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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered(1)

Amount to be
Registered(2)

Proposed Maximum
Offering Price Per

Share

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee

Common Stock, par value $0.01
per share 16,739,217 $26.43(3)(4) $442,417,505.00(4) $53,621.00(4)

(1)
This prospectus supplement relates to the resale or other distribution by the selling stockholders named herein of up to 16,739,217
shares of our common stock, par value $0.01 per share (the "Common Stock").

(2)
This prospectus supplement also relates to such additional shares of Common Stock as may be issued in connection with a stock split,
stock dividend or similar transaction, pursuant to Rule 416 of the Securities Act of 1933, as amended (the "Securities Act").

(3)
Estimated solely for the purposes of computing the registration fee with respect to 16,739,217 shares of Common Stock pursuant to
Rule 457(c) under the Securities Act, based on the average of the high and low prices of the Common Stock on the New York Stock
Exchange on November 28, 2018.

(4)
Calculated in accordance with Rule 457(r) under the Securities Act with respect to the 16,739,217 shares of Common Stock registered
pursuant to this prospectus supplement that have not previously been registered. Payment of the registration fee at the time of filing of
the registrant's registration statement on Form S-3 filed with the Securities and Exchange Commission on September 2, 2016 (File
No. 333-213477) was deferred pursuant to Rules 456(b) and 457(r) of the Securities Act, and is paid herewith. This "Calculation of
Registration Fee" table shall be deemed to update the "Calculation of Registration Fee" table in such registration statement.
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PROSPECTUS SUPPLEMENT
(To Prospectus dated September 2, 2016)

16,739,217 Shares

KEURIG DR PEPPER INC.

Common Stock

        This prospectus supplement relates to the sale of up to 16,739,217 shares of our Common Stock, and supplements and amends the
prospectus dated September 2, 2016. The Common Stock covered by this prospectus supplement represents all of the shares issued as
consideration upon consummation of the previously disclosed merger (the "Merger") of Cranberry Merger Sub, LLC, our direct wholly owned
subsidiary, with and into Core Nutrition, LLC, a Delaware limited liability company ("Core"), with Core surviving as our wholly owned
subsidiary. This prospectus supplement, together with the prospectus described above, may be used by the selling stockholders identified in this
prospectus supplement to resell shares of our Common Stock from time to time.

        Our registration of the shares of Common Stock covered by this prospectus supplement does not mean that the selling stockholders will
offer or sell any of the shares. Common Stock offered hereby by the selling stockholders, or their pledgees, donees, assignees, transferees or
other successors-in-interest, may be sold from time to time through one or more underwriters, broker-dealers or agents. If the Common Stock is
sold through underwriters, broker-dealers or agents, the selling stockholders will be responsible for underwriting discounts or commissions or
agent's commissions. The Common Stock may be sold in one or more transactions at fixed prices, at market prices or varying prices prevailing at
the time of sale, at prices related to such prevailing market prices or at negotiated prices. See "Plan of Distribution" herein.

        We will not receive any proceeds from any sale of Common Stock by any selling stockholder.

        Our Common Stock is traded on the New York Stock Exchange (the "NYSE") under the symbol "KDP." On November 29, 2018, the NYSE
official closing price of our Common Stock was $26.98 per share.

Investing in our Common Stock involves risks. See "Risk Factors" beginning on page S-3 of this prospectus
supplement and in our most recent Annual Report on Form 10-K and those contained in our other filings with
the Securities and Exchange Commission (the "SEC") that are incorporated by reference herein before you
make your investment decision.

        The SEC and state securities regulators have not approved or disapproved these securities, or determined if this prospectus supplement is
truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is November 30, 2018.
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You should rely only on the information incorporated by reference or provided in this prospectus supplement and the
accompanying prospectus or which we or the selling stockholders provide to you. We have not, and the selling stockholders have not,
authorized anyone to provide you with additional or different information. If anyone provided you with additional or different
information, you should not rely on it. We are not, and the selling stockholders are not, making an offer to sell the Common Stock in
any jurisdiction where its offer or sale is not permitted. You should assume that the information contained in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference herein and therein is accurate only as of their
respective dates. Our business, financial condition, results of operations and prospects may have changed since those dates.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

        This document is in two parts. The first part is this prospectus supplement, which adds to and updates information contained in the
accompanying prospectus as well as the documents incorporated by reference into this prospectus supplement. The second part, the
accompanying prospectus, gives more general information about the Common Stock that may be offered from time to time. To the extent any
inconsistency or conflict exists between the information included in this prospectus supplement and the information included in the
accompanying prospectus or any information incorporated by reference, the information contained in this prospectus supplement updates and
supersedes such information. The information incorporated by reference into this prospectus supplement contains important business and
financial information about us that is not included in, or delivered with, this prospectus supplement.

