall or substantially all of its Property or bness, except that:

(@) (i) any Restricted Subsidiary of the Canadianr®wver (other than the U.S. Borrower or any ofStgbsidiaries) may be merged or
consolidated with or into the Canadian Borrowepyuied that the Canadian Borrower shall be theioaimtg or surviving corporation) or
with any other Subsidiary of the Canadian Borrowmd (ii) any Subsidiary of the U.S. Borrower mayniserged or consolidated with or into
the U.S. Borrower or any other Subsidiary of th&.UBorrower;

(b) (i) any Restricted Subsidiary of the U.S. Beres may Dispose of any or all of its assets (upolatary liquidation or otherwise) to the
U.S. Borrower or any Restricted Subsidiary of th&.WBorrower, and may be dissolved, and (ii) angsBiiary of the Canadian Borrower
other than the U.S. Borrower or any Subsidiaryheflt).S. Borrower may (upon voluntary liquidationotiherwise) Dispose of any or all of its
assets (other than Collateral)
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the Canadian Borrower or any Restricted Subsidifithe Canadian Borrower, and may be dissolved; and
(c) any Restricted Subsidiary (other than the B&rower) may effect a Permitted Acquisition by meaf a merger or consolidation.

9.5 Limitation on Disposition of Property. Dispasieany Property (including, without limitation, migables and leasehold interests), whether
now owned or hereafter acquired, or, in the casgfRestricted Subsidiary, issue or sell any shafsuch Restricted Subsidiary's Capital
Stock to any Person, or Dispose of the GeorgidiBaaxcept:

() the Disposition in the ordinary course of besmof property not used or useful;
(b) the sale of inventory in the ordinary courséuos$iness;
(c) Dispositions permitted by Section 9.4(b);

(d) (i) the sale or issuance of the Capital Stackny Subsidiary of the U.S. Borrower to the U.8rBwer or any Restricted Subsidiary of the
U.S. Borrower and (ii) the sale or issuance ofGlagital Stock of any Subsidiary of the Canadianr®wer (other than, at any time when a
Default or Event of Default under Section 10(a)under Section 10(c) arising from a violation of

Section 9.1, shall have occurred and be continang,Subsidiary of the U.S. Borrower) to the Caaaddorrower or any Restricted
Subsidiary of the Canadian Borrower;

(e) the Disposition of other assets having a farkat value not to exceed U.S.$10,000,000 in tiyeemate for any fiscal year of the Canac
Borrower;

(f) any Recovery Event, provided, that the requizata of Section 5.5(d) are complied with in conioectherewith;
(9) the Disposition of Menu Foods, Ltd. or its dirparent;
(h) any Restricted Payment permitted by Sectior ar&d

(i) the Disposition of the Georgia Facility at atiityie after the Purchase Money Term Loan has bgmidén full or with the consent of the
Required Lenders;

Notwithstanding the foregoing, the provision ofstifiection 9.5 are subject to the limitations inti®ecl2.19.

9.6 Limitation on Restricted Payments. Declareay any dividend on, or make any payment on accoljitr set apart assets for a sinking or
other analogous fund for, the purchase, redemptiefeasance, retirement or other acquisition of,Gapital Stock of the Canadian Borrov
whether now or hereafter outstanding, or make dhgralistribution in respect thereof, either dihgatr indirectly, whether in cash or prope

or in obligations of either Borrower or any Subaigi or enter into any derivatives or other tratisacwith any
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financial institution, commodities or stock excharay clearinghouse (a "Derivatives Counterpartyl)gating either Borrower or any
Subsidiary to make payments to such Derivativesn@oparty as a result of any change in market vafusy such Capital Stock, or redeem,
purchase, or set apart any assets for a sinkirgyduther analogous fund for the purchase, redempdefeasance, retirement or other
acquisition of any of the Canadian Borrower's @utding 9-3/8% Senior Notes due 2005 or 8-1/2% 3éides due 2007, ("Redemption
Restricted Payments"; collectively with the othayments listed above, "Restricted Payments") (diexyji that the Canadian Borrower can
refinance the entire outstanding principal amodritso-3/8% Senior Notes due 2005 and/or 8-1/2%i@eNotes due 2007 as permitted by
Section 9.2(d)), except that:

(a) the Canadian Borrower may make Restricted Patane the form of common stock of the Canadianr®wer and may make Restricted
Payments in the form of preferred stock of the @araBorrower to pay in-kind dividends on its preéel stock in accordance with the terms
thereof;

(b) so long as no Default or Event of Default hasusred and is continuing, the Canadian Borrowey make Restricted Payments in any
fiscal quarter in an amount up to (i) 25% of Coidatled Net Income for the immediately precedingdisjuarter for any Restricted Payme
if the Consolidated Leverage Ratio as of the lagtaf such immediately preceding fiscal quartegrisater than or equal to 2.00 to 1.00; (ii)
50% of Consolidated Net Income for such immediapeceding fiscal quarter, if the Consolidated rage Ratio as of the last day of such
fiscal quarter is less than 2.00 to 1.00; (iiipay time prior to July 1, 2002, up to an aggregateunt of $15,000,000 of Redemption
Restricted Payments; and (iv) and any time onter dily 1, 2002, up to an aggregate amount of Retlen Restricted Payments equal to
aggregate amount of optional prepayments of thenTarans made by the U.S. Borrower after July 1,2200

(c) Restricted Payments by the Canadian BorrowarRestricted Subsidiary pursuant to employee litgolahs or incentive compensation
plans, in each case to the extent such Restricigthénts are compensation to executives or emplqgesdsictible as such for purposes of
income taxes of the Canadian Borrower or of thdiegiple Restricted Subsidiary).

Notwithstanding the foregoing, the provision ofstifiection 9.6 are subject to the limitations inti®ecl2.19.

9.7 Limitation on Capital Expenditures. Make or ¢oito make any Capital Expenditure, except (a)itahgxpenditures of the Canadian
Borrower and its Restricted Subsidiaries in theray course of business not exceeding the amairibeh below for each of the fiscal ye
of the Canadian Borrower ser forth below:

Year Max imum

Cap ital Expenditures
2001 $50 ,000,000

2002 $50 ,000,000

2003 $50 ,000,000
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2004 $50 ,000,000
2005 and thereafter $52 ,500,000

provided, that (i) up to 50% of any such amounémefd to above, if not so expended in the fiscal yer which it is permitted, may be carri
over for expenditure in the next succeeding figear and (ii) Capital Expenditures made pursuathitclause (a) during any fiscal year s
be deemed made, first, in respect of amounts piemrfior such fiscal year as provided above andrstdo respect of amounts carried over
from the prior fiscal year pursuant to subclausalfove and (b) Capital Expenditures made withptlegeeds of any Reinvestment Deferred
Amount.

9.8 Limitation on Investments. Make any advancen]extension of credit (by way of guaranty or otfige) or capital contribution to, or
purchase any Capital Stock, bonds, notes, debenturather debt securities of, or any assets datiagj an ongoing business from, or make
any other investment in, any other Person (alhefforegoing, "Investments"), except:

(a) extensions of trade credit in the ordinary seuwf business;
(b) investments in Cash Equivalents;
(c) Investments arising in connection with the imeance of Indebtedness permitted by Section 9a&gd)(e).

(d) loans and advances to employees of the CanBdiaower, the U.S. Borrower or any of their Suliigs in the ordinary course of
business (including, without limitation, for trayehtertainment and relocation expenses) in anegaggg amount for the Canadian Borrower,
the U.S. Borrower and any Subsidiaries not to ex¢¢&.$1,000,000 at any one time outstanding;

(e) the Acquisition;
(f) Permitted Acquisitions;
(9) Specified Business Combination;

(h) (i) Investments in assets useful in the U.Sr8oer's business or that of its Restricted Subsatianade by the U.S. Borrower or any of its
Restricted Subsidiaries with the proceeds of anpRstment Deferred Amount arising from Disposifiar Recovery Events with respect to
assets of the U.S. Borrower or such Restricted iflizipg, as the case may be, and (ii) Investmengsgets useful in the Canadian Borrower's
business or that of its Restricted Subsidiariesarmdthe Canadian Borrower or any of its Restri@absidiaries with the proceeds of any
Reinvestment Deferred Amount arising from Disposisi or Recovery Events with respect to assetseo€dnadian Borrower or such
Restricted Subsidiary, as the case may
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() Investments by the Canadian Borrower in Co.Un an aggregate amount in any fiscal year etpué) if the Consolidated Leverage
Ratio on the last day of the immediately precediscpal year was greater than or equal to 2.00@0,1J.S.$5,000,000 and (ii) if such
Consolidated Leverage Ratio was less than 2.000@ U.S.$10,000,000; provided, that (A) Investraently be made at any time in an
amount equal to the aggregate amount of cash diggleand principal repayments in respect of Indfii#es of Cott U.K. to the Canadian
Borrower outstanding on the Closing Date, in eaadeaeceived by the Canadian Borrower from Cott frd¢n the Closing Date to the date
of such Investment (but only to the extent such@mdbas not been previously invested pursuantisocthuse (A)), and (B) no Investment
may be made pursuant to this Section 9.8(i) attiamy when a Default or an Event of Default has o@miand is continuing;

(j) loans, advances and guarantees to or in falvoo-packers and other suppliers to assist themeating production requirements of the
Borrowers or their Subsidiaries, such as, by wagxafmple only and not by way of limitation, by madkiplant improvements or purchasing
materials or equipment;

(k) amounts used directly or indirectly to makeitapontributions to the U.S. Borrower;
() Investments in the form of Indebtedness peeditty Section 9.2.

(m) in addition to Investments otherwise expreg&ymitted by this Section, Investments by the Boes or any of their Subsidiaries in an
aggregate amount (valued at cost) not to exceedsllOP00,000 during the term of this Agreement.

Notwithstanding the foregoing, the provision ofstliection 9.8 are subject to the limitations intidacl2.19.

9.9 Limitation on Unrestricted Subsidiaries. Designany Subsidiary as an Unrestricted Subsidiargmyndate if after giving pro forma effe
to such designation as if it had occurred on tret flay of the period of four fiscal quarters nrestently ended prior to such date, (a) the
aggregate Consolidated EBITDA of all UnrestrictedSdiaries of the U.S. Borrower for the periodafr consecutive fiscal quarters most
recently ended prior to such date would constitatee than 5% of the Consolidated EBITDA of the UBStrower for such period, (b) the
aggregate Consolidated EBITDA of all Unrestricted&diaries of the Canadian Borrower (other thatt OK.) for the period of four
consecutive fiscal quarters most recently endeat poi such date would constitute more than 5% efGbnsolidated EBITDA of the Canad
Borrower for such period (excluding Consolidated HBA attributable to Cott U.K.), (c) the aggregatensolidated assets of all Unrestricted
Subsidiaries of the U.S. Borrower as at the lagtafahe fiscal quarter most recently ended priosiich date would constitute more than 5%
of the consolidated assets of the U.S. Borrowext éise last day of the fiscal quarter most receatigled prior to such date, or (d) the
aggregate consolidated assets of all UnrestrictdsiSiaries of the Canadian Borrower (other thatt Od.) as at the last day of the fiscal
guarter most recently ended prior to such date evoahstitute more than 5% of the consolidated ass#ahe Canadian Borrower (excluding
assets of Cott U.K.) as at the last day of theafigtiarter most recently ended prior to such d&ate purposes of determining whett
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an entity may be so designated as an Unrestriaibdiary (the "Proposed Designated Entity") punsta this Section 9.9, the amount of
Consolidated EBITDA and assets of such Proposetybated Entity and each Unrestricted Subsidiaryighaot (or after the designation
would not be) wholly-owned directly or indirectly bhe Canadian Borrower shall be deemed to be thelypercentage amount of
Consolidated EBITDA and assets attributable todihect or indirect ownership interest of the CaaadBorrower (e.g., if the Canadian
Borrower owns directly or indirectly 51% of the Posed Designated Entity, then only 51% of the asseti Consolidated EBITDA of such
entity shall be used in the calculation).

9.10 Limitation on Transactions with Affiliates. t&ninto any transaction, including, without lintitm, any purchase, sale, lease or exchange
of Property, the rendering of any service or thgnpent of any management, advisory or similar feéth any Affiliate (other than the
Canadian Borrower or the U.S. Borrower) unless drantsaction is (a) otherwise permitted under Ageeement, (b) in the ordinary course
business of the Canadian Borrower, the U.S. Borr@wvsuch Subsidiary, as the case may be, and

(c) upon fair and reasonable terms no less faverabihe Canadian Borrower, the U.S. Borrower ahssubsidiary, as the case may be, than
it would obtain in a comparable arm's length tratisa with a Person that is not an Affiliate.

9.11 Limitation on Sales and Leasebacks. Enteranjoarrangement with any Person providing foréasing by the Canadian Borrower, the
U.S. Borrower or any Restricted Subsidiary (otlh@ntpursuant to a lease constituting Capital L&ds®ations) of real or personal property
which has been or is to be sold or transferrechbyGanadian Borrower, the U.S. Borrower or suchriRéssd Subsidiary to such Person or to
any other Person to whom funds have been or are talvanced by such Person on the security ofgugerty or rental obligations of the
Canadian Borrower, the U.S. Borrower or such Retstili Subsidiary.

9.12 Limitation on Changes in Fiscal Periods. Cleating Canadian Borrower's method of determinirgafigear end or fiscal quarters.

9.13 Limitation on Negative Pledge Clauses. Enttr or suffer to exist or become effective any agrent that prohibits or limits the ability
of the Canadian Borrower, the U.S. Borrower or ahtheir Restricted Subsidiaries to create, inassume or suffer to exist any Lien upon
any of its Property or revenues, whether now owardakereafter acquired, to secure the Obligationghdhe case of any guarantor, its
obligations under the Guarantee and Collateral &ment, other than (a) this Agreement and the dtban Documents, (b) the Indentures
(c) any agreements governing any purchase mones ldeCapital Lease Obligations or other Liens wtige permitted hereby (in which
case, any prohibition or limitation shall only ki#eetive against the assets financed thereby gestlop such permitted Liens).

9.14 Limitation on Restrictions on Subsidiary Distitions. Enter into or suffer to exist or beconffeetive any consensual encumbrance or
restriction on the ability of any Restricted Sulisig to (a) make Restricted Payments in respeahgfCapital Stock of such Restricted
Subsidiary held by, or pay any Indebtedness owgthéoCanadian Borrower, the U.S. Borrower or afyeioRestricted Subsidiary, (b) make
Investments in the Canadian Borrower, the U.S. &oer or any other Restricted Subsidiary or (c)gfanany of its assets
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the Canadian Borrower, the U.S. Borrower or angoRestricted Subsidiary, except for such encuntasor restrictions existing under or
by reason of (i) any restrictions existing under tlvan Documents or the Indentures and (ii) antyioéiens with respect to a Restricted
Subsidiary imposed pursuant to an agreement tisabdsan entered into in connection with the Dispmsiof all or substantially all of the
Capital Stock or assets of such Restricted Subgidia

9.15 Limitation on Lines of Business. Enter inty dnisiness, either directly or through any Restdcsubsidiary, except for those businesses
in which the Canadian Borrower and its Restrictaldsiliaries are engaged on the date of this Agregroea similar or related line of
business.

9.16 Limitation on Amendments to Acquisition Docurtadion. (2) Amend, supplement or otherwise mo(ifyrsuant to a waiver or
otherwise) the terms and conditions of the indei@siand licenses furnished to the Canadian BorrativerU.S. Borrower or any of their
Subsidiaries pursuant to the Acquisition Documémtasuch that after giving effect thereto such mdéies or licenses taken as a whole shall
be materially less favorable to the interests eflthan Parties or the Lenders with respect theme{b) otherwise amend, supplement or
otherwise modify the terms and conditions of thejdisition Documentation except to the extent thmgt such amendment, supplement or
modification could not reasonably be expected ier@mMaterial Adverse Effect.

9.17 Limitation on Hedge Agreements. Enter into Bieglge Agreement other than Hedge Agreements eniteiein the ordinary course of
business, and not for speculative purposes, t@gragainst changes in interest rates, commoditgpor foreign exchange rates.

Section 10. EVENTS OF DEFAULT
If any of the following events shall occur and le&tinuing:

(a) Either Borrower shall fail to pay any principdlany Loan or Reimbursement Obligation when duadcordance with the terms hereof; or
either Borrower shall fail to pay any interest @ty &oan or Reimbursement Obligation, or any otheoant payable hereunder or under any
other Loan Document, within five days after sudieiiest or other amount becomes due in accordarbethvei terms hereof or thereof; or

(b) Any representation or warranty made or deemadetby any Loan Party herein or in any other Loanuient or that is contained in any
certificate, document or financial or other statatrfarnished by it at any time under or in connaetivith this Agreement or any such other
Loan Document shall prove to have been inaccunadé@my material respect on or as of the date made@med made or furnished; or

(c) (i) any Loan Party shall default in the obse@or performance of any agreement containechursel (i) or (ii) of Section 8.4(a) (with
respect to the Borrowers only), Section 8.7(a)asti®n 9 (excluding Sections 9.2, 9.3 or 9.8 untegsh default shall continue unremedied
a period of 10 days), or in Section 5 of the Gutamand Collateral Agreement or (ii) an "Event ef&ult" under and as defined in any
Mortgage shall have occurred and be continuiny
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(d) Any Loan Party shall default in the observaoceerformance of any other agreement containgisnAgreement or any other Loan
Document (other than as provided in paragraphthtaugh (c) of this Section), and such defaultlst@htinue unremedied for a period of 30
days; or

(e) The Canadian Borrower, the U.S. Borrower or Regtricted Subsidiary shall (i) default in makaoyy payment of any principal of or
interest on any Indebtedness (including, withamitition, any Guarantee Obligation, but excluding Loans and Reimbursement
Obligations) beyond the period of grace, if angvided in the instrument or agreement under whicthdndebtedness was created; or (ii)
default in the observance or performance of angradigreement or condition relating to any such telgness or contained in any instrument
or agreement evidencing, securing or relating toe@ any other event shall occur or conditiorsgxhe effect of which default or other
event or condition is to cause, or to permit thielaoor beneficiary of such Indebtedness (or a¢eisr agent on behalf of such holder or
beneficiary) to cause, with the giving of noticedfjuired, such Indebtedness to become due prits $tated maturity or to become subject to
or mandatory offer to purchase by the obligor thader or (in the case of any such Indebtednessitdivg a Guarantee Obligation) to
become payable, unless the default or other evestdralition shall have been waived; provided, thdefault, event or condition described in
clause (i) or (ii) of this paragraph (e) shall abany time constitute an Event of Default unlessuch time, one or more defaults, events or
conditions of the type described in clauses (i) @yaf this paragraph (e) shall have occurred badontinuing with respect to Indebtedness
the outstanding principal amount of which exceed$e aggregate U.S.$10,000,000; or