        You should not consider any information in this prospectus supplement or the accompanying prospectus to be investment, legal or tax
advice. You should consult your own counsel, accountants and other advisers for legal, tax, business, financial and related advice regarding the
purchase of the securities offered by this prospectus supplement.

        It is important for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus in
making your investment decision. You should also read and consider the information contained in this prospectus supplement under the heading
"Where You Can Find More Information; Incorporation by Reference" which supersedes the information under the heading "Where You Can
Find More Information; Incorporation by Reference" in the accompanying prospectus.

        In this prospectus supplement, when we use the terms "Company," "we," "our," or "us," we mean Keurig Dr Pepper Inc., a Delaware
corporation, and its consolidated subsidiaries.

S-ii
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus supplement contains "forward-looking statements" within the meaning of applicable securities laws and regulations. These
forward-looking statements can generally be identified by the use of words such as "anticipate," "expect," "believe," "could," "estimate," "feel,"
"forecast," "intend," "may," "plan," "potential," "project," "should," "will," "would," and similar words, phrases or expressions and variations or
negatives of these words, although not all forward-looking statements contain these identifying words. Forward-looking statements by their
nature address matters that are, to different degrees, uncertain, including, in particular, statements about future events, future financial
performance, plans, strategies, expectations, prospects, competitive environment, regulation, labor matters and availability of raw materials, and
other statements that are not historical facts. These statements are based on the current views of our management with respect to future events
and financial performance and are not predictions of actual performance.

        These forward-looking statements are subject to a number of risks and uncertainties regarding our business and actual financial
performance could differ materially from that projected in the forward-looking statements due to the inherent uncertainty of estimates, forecasts
and projections, and our financial performance may be better or worse than anticipated. These risks and uncertainties include, but are not limited
to: (i) the impact the significant additional debt incurred in connection with the recently completed merger (the "Maple Merger") of Maple
Parent Holdings Corp. ("Maple Parent"), the parent company of Keurig Green Mountain, Inc. ("KGM"), and Salt Merger Sub, Inc., our wholly
owned subsidiary, may have on our ability to operate our combined business, (ii) risks relating to the integration of historical KGM and
Dr Pepper Snapple Group Inc. ("DPSG") operations, products and employees into the combined company, Keurig Dr Pepper Inc., and
assumption of certain potential liabilities of KGM and the possibility that the anticipated synergies and other benefits of the Maple Merger,
including cost savings, will not be realized or will not be realized within the expected timeframe, (iii) our status as a "controlled company"
within the meanings of the NYSE, including our reliance on exemptions from certain corporate governance standards and the significantly less
influence that our pre-Maple Merger holders now have on our company, (iv) risks relating to the combined Keurig Dr Pepper business and the
industries in which our combined company operates and (v) the risks that we will not achieve the expected benefits of the Maple Merger or that
the costs relating to the Maple Merger will be greater than expected. These risks and uncertainties, as well as other risks and uncertainties, are
more fully discussed in the "Risk Factors" section of this prospectus supplement and in our definitive proxy statement filed with the SEC on
May 29, 2018, our Current Report on Form 8-K filed with the SEC on July 9, 2018, as amended by our Current Report on Form 8-K/A filed
with the SEC on August 8, 2018, and our subsequent filings with the SEC. While the lists of risk factors presented here and in our public filings
are considered representative, no such list should be considered to be a complete statement of all potential risks and uncertainties. Given these
uncertainties, you should not put undue reliance on any forward-looking statements. Any forward-looking statement made herein speaks only as
of the date of this document. We are under no obligation to, and expressly disclaim any obligation to, update or alter any forward-looking
statements, whether as a result of new information, subsequent events or otherwise, except as required by applicable laws or regulations.

S-iii
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 KEURIG DR PEPPER INC.

        We are a leading coffee and beverage company in North America, with leadership positions in carbonated soft drinks, specialty coffee and
tea, water, juice and juice drinks and mixers, and the innovative Keurig single-serve coffee brewing system. With a wide range of hot and cold
beverages that meet virtually any consumer need, our key brands include Keurig, Dr Pepper, Green Mountain Coffee Roasters, Canada Dry,
Snapple, Bai, Mott's and The Original Donut Shop. We have some of the most recognized beverage brands in North America, with significant
consumer awareness levels and long histories that evoke strong emotional connections with consumers. We offer more than 125 owned, licensed
and partner brands, including the top ten best-selling coffee brands and Dr Pepper as a leading flavored (non-cola) carbonated soft drink in the
U.S. according to Information Resources, Inc., available nearly everywhere people shop and consume beverages.