(f) () The Canadian Borrower, the U.S. Borrowelaoy Restricted Subsidiary shall commence any gasegeding or other action (A) under
any existing or future law of any jurisdiction, destic or foreign, relating to bankruptcy, insolveneorganization or relief of debtors,
seeking to have an order for relief entered wiipeet to it, or seeking to adjudicate it a bankarghsolvent, or seeking reorganization,
arrangement, adjustment, winding-up, liquidatiaesdlution, composition or other relief with respgit or its debts (except for fundamental
changes permitted by Section 9.4), or (B) seekpmpatment of a receiver, trustee, custodian, aaager or other similar official for it or for
all or any substantial part of its assets, or thaadian Borrower, the U.S. Borrower or any Restd@ubsidiary shall make a general
assignment for the benefit of its creditors; orttiiere shall be commenced against the CanadiamBer, the U.S. Borrower or any Restric
Subsidiary any case, proceeding or other actianradture referred to in clause (i) above that @suits in the entry of an order for relief or
any such adjudication or appointment or (B) remaimdismissed, undischarged or unbonded for a pefi6@ days; or (iii) there shall be
commenced against the Canadian Borrower, the LbBo®er or any Restricted Subsidiary any case,g@ding or other action seeking
issuance of a warrant of attachment, executiomyailig or similar process against all or any suttsh part of its assets that results in the e
of an order for any such relief that shall not hbeen vacated, discharged, or stayed or bondedrgeagpeal within 60 days from the entry
thereof; or (iv) the Canadian Borrower, the U.SrrBaver or any Restricted Subsidiary shall take actyon in furtherance of, or indicating its
consent to, approval of, or acquiescence in, arg@fcts set forth in clause (i), (ii), or (iibave; or (v) the Canadian Borrower, the U.S.
Borrower or any Restricted Subsidiary shall gegradt, or shall be unable to, or shall admit iriting its inability to, pay its debts as they
become due; ¢
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(g) Any Person shall engage in any "prohibitedgeation” (as defined in

Section 406 of ERISA or Section 4975 of the Codedlving any Plan, (ii) any "accumulated fundindiciency" (as defined in Section 302
of ERISA), whether or not waived, shall exist widspect to any Plan, or any Lien in favor of thes®Bor a Plan shall arise on the assets of
the U.S. Borrower or any Commonly Controlled Ent{iif) a Reportable Event shall occur with resp@gtor proceedings shall commence to
have a trustee appointed, or a trustee shall beireg, to administer or to terminate, any Singheptoyer Plan, which Reportable Event or
commencement of proceedings or appointment ofseteuis, in the reasonable opinion of the Requirxtlers, likely to result in the
termination of such Plan for purposes of Title IMERISA, (iv) any Single Employer Plan shall termiie for purposes of Title IV of ERISA,
(v) the U.S. Borrower or any Commonly ControllediBnshall, or in the reasonable opinion of the Reed Lenders shall be likely to, incur
any liability in connection with a withdrawal frorar the Insolvency or Reorganization of, a Multiéayer Plan or (vi) any other event or
condition shall occur or exist with respect to arPland in each case in clauses (i) through (\ayapsuch event or condition, together witf
other such events or conditions, if any, couldhim sole judgment of the Required Lenders, readptabexpected to have a Material Adve
Effect; or

(h) One or more judgments or decrees shall be eheegainst the Canadian Borrower, the U.S. Borrawany of their Subsidiaries involvit
the Canadian Borrower, the U.S. Borrower and tBabsidiaries taken as a whole a liability (not paidully covered by insurance as to
which the relevant insurance company has acknowldgverage) of U.S.$10,000,000 or more, and ah gudgments or decrees shall not
have been satisfied, vacated, discharged, staylednated pending appeal within 30 days from theyahgreof; or

() Any of the Security Documents shall cease dioy reason (other than by reason of the expresaselthereof pursuant to Section 12.15), to
be in full force and effect, or any Loan Party oy &ffiliate of any Loan Party shall so assertaoy Lien created by any of the Security
Documents shall cease to be enforceable and cfiime effect and priority required by the Loan Doents to be created thereby; or

()) The guarantee contained in Section 2 of ther@ntae and Collateral Agreement shall cease, fpreason, to be in full force and effect or
any Loan Party or any Affiliate of any Loan Parhall so assert; or

(k) Any Change of Control shall occur;

then, and in any such event, (A) if such evennhig&aent of Default specified in clause (i) or @) paragraph (f) above with respect to either
Borrower, automatically the Commitments shall imimaggly terminate and the Loans hereunder (withwatinterest thereon) and all other
amounts owing under this Agreement and the othanl@ocuments (including, without limitation, all iR#ursement Obligations, regardless
of whether or not such Reimbursement Obligatioestlaen due and payable) shall immediately becomeadd payable, and (B) if such ev

is any other Event of Default, either or both & fbllowing actions may be taken: (i) with the censof the Required Lenders, the General
Administrative Agent may, or upon the request ef Required Lenders, the General Administrative Agéall, by notice to the Borrowers
declare the Commitments to be terminated forthwithereupon the Commitments shall immediately teat@n(ii) with the consent of the
Required Lenders, the Gene
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Administrative Agent may, or upon the directiortiof Required Lenders, the General Administrativemghall, by notice of default to the
Borrowers, declare the Loans hereunder (with acciterest thereon) and all other amounts owingeutitis Agreement (including all
amounts payable in respect of Letters of Credittinreor not the beneficiaries thereof shall hawesented the drafts and other documents
required thereunder) and the Notes to be due aymbpaforthwith, whereupon the same shall immedidiecome due and payable and (iii)
the General Administrative Agent may, and upondinection of the Required Lenders shall, exercisgeand all remedies and other rights
provided pursuant to this Agreement and/or therdtoan Documents.

With respect to all outstanding Reimbursement Gitlims which have not matured at the time of arlecation pursuant to the second
preceding paragraph, the relevant Borrower shallieh time deposit in a cash collateral accounhegdy and maintained by the relevant
Administrative Agent an amount equal to the aggeeganount of all such Reimbursement ObligationsoAnts held in such cash collateral
account shall be applied by an Administrative Agerthe payment of Reimbursement Obligations whamwthgs under the related Letters of
Credit are made, and any balance in such accoaltittghapplied to repay other obligations of tHevant Borrower hereunder. After all
Reimbursement Obligations shall have been satisfietlall other obligations of the Borrowers hererrghall have been paid in full, the
balance, if any, in such cash collateral accouall &ie returned to the relevant Borrower.

Except as expressly provided above in this Secijggentment, demand, protest and all other notitary kind are hereby expressly wai
Section 11. THE AGENTS

11.1 Appointment. (a) Each Lender hereby irrevogaelsignates and appoints the Agents as the agesteh Lender under this Agreement
and the other Loan Documents, and each Lendeoeebly authorizes each Agent, in such capacittgake such action on its behalf under
provisions of this Agreement and the other LoanuPoents and to exercise such powers and performdutas as are expressly delegated to
such Agent by the terms of this Agreement and therd_oan Documents, together with such other pswasrare reasonably incidental
thereto. Notwithstanding any provision to the cantrelsewhere in this Agreement, no Agent shalktew duties or responsibilities, except
those expressly set forth herein, or any fiducratgtionship with any Lender, and no implied covarafunctions, responsibilities, duties,
obligations or liabilities shall be read into tiigreement or any other Loan Document or otherwisgt @gainst any Agent.

(b) For greater certainty, and without limiting thewers of the General Administrative Agent hererrat under any of the other Loan
Documents, each of the Lenders hereby acknowletigeshe General Administrative Agent shall, forgmses of holding any security
granted by the Canadian Borrower on the CanadiaroBer's property pursuant to the laws of the Rrosiof Quebec to secure payment of
the bond dated the date hereof issued by the Cam&dirrower and pledged in favor of the General Adstrative Agent (the "Bond"), be the
holder of an irrevocable power of attorney (fonéepduvoir) (within the meaning of the Civil Code@tiebec) for all present and future
Lenders and in particular for all present :
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future holders of the Bond. Each of the Agents lamaders hereby irrevocably constitutes, to therdxtecessary, the General Administrative
Agent as the holder of an irrevocable power ofrattg (fonde de pouvaoir) (within the meaning of Akt 2692 of the Civil Code of Quebec
order to hold security granted by the Canadian @wer in the Province of Quebec to secure the BEadh Eligible Assignee shall be deet
to have confirmed and ratified the constitutiorthef General Administrative Agent as the holderuaihsirrevocable power of attorney (fonde
de pouvoir) by execution of the relevant Assignnaerd Acceptance. Notwithstanding the provisionSegtion 32 of the Special Corporate
Powers Act (Quebec), the General Administrative geay acquire and be the holder of the Bond. Téueadian Borrower hereby
acknowledges that the Bond constitutes a titlemdébtedness, as such term is used in Article 26€#dCivil Code of Quebec. For purposes
of this Section 11(b), the term "Lenders" mearlLaliders other than Purchase Money Term Loan Lenders

11.2 Delegation of Duties. Each Agent may execnted its duties under this Agreement and the otleam Documents by or through age
or attorneys-irfact and shall be entitled to advice of counsekeoning all matters pertaining to such duties. Ny@#At shall be responsible
the negligence or misconduct of any agents orradi@-in-fact selected by it with reasonable care.

11.3 Exculpatory Provisions. Neither any Agent any of its officers, directors, employees, ageat®rneys-in-fact or affiliates shall be (i)
liable for any action lawfully taken or omittedlte taken by it or such Person under or in conneaetith this Agreement or any other Loan
Document (except to the extent that any of thegoireg are found by a final and nonappealable detisf a court of competent jurisdiction
have resulted from its or such Person's own gregigence or willful misconduct) or (ii) responstih any manner to any of the Lenders for
any recitals, statements, representations or wigsamade by any Loan Party or any officer themwftained in this Agreement or any other
Loan Document or in any certificate, report, stagahor other document referred to or provided figior received by the Agents under or in
connection with, this Agreement or any other Loatiment or for the value, validity, effectivenegsnuineness, enforceability or
sufficiency of this Agreement or any other Loan Diment or for any failure of any Loan Party to peridts obligations hereunder or
thereunder. The Agents shall not be under any atitig to any Lender to ascertain or to inquirecathé observance or performance of any of
the agreements contained in, or conditions of,Algiseement or any other Loan Document, or to instfrexproperties, books or records of
Loan Party.

11.4 Reliance by Agents. Each Agent shall be extitb rely, and shall be fully protected in relyimgon any instrument, writing, resolution,
notice, consent, certificate, affidavit, lettedetmpy, telex or teletype message, statement, erdether document or conversation believed by
it to be genuine and correct and to have been djgent or made by the proper Person or Persongpordadvice and statements of legal
counsel (including, without limitation, counselttee Loan Parties), independent accountants and etiperts selected by such Agent. The
Agents may deem and treat the payee of any Ndteeaswvner thereof for all purposes unless such Nloédl have been transferred in
accordance with Section 12.6 and all actions reguiy such

Section in connection with such transfer shall Haeen taken. Each Agent shall be fully justifiedaiting or refusing to take any action un
this Agreement or any other Loan Document unleskatl first receive such advice or concurrencthefRequirec
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Lenders (or, if so specified by this AgreementLalhders or any other instructing group of Lendgracified by this Agreement) as it deems
appropriate or it shall first be indemnified to $@tisfaction by the Lenders against any andaility and expense that may be incurred by it
by reason of taking or continuing to take any saction. Each Agent shall in all cases be fully patgd in acting, or in refraining from actir
under this Agreement and the other Loan Documaras¢ordance with a request of the Required Len@er# so specified by this
Agreement, all Lenders or any other instructingugrof Lenders specified by this Agreement), anchsequest and any action taken or fai
to act pursuant thereto shall be binding uporhaliltenders and all future holders of the Loans.

11.5 Notice of Default. No Agent shall be deemetawe knowledge or notice of the occurrence ofefault or Event of Default hereunder
unless such Agent shall have received notice frararaler or either Borrower referring to this Agresart) describing such Default or Even
Default and stating that such notice is a "notitdedault”. In the event that the General Admirdsitre Agent shall receive such a notice, the
General Administrative Agent shall give notice #drto the Lenders. The General Administrative Aggrall take such action with respect to
such Default or Event of Default as shall be reabbndirected by the Required Lenders (or, if sec#fed by this Agreement, all Lenders or
any other instructing group of Lenders specifiedhig Agreement); provided that unless and unél®@eneral Administrative Agent shall
have received such directions, the General Admmatise Agent may (but shall not be obligated td&etauch action, or refrain from taking
such action, with respect to such Default or Evérdefault as it shall deem advisable in the befgrests of the Lenders.

11.6 Non-Reliance on Agents and Other Lenders. Eaaler expressly acknowledges that neither anlgeofAgents nor any of their
respective officers, directors, employees, ageattsrneys-in-fact or affiliates have made any repn¢ations or warranties to it and that no act
by any Agent hereafter taken, including any revigwhe affairs of a Loan Party or any affiliateaof.oan Party, shall be deemed to constitute
any representation or warranty by any Agent tolagryder. Each Lender represents to the Agentstthasi independently and without
reliance upon any Agent or any other Lender, asgd@n such documents and information as it hase@appropriate, made its own
appraisal of and investigation into the businepsgyations, property, financial and other condiéonl creditworthiness of the Loan Parties
their affiliates and made its own decision to mékeé oans hereunder and enter into this Agreentgaxth Lender also represents that it will,
independently and without reliance upon any Agerainy other Lender, and based on such documentm#mthation as it shall deem
appropriate at the time, continue to make its ovedit analysis, appraisals and decisions in takingot taking action under this Agreement
and the other Loan Documents, and to make suclstigation as it deems necessary to inform itsetbabe business, operations, property,
financial and other condition and creditworthinethe Loan Parties and their affiliates. Exceptrfotices, reports and other documents
expressly required to be furnished to the Lendgrithé General Administrative Agent hereunder, n@ntghall have any duty or
responsibility to provide any Lender with any ctemli other information concerning the businessyaip@ns, property, condition (financial or
otherwise), prospects or creditworthiness of angriLBarty or any affiliate of a Loan Party that mayne into the possession of such Agent or
any of its officers, directors, employees, ageatt®rney-in-fact or affiliates.
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11.7 Indemnification. The Lenders agree to indeyne#dch Agent in its capacity as such (to the extenteimbursed by the Borrowers and
without limiting the obligation of the Borrowers ¢l so), ratably according to their respective Aggite Exposure Percentages in effect on
the date on which indemnification is sought untés Section (or, if indemnification is sought aftee date upon which the Commitments
shall have terminated and the Loans shall have paighin full, ratably in accordance with such Aggate Exposure Percentages immediately
prior to such date), for, and to save each Agemtess from and against, any and all liabilitidsljgations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or isbents of any kind whatsoever that may at ang tincluding, without limitation, at any
time following the payment of the Loans) be imposeadincurred by or asserted against such Ageahynway relating to or arising out of,
the Commitments, this Agreement, any of the ottearL.Documents or any documents contemplated bgferred to herein or therein or the
transactions contemplated hereby or thereby omatign taken or omitted by such Agent under oranrection with any of the foregoing;
provided that no Lender shall be liable for thermpant of any portion of such liabilities, obligat;yiosses, damages, penalties, actions,
judgments, suits, costs, expensedisbursements that are found by a final and norelppke decision of a court of competent jurisdictio
have resulted from such Agent's gross negligenedllful misconduct. The agreements in this Sectbiall survive the payment of the Loans
and all other amounts payable hereunder.

11.8 Agent in Its Individual Capacity. Each Agentats affiliates may make loans to, accept depdeitm and generally engage in any kind

of business with any Loan Party as though such Agiere not an Agent. With respect to its Loans madeenewed by it and with respect to

any Letter of Credit issued or participated in hyeach Agent shall have the same rights and powetsr this Agreement and the other Loan
Documents as any Lender and may exercise the sathewgh it were not an Agent, and the terms "Lehaled "Lenders" shall include each

Agent in its individual capacity.

11.9 Successor Administrative Agent. The Generahindstrative Agent may resign as General AdministeaAgent and the Canadian
Administrative Agent may resign as Canadian Adntiats/e Agent, in each case, upon 10 days' noti¢ee Lenders and the Borrowers. If
either Administrative Agent shall resign as Admirative Agent under this Agreement and the othear_LBbocuments, then the Required
Lenders shall appoint from among the Lenders aesstr agent for the Lenders, which successor apaiit(unless an Event of Default un
Section 10(a) or Section 10(f) with respect toBoeerowers shall have occurred and be continuingguigect to approval by the Borrowers
(which approval shall not be unreasonably withteldelayed), whereupon such successor agent sttakked to the rights, powers and duties
of the resigning Administrative Agent, and the tert@eneral Administrative Agent" and "Canadian Adistrative Agent", as the case may
be, shall mean such successor agent effective syonappointment and approval, and the former Adtnative Agent's rights, powers and
duties as Administrative Agent shall be terminateithout any other or further act or deed on the phsuch former Administrative Agent or
any of the parties to this Agreement or any holdéthe Loans. If no successor agent has accepiairament as General Administrative
Agent or Canadian Administrative Agent, as the ¢aag be, by the date that is 10 days followingtaing Administrative Agent's notice of
resignation, the retiring Administrative Agent'signation shall nevertheless thereupon becometiffe@nd the Lenders shall assume and
perform all of the duties of the retiring Admingtive Ageni
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hereunder until such time, if any, as the Requirenlders appoint a successor agent as providedémea The Syndication Agent may, at any
time, by notice to the Lenders and the General Aistrative Agent, resign as Syndication Agent hedesu, whereupon the duties, rights,
obligations and responsibilities of the Syndicatfggent hereunder shall automatically be assumeaty inure to the benefit of, the General
Administrative Agent, without any further act byetByndication Agent, the General Administrative Aiger any Lender. The Working
Capital Facility Agent may, at any time, by nottoghe Lenders and the General Administrative Agessign as Working Capital Facility
Agent hereunder. If it does so, the General Adniaive Agent shall appoint from among the Lendessiccessor working capital agent for
the Lenders, which successor agent shall be a cocrahbank and shall (unless an Event of DefauttarrSection 10(a) or Section 10(f) with
respect to the Borrowers shall have occurred anmbh@nuing) be subject to approval by the BorramMgvhich approval shall not be
unreasonably withheld or delayed), whereupon suchessor agent shall succeed to the rights, pcanarsluties of the resigning Working
Capital Facility Agent, and the term "Working CapiFacility Agent" shall mean such successor ag#attive upon such appointment and
approval, and the former Working Capital Facilitget's rights, powers and duties as Working Cap#allity Agent shall be terminated,
without any other or further act or deed on the pasuch former Working Capital Facility Agentamy of the parties to this Agreement or
any holders of the Loans. If no successor agenabespted appointment as Working Capital FaciligyeAt as the case may be, by the date
that is 10 days following a retiring Working Capikacility Agent's notice of resignation, the retg Working Capital Facility Agent's
resignation shall nevertheless thereupon becoreetefé, and the Lenders that are commercial bam&k assume and perform all of the
duties of the retiring Working Capital Facility Agiehereunder until such time, if any, as the Gdndaninistrative Agent appoints a
successor agent as provided for above. After atimynge Agent's resignation as Agent, the provisiohshis Section 11 shall inure to its ben
as to any actions taken or omitted to be taker iile it was Agent under this Agreement and ttteeoLoan Documents.

11.10 Authorization to Release Liens and Guarantegsh Administrative Agent is hereby irrevocablyterized by each of the Lenders to
effect any release of Liens or guarantee obligatmontemplated by Section 12.15.

11.11 The Arranger; the Syndication Agent. Neitiner Arranger nor the Syndication Agent, in thesprective capacities as such, shall have
duties or responsibilities, and shall incur noiligh under this Agreement and the other Loan Dueuts.