        ***

        We are a Delaware corporation with our principal executive offices located at 53 South Avenue, Burlington Massachusetts 01803. Our
telephone number at such address is (781) 418-7000.

S-1
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 THE OFFERING

The summary below contains basic information about this offering. It does not contain all of the information you should consider in making
your investment decision. You should read the entire prospectus supplement and accompanying prospectus and the information included or
incorporated by reference herein and therein before making an investment decision. As used in this section, the terms "us," "we" and "our" refer
to Keurig Dr Pepper Inc. and not to any of its subsidiaries.

Issuer Keurig Dr Pepper Inc., a Delaware corporation formerly known as Dr Pepper Snapple
Group, Inc.

Common Stock offered by the selling
stockholders Up to 16,739,217 shares.
Common Stock outstanding as of the date of
this prospectus supplement 1,406,619,516 shares.
Use of proceeds We will not receive any proceeds from the sale of Common Stock pursuant to this prospectus

supplement by the selling stockholders.
Transfer agent and registrar Computershare Trust Company, N.A.
Risk factors In evaluating an investment in the shares of our Common Stock, prospective investors should

carefully consider the risk factors and other cautionary statements contained in this prospectus
supplement, including those described under "Risk Factors," as well as the risk factors
described in Part I, Item 1A "Risk Factors" in our latest Annual Report on Form 10-K and those
contained in our definitive proxy statement filed with the SEC on May 29, 2018, our Current
Report on Form 8-K filed with the SEC on July 9, 2018, as amended by our Current Report on
Form 8-K/A filed with the SEC on August 8, 2018, and our subsequent filings with the SEC
incorporated by reference into this prospectus supplement.

        Unless the context requires otherwise, in this prospectus supplement the number of shares of Common Stock outstanding as of the date of
this prospectus supplement excludes:

�
13,243,668 shares of Common Stock in the aggregate reserved for issuance under our Keurig Dr Pepper Inc. Omnibus Stock
Incentive Plan of 2009 (the "2009 SIP"), our Keurig Green Mountain, Inc. Executive Ownership Plan (the "KGM EOP") and
our Keurig Green Mountain, Inc. Long Term Incentive Plan (the "KGM LTIP");

�
1,083,675 shares of Common Stock issuable upon the exercise of outstanding stock options granted under the 2009 SIP; and

�
19,033,338 shares of Common Stock issuable upon settlement of outstanding restricted stock units granted under the 2009
SIP, the KGM EOP and the KGM LTIP.

S-2
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 RISK FACTORS

        Investing in our Common Stock involves risk. See the risk factors set forth below, the risk factors described in our most recent Annual
Report on Form 10-K and those contained in our definitive proxy statement filed with the SEC on May 29, 2018, our Current Report on
Form 8-K filed with the SEC on July 9, 2018, as amended by our Current Report on Form 8-K/A filed with the SEC on August 8, 2018, and our
subsequent filings with the SEC that are incorporated by reference into this prospectus supplement and the accompanying prospectus. Before
making an investment decision, you should carefully consider these risks as well as other information we include or incorporate by reference
into this prospectus supplement and the accompanying prospectus. See "Where You Can Find More Information; Incorporation by Reference."
These risks could materially affect our business, financial condition or results of operations and cause the value of our securities, including our
Common Stock, to decline. These risks are not intended as, and should not be construed as, an exhaustive list of relevant risk factors. There may
be other risks that a prospective investor should consider that are relevant to the investor's own particular circumstances or generally. You could
lose all or part of your investment.

Risks Related to Ownership of Our Common Stock

Our stock price has fluctuated in the past and may fluctuate in the future. Accordingly, you may not be able to resell your shares at or above
the price at which you purchased them.

        The trading price of our Common Stock has fluctuated in the past. The trading price of our Common Stock could fluctuate significantly in
the future and could be negatively affected in response to various factors including:

�
conditions in the broader stock market in general;

�
our ability to make investments with attractive risk-adjusted returns;

�
market perception of our current and projected financial condition, potential growth, future earnings and future cash
dividends;

�
announcements we make regarding dividends;

�
actual or anticipated fluctuations in our quarterly financial and operating results;

�
additional offerings of our Common Stock or equity-linked securities;

�
actions by rating agencies;

�
short sales of our Common Stock;

�
any decision to pursue a distribution or disposition of a meaningful portion of our assets;

�
issuance of new or changed securities analysts' reports or recommendations;

�
market perception or media coverage of us, other similar companies or the outlook of the markets and industries in which we
compete;
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�
major reductions in trading volumes on the exchanges on which we operate;

�
legislative or regulatory developments, including changes in the status of our regulatory approvals or licenses; and

�
litigation and governmental investigations.