Section 12. MISCELLANEOUS

12.1 Amendments and Waivers. Neither this Agreeroeany other Loan Document, nor any terms heretfiereof may be amended,
supplemented, modified or waived except in accardamith the provisions of this Section 12.1. Thejiieed Lenders and each Loan Party
party to the relevant Loan Document may, or (with written consent of the Required Lenders) thendggand each Loan Party party to the
relevant Loan Document may, from time to time,gajer into written amendments, supplements or riwadibns hereto and to the other Lc
Documents (including amendments and restatemergster thereof) for the purpose of adding any mions to this Agreement or the other
Loan Documents or changing in any manner the rightse Lenders or of the Loan Parties hereundénereunder or (b) waiv:
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on such terms and conditions as may be specifidttkimstrument of waiver, any of the requiremegitthis Agreement or the other Loan
Documents or any Default or Event of Default asccitnsequences; provided, however, that no suorewand no such amendment,
supplement or modification shall:

(i) forgive the principal amount or extend the fisaheduled date of maturity of any Loan or Reinsleanent Obligation, extend the scheduled
date of any amortization payment in respect of Beryn Loan, reduce the stated rate of any interefteopayable hereunder or extend the
scheduled date of any payment thereof, or incrilesamount or extend the expiration date of any @iment of any Lender, in each case
without the written consent of each Lender direeffgcted thereby;

(i) amend, modify or waive any provision of thie@ion or reduce any percentage specified in tifiailen of Required Lenders or Required
Prepayment Lenders, consent to the assignmerdrmsfar by the Borrowers of any of their rights ahdlgations under this Agreement and
other Loan Documents, release or subordinate allibstantially all of the Collateral under the Gaurdee and Collateral Agreement, or rele
the Canadian Borrower from all or substantiallyadlits guarantee obligations under Section 2 ef@®uarantee and Collateral Agreement, in
each case without the consent of all Lenders (dttear Defaulting Lenders);

(iii) reduce the percentage specified in the daéiniof Majority Facility Lenders (other than Defang Lenders) with respect to any Facility,
or extend the length of Interest Periods, withbetwritten consent of all Lenders under such Rggili

(iv) amend, modify or waive any provision hereinigfhaffects an Agent's duties or obligations hedeurfincluding, but not limited to,
Section 11) without the written consent of any Agdirectly affected thereby;

(v) amend, modify or waive any provision of Secti or 2.7 without the written consent of the Syvirine Lender or Section 3.6 and 3.7
without the written consent of the Canadian SwintglLender;

(vi) amend, modify or waive any provision of Seat®.9 without written the consent of each Lendezatly affected thereby;

(vii) amend, waive or modify any provision of Secti5.5(h) without the consent of each Term Loandeznor amend, waive or modi
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any provision of Section 5.5 without the writtemsent of the Required Prepayment Lenders; or
(viii) amend, modify or waive any provision of Siect 4 without the consent of each Issuing Lender.

Any such waiver and any such amendment, supplearentdification shall apply equally to each of thenders and shall be binding upon
the Loan Parties, the Lenders, the Agents anditité holders of the Loans. In the case of any eraihe Loan Parties, the Lenders and the
Agents shall be restored to their former positiod gghts hereunder and under the other Loan Dontspand any Default or Event of
Default waived shall be deemed to be cured andomtinuing; but no such waiver shall extend to anlgsequent or other Default or Event of
Default, or impair any right consequent thereony Aanch waiver, amendment, supplement or modificagtmall be effected by a written
instrument signed by the parties required to signsyant to the foregoing provisions of this Sectimovided, that delivery of an executed
signature page of any such instrument by facsitralesmission shall be effective as delivery of anusdly executed counterpart thereof.

For the avoidance of doubt, this Agreement andadhgr Loan Document may be amended (or amendeckatated) with the written conse
of the Required Lenders, the General Administratigent and each Loan Party to each relevant Loasubent (x) to add one or more
additional credit facilities to this Agreement andpermit the extensions of credit from time todiwutstanding thereunder and the accrued
interest and fees in respect thereof (collectiviblg,"Additional Extensions of Credit") to shargafkaly in the benefits of this Agreement and
the other Loan Documents with the Term Loans antbR@&g Extensions of Credit and the accrued irgeamd fees in respect thereof and
(y) to include appropriately the Lenders holdingtsaredit facilities in any determination of thegRé@ed Lenders, Required Prepayment
Lenders and Majority Facility Lenders.

12.2 Notices. All notices, requests and demandas tgpon the respective parties hereto to be effectall be in writing (including by
telecopy), and, unless otherwise expressly provigedin, shall be deemed to have been duly givenaate when delivered, or three Busir
Days after being deposited in the mail, postagpaice or, in the case of telecopy notice, wheniveck addressed (a) in the case of the
Borrowers and the Agents, as follows and (b) incge of the Lenders, as set forth in an admitigérguestionnaire delivered to the General
Administrative Agent or on Schedule | to the Lendddendum to which such Lender is a party or, em¢hse of a Lender which becomes a
party to this Agreement pursuant to an AssignmadtAcceptance, in such Assignment and Acceptanée) am the case of any party, to st
other address as such party may hereafter notityet@ther parties hereto:

The Canadian Borrower: Cott Corpora tion
207 Queen's Quay West, Suite 340
Toronto, Ont ario M5J 1A7
Attention: V.P. Treasurer
Telecopy: ( 416) 203-6209

Telephone: ( 416) 203-5206



With a copy to:

The U.S. Borrower:

With a copy to:

Mark Halperi
Cott Corpora
207 Queen's
Toronto, Ont
Telecopy: (
Telephone:

BCB USA Corp
5405 Cypress
Tampa, Flori
Attention:
Telecopy: (
Telephone: (

Mark Halperi
Cott Corpora
207 Queen's
Toronto, Ont
Telecopy: (
Telephone:
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n, General Counsel
tion-Legal Department
Quay West

ario M5J 1A7

416) 203-5609

(416) 203-5604

Center Dr. Suite 100
da 33609

V.P. Treasurer

416) 203-6209

416) 203-5206

n, General Counsel
tion-Legal Department
Quay West

ario M5J 1A7

416) 203-5609

(416) 203-5604



The Syndication Agent:
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First Union
Consumer Pro
301 South Co
DC-5, NC0760
Charlotte, N
Attention:
Telecopy: (
Telephone: (

Working Capital Facility Agent: First Union

Consumer Pro
301 South Co
DC-5, NC0760
Charlotte, N
Attention:
Telecopy: (
Telephone: (

With a copy

First Union
201 South Co
Charlette, N
Attention:
Telecopy: (7
Telephone:

The General Administrative Agent: Lehman Comme

3 World Fina
New York, Ne
Attention:
Telecopy: (
Telephone:

The Canadian Administrative Agent:  Bank of Mont

100 Kings St
1st Canadian
Toronto, Ont
Attention:
Distribution
Telecopy: (
Telephone: (

The Canadian Supplemental Revolving Bank of Mont

National Bank
ducts Group
llege Street,

C 28288-0760
David Silander, Director
704) 374-4793
704) 383-5124

National Bank
ducts Group
llege Street,

C 28288-0760
David Silander, Director
704) 374-4793
704) 383-5124

to:

National Bank
llege Street, CP-17
C 28288-1183
Erika Myers

04) 383-7999
(704)-383-0296

rcial Paper Inc.
ncial Center

w York 10285
Andrew Keith
212) 526-7691
(212) 526-5059

real

reet West, 19th Floor
Place

ario M5X-1A1
Manager Global
Canada

416) 867-5718
416)-867-5612

real
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Credit Lender: 100 Kings St reet West, 19th Floor
1st Canadian Place
Toronto, Ont ario M5X-1A1
Attention: Manager Global
Distribution Canada
Telecopy: ( 416) 867-5718
Telephone: ( 416)-867-5612

provided that any notice, request or demand tgponuhe any Agent, the Issuing Lender or any Lestatl not be effective until received
and telecopied notice received after 4:00 P.M. Neark City time on any Business Day or received oy day which is not a Business Day
deemed to have been received on the following BssiDay.

12.3 No Waiver; Cumulative Remedies. No failurexercise and no delay in exercising, on the paaingfAgent or any Lender, any right,
remedy, power or privilege hereunder or under theroLoan Documents shall operate as a waiver dfiemer shall any single or partial
exercise of any right, remedy, power or privilegedunder preclude any other or further exerciseetiier the exercise of any other right,
remedy, power or privilege. The rights, remediesygrs and privileges herein provided are cumuladive not exclusive of any rights,
remedies, powers and privileges provided by law.

12.4 Survival of Representations and Warrantiebrefdresentations and warranties made herein gimtiher Loan Documents and in any
document, certificate or statement delivered purshareto or in connection herewith shall survive éxecution and delivery of this
Agreement and the making of the Loans and othemsitns of credit hereunder.

12.5 Payment of Expenses. The Borrowers agree (@ or reimburse the General Administrative Adentll its reasonable out-of-pocket
costs and expenses incurred in connection witlsyhdication of the Facilities and the developmpregparation and execution of, and any
amendment, supplement or modification to, this &grent and the other Loan Documents and any otteemaents prepared in connection
herewith or therewith, and the consummation andimidtration of the transactions contemplated hehy thereby, including, without
limitation, the reasonable fees and disbursememother charges of counsel to the General Admatise Agent, (b) to pay or reimburse
each Lender and the General Administrative Agenalfictheir costs and expenses incurred in conordtiith the enforcement or preservation
of any rights under this Agreement, the other LDaguments and any other documents prepared in cbanéderewith or therewith,
including, without limitation, the fees and disbemsents of counsel to each Lender and of coungbktégents, (c) to pay, indemnify, or
reimburse each Lender and the Agents for, and émdith Lender and the Agents harmless from, any lhnecarding and filing fees and any
and all liabilities with respect to, or resultingm any delay in paying, stamp, excise and othegaf any, which may be payable or
determined to be payable in connection with thecatien and delivery of, or consummation or admiaisbn of any of the transactions
contemplated by, or any amendment, supplement difivation of, or any waiver or consent under oréspect of, this Agreement, the other
Loan Documents and any such other documents, and fay, indemnify or reimburse each Lender, ésghnt, their respective affiliates,
and their respective officers, directors, trusteesployees, advisors, agents and controlling peréseach, an "Indemnitee”) for, and hold e
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Indemnitee harmless from and against any and ladirdtabilities, obligations, losses, damages, fiEsa actions, judgments, suits, costs,
expenses or disbursements of any kind or naturésebeaer with respect to the execution, deliverfjopmement, performance and
administration of this Agreement, the other Loarciments and any such other documents, includinthowi limitation, any of the foregoing
relating to the use of proceeds of the Loans owiblation of, noncompliance with or liability undeany Environmental Law applicable to the
operations of each of the Borrowers or any of itbsidiaries or any of the Properties and the fedsdisbursements and other charges of |
counsel in connection with claims, actions or peatiegs by any Indemnitee against the Borrowersumeter, but excluding costs and
expenses described in clause (a) incurred by angldéreother than the General Administrative Agelittii@ foregoing in this clause (d),
collectively, the "Indemnified Liabilities"), prostied, that the Borrowers shall have no obligatiotieder to any Indemnitee with respect to
Indemnified Liabilities to the extent such Indenidf Liabilities are found by a final and nonappbtdalecision of a court of competent
jurisdiction to have resulted from the gross negiice or willful misconduct of such Indemnitee. Witih limiting the foregoing, and to tt
extent permitted by applicable law, the Borroweageea not to assert and to cause its Subsidiarie® @ssert, and hereby waive and agree to
cause its Subsidiaries so to waive, all rightscfontribution or any other rights of recovery wi#ispect to all claims, demands, penalties, fi
liabilities, settlements, damages, costs and exgeoflwhatever kind or nature, under or relateirtreironmental Laws, that any of them
might have by statute or otherwise against anyrimitee. All amounts due under this Section shalpdgable not later than 30 days after
written demand therefor. Statements payable by Bactower pursuant to this Section shall be suledito Catherine M. Brennan (Teleph
No. 41¢-203-5602) (Fax No. 416-203-6209) with a copy takidalperin (Telephone No. 416-203-3604) (Fax NI6-203-3609), at the
address of such Borrower set forth in Section 1@.20 such other Person or address as may beftezrdasignated by such Borrower in a
notice to the General Administrative Agent. Theeggnents in this Section shall survive repaymeth@i_oans and all other amounts payi
hereunder.

12.6 Successors and Assigns; Participations anig#msents. (a) This Agreement shall be binding ugod inure to the benefit of the
Borrowers, the Lenders, the Agents, all future Bdcf the Loans and their respective successarassigns, except that neither Borrower
may assign or transfer any of its rights or oblmgyag under this Agreement without the prior writtamsent of the Agents and each Lender.

(b) Any Lender may, without the consent of either®wer, in accordance with applicable law, at ime sell to one or more Eligible
Assignees (each, a "Participant") participatingiiests in any Loan owing to such Lender, any Comarit of such Lender or any other
interest of such Lender hereunder and under ther dtban Documents. In the event of any such sake bgnder of a participating interest t
Participant, such Lender's obligations under ttgse&ment to the other parties to this Agreemenit sfraain unchanged, such Lender shall
remain solely responsible for the performance thfeeich Lender shall remain the holder of any dumdn for all purposes under this
Agreement and the other Loan Documents, and tkegant Borrower and the Agents shall continue td slelely and directly with such
Lender in connection with such Lender's rights abligations under this Agreement and the other LIdaouments. In no event shall any
Participant under any such participation have &gyt to approve or disapprove any amendment orevai any provision of any Loan
Document, or an
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consent to any departure by any Loan Party therefoo to direct the Lender granting the participatwith respect to any such amendment,
waiver or consent, except to the extent that smobr@ment, waiver or consent would require the auinskall Lenders pursuant to Section
12.1. Each Borrower agrees that if amounts outgtgnehder this Agreement and the Loans are du@paid, or shall have been declared or
shall have become due and payable upon the occergdran Event of Default, each Participant shalthe maximum extent permitted by
applicable law, be deemed to have the right offéeteespect of its participating interest in anmtaiowing under this Agreement to the same
extent as if the amount of its participating instneere owing directly to it as a Lender under tigeement, provided that, in purchasing ¢
participating interest, such Participant shall berded to have agreed to share with the Lendegwrticeeds thereof as provided in Section
12.7(a) as fully as if such Participant were a Lerftereunder. Each Borrower also agrees that eaticiPant shall be entitled to the benefits
of Sections 5.11, 5.12 and 5.13 with respect tpatsicipation in the Commitments and the Loanstaumding from time to time as if such
Participant were a Lender; provided that, in theeaaf Section 5.12, such Participant shall haveptieoh with the requirements of said
Section, and provided, further, that no Particigsrall be entitled to receive any greater amourdgyant to any such Section than the
transferor Lender would have been entitled to kexei respect of the amount of the participati@amsferred by such transferor Lender to ¢
Participant had no such transfer occurred.

(c) Any Lender (an "Assignor") may, in accordandthvapplicable law and upon written notice to then@ral Administrative Agent, at any
time and from time to time assign to any Lendeary affiliate or Control Investment Affiliate thereor and Person, with the consent of the
U.S. Borrower and the General Administrative Agamd, in the case of any assignment of Revolvingli€@ommitments, the written
consent of the Issuing Lender and the Swing Linediee or Canadian Swing Line Lender, as the casebadwhich, in each case, shall no
unreasonably withheld or delayed) (provided thasmch consent need be obtained for an assignmeby ke General Administrative Age
(y) to another Lender or an affiliate or Relateach&of a Lender or (z) with respect to any assigrtroéfunded Term Loans), to an Eligible
Assignee all or any part of its rights and obligati under this Agreement pursuant to an AssigniauathtAcceptance, substantially in the fc
of Exhibit E, executed by such Assignee and sudigher (and, where the consent of the U.S. Borrawehe General Administrative Agent
or the Issuing Lender or the Swing Line Lendeeguired pursuant to the foregoing provisions, l&ythS. Borrower and such other Persons)
and delivered to the General Administrative Agemtifs acceptance and recording in the Registeniged that no such assignment to an
Assignee (other than any Lender or any affiliar¢lof) shall be in an aggregate principal amouméss than U.S.$1,000,000, in the case of
assignments of Term Loans (other than in the chaa assignment of all of a Lender's interests utfie Agreement), and U.S.$5,000,00(
the case of assignments under the U.S. RevolviediCFacility or the Canadian Revolving Credit Biaciother than in the case of an
assignment of all of a Lender's interests underAlgreement), unless otherwise agreed by the LbBoer and the General Administrative
Agent. Any assignment under the Term Loan Faailityst include a ratable portion of the Purchase Mdrem Loan Facility and the
Working Capital Term Loan Facility. Upon such exéanu, delivery, acceptance and recording, from afiter the effective date determined
pursuant to such Assignment and Acceptance, (x)\sgnee thereunder shall be a party hereto arttietextent provided in such
Assignment and Acceptance, have the rights andatiins of a Lender hereunder with Commitmentsariddans as set forth therein, &
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(y) the Assignor thereunder shall, to the exteovjated in such Assignment and Acceptance, be retefiem its obligations under this
Agreement (and, in the case of an Assignment amgptance covering all of an Assignor's rights abplijations under this Agreement, such
Assignor shall cease to be a party hereto, excefut Section 5.12, 5.13 and 12.5 in respect op#hred prior to such effective date).
Notwithstanding any provision of this Section,tfig consent of the U.S. Borrower shall not be meglior any assignment that occurs at
time when any Event of Default shall have occuard be continuing and (ii) so long as one Lendé&hd00% of the Canadian Revolving
Credit Commitment and the Canadian SupplementabRigg Credit Commitment, such Lender may not assigy portion of either such
Commitment. For purposes of the minimum assignraerdunts set forth in this paragraph, multiple assignts by two or more Related
Funds shall be aggregated.

(d) The General Administrative Agent (together witie Canadian Administrative Agent, in the cas€afhadian Facility Loans) shall, on
behalf of the relevant Borrower, maintain at itsli@ss referred to in Section 12.2 a copy of eadighsnent and Acceptance delivered to it
and a register (the "Register") for the recordatibthe names and addresses of the Lenders ar@bthenitment of, and principal amount of
the Loans owing to, each Lender from time to tiffige entries in the Register shall be conclusivéhénabsence of manifest error, and the
Borrowers, each Agent and the Lenders shall traeth @erson whose name is recorded in the Regsstaeawner of the Loans and any N
evidencing such Loans recorded therein for all psgs of this Agreement. Any assignment of any Ladigther or not evidenced by a Note,
shall be effective only upon appropriate entriethwespect thereto being made in the Register €act Note shall expressly so provide).
assignment or transfer of all or part of a Loardewnced by a Note shall be registered on the Registg upon surrender for registration of
assignment or transfer of the Note evidencing $wEn, accompanied by a duly executed Assignmenid@edptance; thereupon one or m
new Notes in the same aggregate principal amouallt lst issued to the designated Assignee, andlthdates shall be returned by the
General Administrative Agent to the relevant Boreownarked "canceled". The Register shall be aVaildy inspection by the Borrowers or
any Lender (with respect to any entry relatinguohsLender's Loans) at any reasonable time and firmmto time upon reasonable prior
notice.

(e) Upon its receipt of an Assignment and Accepagecuted by an Assignor and an Assignee (arahyircase where the consent of any
other Person is required by Section 12.6(c), bjnaach other Person) together with payment to tee@l Administrative Agent (or the
Canadian Administrative Agent for assignments afi@&han Facility Loans) of a registration and preagg fee of $3,500 (treating multiple,
simultaneous assignments by or to two or more Bélgtinds as a single assignment) (except thatatorsgistration and processing fee shall
be payable (y) in connection with an assignmentiip a Lehman Entity or (z) in the case of an gisse which is already a Lender or is an
affiliate or Related Fund of a Lender or a Persotien common management with a Lender), the GeAalrainistrative Agent shall (i)
promptly accept such Assignment and Acceptancgigrah the effective date determined pursuanteateerecord the information contained
therein in the Register and give notice of sucleptance and recordation to the Borrowers. On or poi such effective date, the relevant
Borrower, at its own expense, upon request, skeliwe and deliver to the General AdministrativeAly(in exchange for the U.S. Revolving
Credit Note, Canadian Revolving Credit Note andfaplicable Term Notes, as the case may be, ofsigriing Lender) a ne
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U.S. Revolving Credit Note, Canadian Revolving @rdbte and/or applicable Term Notes, as the casglme, to the order of such Assignee
in an amount equal to the U.S. Revolving Credit @dtment, Canadian Revolving Credit Commitment andfaplicable Term Loans, as the
case may be, assumed or acquired by it pursuanicto Assignment and Acceptance and, if the Assibaerretained a U.S. Revolving Credit
Commitment, Canadian Revolving Credit Commitmert/fanTerm Loans, as the case may be, upon requasty U.S. Revolving Credit
Note, Canadian Revolving Credit Note and/or Ternteldpas the case may be, to the order of the Amsigran amount equal to the U
Revolving Credit Commitment, Canadian Revolvingdr€ommitment and/or applicable Term Loans, asctiee may be, retained by it
hereunder. Such new Note or Notes shall be dateClising Date and shall otherwise be in the fofith@ Note or Notes replaced thereby.

(f) For avoidance of doubt, the parties to this @gnent acknowledge that the provisions of thisi&ecioncerning assignments of Loans and
Notes relate only to absolute assignments andstidt provisions do not prohibit assignments crgagecurity interests in Loans and Noi
including, without limitation, any pledge or assigant by a Lender of any Loan or Note to any FedRealerve Bank in accordance with
applicable law.

(9) Notwithstanding anything to the contrary congal herein, any Lender (a "Granting Lender") mangto a special purpose funding
vehicle (an "SPC"), identified as such in writingrh time to time by the Granting Lender to the Gah&dministrative Agent and the
Borrowers, the option to provide to the Borrowdt®rany part of any Loan that such Granting Lendeuld otherwise be obligated to make
to the Borrowers pursuant to this Agreement; predithat

(i) nothing herein shall constitute a commitmentamy SPC to make any Loan and

(i) if an SPC elects not to exercise such optiontberwise fails to provide all or any part of Buman, the Granting Lender shall be oblig:
to make such Loan pursuant to the terms hereofnTdléng of a Loan by an SPC hereunder shall utiieeCommitment of the Granting
Lender to the same extent, and as if, such Loar w&de by such Granting Lender. Each party heeatebly agrees that no SPC shall be
liable for any indemnity or similar payment obliget under this Agreement (all liability for whichall remain with the Granting Lender). In
furtherance of the foregoing, each party heretelheagrees (which agreement shall survive the tetioin of this Agreement) that, prior to
the date that is one year and one day after the@atyin full of all outstanding commercial paperotiier senior indebtedness of any SPC, it
will not institute against, or join any other peansa instituting against, such SPC any bankruptegrganization, arrangement, insolvency or
liquidation proceedings under the laws of the Whiates or any state thereof. In addition, nosstéthding anything to the contrary in this
Section 12.6(g), any SPC may (A) with notice ta, Wwithout the prior written consent of, each Boresvand the General Administrative
Agent and without paying any processing fee therefesign all or a portion of its interests in amans to the Granting Lender, or with the
prior written consent of the Borrowers and the Gah&dministrative Agent (which consent shall netunreasonably withheld) to any
financial institutions providing liquidity and/oredit support to or for the account of such SP8uport the funding or maintenance of
Loans, and (B) disclose on a confidential basisrasmy-public information relating to its Loans toyanating agency, commercial paper dealer
or provider of any surety, guarantee or crediiquitity enhancement to such SPC; provided thatmablic information with respect to the
Borrowers may be disclosed only with the Borrowegssent which will not be unreasonably withh:
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This paragraph (g) may not be amended without tlitterw consent of any SPC with Loans outstandinthetime of such proposed
amendment.

12.7 Adjustments; Set-off. (a) If any Lender (farposes of this sentence, a "Benefitted Lended)l st any time prior to any date on which
the Commitments are terminated and the Loans anRaisement Obligations become due and payable gnirsm Section 10 (an
"Acceleration") receive any payment of all or pafrthe Extensions of Credit made by such Benefittender to any Borrower, or interest
thereon, or receive any collateral in respect tfef@hether voluntarily or involuntarily, by setfadr otherwise), in a greater proportion than
any such payment to or collateral received by ghgro_ender, if any, in respect of such other Leisdéxtensions of Credit made by it to
such Borrower, or interest thereon (in each casepxo the extent that this Agreement providepfyyments to be allocated to the Lenders
under a particular Facility) then such Benefitteshtder shall purchase for cash from the other Lenagarticipating interest in such portiol
each such other Lender's Extensions of Credit¢hb 8orrower, or shall provide such other Lenderthhie benefits of any such collateral, or
the proceeds thereof, as shall be necessary te sagh Benefitted Lender to share the excess paynéenefits of such collateral or
proceeds with each of the Lenders ratably (based the respective aggregate Commitments and Extensif Credit to such Borrower
immediately prior to receipt by such Benefitted denof such payment or collateral); provided, hogrethat if all or any portion of such
excess payment or benefits is thereafter recovieoet such Benefitted Lender, such purchase shakbeinded, and the purchase price and
benefits returned, to the extent of such recoveuywithout interest. If any Benefitted Lender $taalany time after an Acceleration receive
any payment of all or part of the aggregate amoiittie Extensions of Credit made by such Benefitiedder to all Borrowers, or interest
thereon, or receive any collateral in respect tfef@hether voluntarily, by set-off, pursuant tceets or proceedings of the nature referred to
in Section 10(f), or otherwise), in a greater pmipo than any such payment or collateral recelwedny other Lender, if any, in respect by
the aggregate amount of the Extensions of Creditentyy such Lender to all Borrowers, or interestebe, then such Benefitted Lender shall
purchase for cash from the other Lenders a paaticig interest in such portion of each such otterder's Extensions of Credit, or shall
provide such other Lenders with the benefits of sugh collateral, or the proceeds thereof, as bleatiecessary to cause such Benefitted
Lender to share the excess payment or benefitsobf collateral or proceeds with each of the Lendetably (based upon the respective
Aggregate Exposure Percentages of the Lenders imategdprior to receipt by such Benefitted Lendésiach payment or collateral);
provided, however, that if all or any portion othuexcess payment or benefits is thereafter reedvieom such Benefitted Lender, such
purchase shall be rescinded, and the purchasearitbenefits returned, to the extent of such regg\but without interest.

(b) In addition to any rights and remedies of tlemders provided by law, each Lender shall haveigfint, without prior notice to the
Borrowers, any such notice being expressly waiwethb Borrowers to the extent permitted by applieddw, upon any amount becoming
due and payable by the Borrowers hereunder (whetttee stated maturity, by acceleration or othee)ito set off and appropriate and apply
against such amount any and all deposits (genesgezial, time or demand, provisional or finah) any currency, and any other credits,
indebtedness or claims, in any currency, in eask véhether direct or indirect, absolute or contimigmatured or unmatured, at any time held
or owing by such Lender or any branck
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agency thereof to or for the credit or the accafrthe Borrowers. Each Lender agrees promptly tdynthe Borrowers and the General
Administrative Agent after any such setoff and &gtlon made by such Lender, provided that theifaito give such notice shall not affect
the validity of such setoff and application.

12.8 Counterparts. This Agreement may be executexhb or more of the parties to this Agreementmmnraumber of separate counterparts,
and all of said counterparts taken together sleatldemed to constitute one and the same instrulelitery of an executed signature pag
this Agreement or of a Lender Addendum by facsimmd@smission shall be effective as delivery ofammally executed counterpart hereof. A
set of the copies of this Agreement signed byralgarties shall be lodged with the Borrowers &edGeneral Administrative Agent.

12.9 Severability. Any provision of this Agreemdimat is prohibited or unenforceable in any jurisidic shall, as to such jurisdiction, be
ineffective to the extent of such prohibition oremforceability without invalidating the remainingppisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall nat/alidate or render unenforceable such provisicaniyn other jurisdiction.

12.10 Integration. This Agreement and the othemLDacuments represent the entire agreement of theoBers, the Agents, the Arranger
and the Lenders with respect to the subject mh#erof and thereof, and there are no promises riakileys, representations or warranties by
the Arranger, any Agent or any Lender relativeubject matter hereof not expressly set forth cenrefd to herein or in the other Loan
Documents.

12.11 GOVERNING LAW. THIS AGREEMENT AND THE RIGHTAND OBLIGATIONS OF THE PARTIES UNDER THIS
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED ANDNTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

12.12 Submission To Jurisdiction; Waivers. EacthefBorrowers hereby irrevocably and unconditignall

(a) submits for itself and its Property in any legetion or proceeding relating to this Agreemamd ¢he other Loan Documents to which it
party, or for recognition and enforcement of anggionent in respect thereof, to the non-exclusiveeganurisdiction of the courts of the State
of New York, the courts of the United States of Aive for the Southern District of New York, and apate courts from any thereof;

(b) consents that any such action or proceedingbedyought in such courts and waives any objedtiahit may now or hereafter have to
venue of any such action or proceeding in any sacint or that such action or proceeding was broughh inconvenient court and agrees not
to plead or claim the same;

(c) agrees that service of process in any sucbraoti proceeding may be effected by mailing a dbgyeof by registered or certified mail (or
any substantially similar form of mail), postagemaid, to either Borrower, as the case may bé¢s atlidress set forth
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Section 12.2 or at such other address of whiclGieeral Administrative Agent shall have been nadifpursuant thereto;

(d) agrees that nothing herein shall affect thbtrig effect service of process in any other mapeemitted by law or shall limit the right to
sue in any other jurisdiction; and

(e) waives, to the maximum extent not prohibitedadwy, any right it may have to claim or recoveaimy legal action or proceeding referrec
in this
Section any special, exemplary, punitive or consatjal damages.

12.13 Judgment Currency(a) If, for the purposestodining judgment in any court, it is necessargdovert a sum due to a Lender in any
currency (the "Original Currency") into anotherrancy (the "Other Currency"), the parties agreghéofullest extent that they may
effectively do so, that the rate of exchange uéadl be that at which, in accordance with normaikiag procedures, such Lender could
purchase the Original Currency with the Other Quzyeon the Business Day preceding the day on wimeth judgment is given or, if
permitted by applicable law, on the day on whichjiildgment is paid or satisfied.

(b) The obligations of the applicable Borrower éspect of any sum due in the Original Currency fioto the Lender under any of the Credit
Documents shall, notwithstanding any judgment in @ther Currency, be discharged only to the extesiton the Business Day following
receipt by the Lender of any sum adjudged to béusoin the Other Currency, the Lender may, in atamoce with normal banking procedul
purchase the Original Currency with such Other €uwy. If the amount of the Original Currency sogmaised is less than the sum originally
due to the Lender in the Original Currency, theliapple Borrower agrees, as a separate obligatidmatwithstanding the judgment, to
indemnify the Lender, against any loss, and, ifahmunt of the Original Currency so purchased edsd¢ige sum originally due to the Lender
in the Original Currency, the Lender shall remi¢ls@xcess to the applicable Borrower.

12.14 Acknowledgments. Each of the Borrowers heediynowledges that:
(a) it has been advised by counsel in the negotiaéxecution and delivery of this Agreement areddther Loan Documents;

(b) neither the Arranger, any Agent nor any Lerttles any fiduciary relationship with or duty to eitiBorrower arising out of or in
connection with this Agreement or any of the othean Documents, and the relationship between thaniger, the Agents and the Lenders,
on one hand, and the Borrowers, on the other hiarmhnnection herewith or therewith is solely tbatlebtor and creditor; and

(c) no joint venture is created hereby or by tHeeot. oan Documents or otherwise exists by virtutheftransactions contemplated hereby
among the Arranger, the Agents and the Lendersmong Borrowers and the Lenders.

12.15 Confidentiality. Each of the Agents, the Aigar and the Lenders agrees to keep confidentiabalpublic information provided to it
any Loan Party pursuant to this Agreement; provithedl nothing herein shall prevent any Agent or begder from disclosin
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any such information (a) to the Arranger, any Ageanty other Lender, (b) to any Participant or Aseig(each, a "Transferee") or prospective
Transferee that agrees to comply with the provisiointhis Section or is otherwise bound by lawamtcact to keep such information
confidential, (c) to any of its employees, direstagents, attorneys, accountants and other piofessdvisors on a "need to know basis"
who agree or are otherwise under a legal duty ép lseich information confidential, (d) to any finahénstitution that is a direct or indirect
contractual counterparty in swap agreements or saotractual counterparty's professional advisoid@ag as such contractual counterparty
or professional advisor to such contractual coynatty agrees to be bound by the provisions of$kistion or is otherwise bound by law or
contract to keep such information confidential),(gpon the request or demand of any Governmenttigkity having jurisdiction over it, (f)

in response to any order of any court or other @Gawental Authority or as may otherwise be requpatsuant to any Requirement of Law,
(9) in connection with any litigation or similargmeeding involving any Loan Party, (h) that hastygeblicly disclosed other than in breach
of this Section, (i) to the National Associationle$urance Commissioners or any similar organiradioany nationally recognized rating
agency that requires access to information abaehaer's investment portfolio in connection witkings issued with respect to such Lender
or (j) in connection with the exercise of any remmédreunder or under any other Loan Document.

12.16 Release of Collateral and Guarantee Obligstio

(a) Notwithstanding anything to the contrary coméa herein or in any other Loan Document, uponesgaf the relevant Borrower in
connection with any Disposition of Property peragtity the Loan Documents, the relevant Administeafigent shall take such actions as
shall be required to release its security intereany Collateral being Disposed of in such Disposi and to release any guarantee obliga
under any Loan Document of any Person being Digpofe such Disposition, to the extent necessanyermit consummation of such
Disposition in accordance with the Loan Documents.

(b) Notwithstanding anything to the contrary congal herein or any other Loan Document, when albatibns of the Borrowers secured by
the Security Documents (other than obligationespect of any Hedge Agreement) have been paidljrafluCommitments have terminated
or expired and no Extensions of Credit shall bestamiding, upon request of the relevant Borrower ritevant Administrative Agent shall
(without notice to, or vote or consent of, any Lenar any affiliate of any Lender that is a padyany Hedge Agreement) take such actiol
shall be required to release its security inteireatl Collateral, and to release all guaranteégaltlons under any Loan Document, whether or
not on the date of such release there may be adiaghobligations in respect of Hedge Agreementsy such release of guarantee obligat
shall be deemed subject to the provision that gueiiantee obligations shall be reinstated if afteh release any portion of any payment in
respect of the obligations guaranteed thereby Slealescinded or must otherwise be restored omeduwpon the insolvency, bankruptcy,
dissolution, liquidation or reorganization of angrBower, or upon or as a result of the appointnoémt receiver, intervenor or conservator of,
or trustee or similar officer for, any Borroweramy substantial part of its property, or otherwakas though such payment had not been
made.
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12.17 Accounting Changes. In the event that anyctiating Change" (as defined below) shall occursrch change results in a change in
the method of calculation of financial covenantandards or terms in this Agreement, then the Begre and the General Administrative
Agent agree to enter into negotiations in ordaartend such provisions of this Agreement so asudadgy reflect such Accounting Change
with the desired result that the criteria for ewdiing the Borrowers' financial condition shall be same after such Accounting Change as if
such Accounting Change had not been made. Until 8o as such an amendment shall have been edemudedelivered by the Borrowers,
the Administrative Agents and the Required Lendgidginancial covenants, standards and termsigAlgreement shall continue to be
calculated or construed as if such Accounting Charagd not occurred. "Accounting Change" referspoaange in accounting principles
required by the promulgation of any rule, regulatipronouncement or opinion by the Financial Ac¢mgnStandards Board of the American
Institute of Certified Public Accountants or, if@igable, the SEC.

12.18 Delivery of Lender Addenda. Each initial Lendhall become a party to this Agreement by dafigeto the General Administrative
Agent a Lender Addendum duly executed by such Lenke Borrowers and the General Administrative itge

12.19 Limitations on Restrictions

Notwithstanding anything in this Agreement to tloatrary, for so long as the Indentures remain featf none of the provisions of tt
Agreement shall be deemed to prohibit the U.S. @®eer or any Restricted Subsidiary from paying dévids to, making loans to or
transferring assets to the Canadian Borrower oRastricted Subsidiary (as defined in the releVagiénture) or taking any other action
specifically referenced in Section 4.05 of eitheetsIindenture for so long as it shall remain ireeffto the extent (but only to the extent) that
any such prohibition is not permitted under thenteof such Indenture.

12.20 WAIVERS OF JURY TRIAL. THE BORROWERS, THE AGIES AND THE LENDERS HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL AC TION OR PROCEEDING RELATING TO THIS AGREEMENT
OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIMITHEREIN.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliverethby proper and duly
authorized officers as of the day and year firstvabwritten.

COTT CORPORATION,

By /s/ Catherine Brennan

Name:
Title:

BCB USA CORP,,

By /s/ Catherine Brennan

Name:
Title:

LEHMAN BROTHERSINC., as Arranger

By /s/ G Andrew Keith

Name: G Andrew Keith
Title: Senior Vice President

FIRST UNION NATIONAL BANK, as Syndication Agent

By /s/ Edward H Ross

Name: Edward H. Ross
Title: Senior Vice President

FIRST UNION NATIONAL BANK, asWorking
Capital Facility Agent

By /s/ Edward H Ross

Name: Edward H. Ross
Title: Senior Vice President

LEHMAN COMMERCIAL PAPER INC,, as
General Administrative Agent

By /s/ G Andrew Keith

Name: G Andrew Keith
Title: Authorized Signatory



BANK OF MONTREAL, as Canadian Administrative Agent

By /s/ Sid Levin
Name: Sid Levin
Title: Managing Director
Di versi fi ed Canada
Asset Portfolio Managenent



Annex A

PRICING GRID FOR U.S. REVOLVING CREDIT LOANSAND CANADIAN FACILITY LOANS*

Level Applicable Margin  Facility Fee Rate*
Consolidated  Applicable Margin B ase Rate Loans and
Leverage Ratio Eurodollar Loans* Prime Rate Loans*

| (more than or 2.50% 1.25% 0.50%

equal to) 2.25

Il (more than or 2.25% 1.00% 0.50%
equal to) 1.75

1l (more than or 1.75% 0.50% 0.50%
equal to) 1.25

IV (less than) 1.25 1.5% .375% .375%
* Notwithstanding the foregoing grid, until the tkgry to the Lenders of the Canadian Borrower'ariitial statements for the fourth fiscal

quarter of 2001, the Applicable Margin will be 29%60or Canadian Facility Loans and U.S. Facility hegother than Term Loans) that are
Eurodollar Loans, and the Facility Fee Rate willObg0%.
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