        These and other factors may cause the market price and demand for our Common Stock to fluctuate substantially, which may negatively
affect the price or liquidity of our Common Stock. In addition, the market price of our Common Stock may fluctuate if, among other things, we
are unable

S-3
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to achieve the expected benefits of the Maple Merger or if the costs relating to the Maple Merger are greater than expected.

Shares eligible for future sale may adversely affect our Common Stock price.

        Sales of our Common Stock or other securities in the public or private market, or the perception that these sales may occur, could cause the
market price of our Common Stock to decline. This could also impair our ability to raise additional capital through the sale of our equity
securities. Under our certificate of incorporation, we are authorized to issue up to 2,000,000,000 shares of our Common Stock and 15,000,000
shares of preferred stock, par value $0.01 per share. We cannot predict the size of future issuances of our Common Stock or other securities or
the effect, if any, that future sales and issuances of our Common Stock and other securities would have on the market price of our Common
Stock.

Future issuances and sales of additional shares of preferred stock or Common Stock could reduce the market price of our shares of
Common Stock.

        In the future we may issue additional securities to raise capital or in connection with acquisitions. We may acquire interests in other
companies by using a combination of cash and our Common Stock or just our Common Stock. Further, shares of preferred stock may be issued
from time to time in one or more series as our board of directors may from time to time determine, each such series to be distinctively
designated. Any such issuances and sales of our preferred stock or Common Stock could have the effect of depressing the market price for our
Common Stock, and the issuance of any such preferred stock could materially adversely affect the rights of holders of our Common Stock. Any
of these events may dilute your ownership interest in our company and have an adverse impact on the price of our Common Stock.

Our shares of Common Stock will rank junior to all of our consolidated liabilities.

        In the event of a bankruptcy, liquidation, dissolution or winding up, our assets will be available to pay obligations on the Common Stock
only after all of our consolidated liabilities have been paid. In the event of a bankruptcy, liquidation, dissolution or winding up, there may not be
sufficient assets remaining, after paying our and our subsidiaries' liabilities, to pay any amounts with respect to the Common Stock then
outstanding. We have a significant amount of debt, which amounted to $16,277,250,000 as of September 30, 2018, with $2,395,000,000 of
availability under our existing revolving credit facility and access to up to additional $250,000,000 of availability subject to lender
commitments.

Our corporate documents and provisions of Delaware law may prevent a change in control or management that stockholders may consider
desirable.

        Section 203 of the Delaware General Corporation Law, laws of states in which we operate, and our certificate of incorporation and by-laws
contain provisions that might enable our management to resist a takeover of our company. These provisions could have the effect of delaying,
deferring, or preventing a change in control over us or a change in our management that stockholders may consider favorable or beneficial.
These provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors and take other
corporate actions. These provisions could also limit the price that investors might be willing to pay in the future for shares of our Common
Stock.

S-4
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 USE OF PROCEEDS

        We are filing this prospectus supplement to permit the stockholders named in the section entitled "Selling Stockholders" and their pledgees,
donees, assignees, transferees or other successors-in-interest to resell shares of our Common Stock in one or more offerings from time to time.
We will not receive any proceeds from the sale of Common Stock pursuant to this prospectus supplement by the selling stockholders.

S-5
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 SELLING STOCKHOLDERS

Background

        The selling stockholders named below may offer to sell from time to time pursuant to this prospectus supplement up to an aggregate of
16,739,217 shares of Common Stock held by the selling stockholders. The Common Stock covered by this prospectus supplement was delivered
to the selling stockholders on or about November 30, 2018 in connection with consummation of the Merger.

        Concurrently with the execution of the merger agreement relating to the Merger, we entered into a registration rights agreement, dated as of
September 27, 2018, with an individual acting as agent and attorney in fact for certain unitholders (the "Unitholders") of Core that, among other
things, provides the Unitholders with certain registration rights with respect to their shares of our Common Stock.

Beneficial Ownership of the Selling Stockholders

        The following table presents information about the beneficial ownership of our Common Stock by the selling stockholders based on
1,406,619,516 shares of our Common Stock outstanding as of the date of this prospectus supplement, which includes the 16,739,217 shares of
Common Stock held by the selling stockholders. The information in the table below with respect to the selling stockholders has been obtained
from the selling stockholders. When we refer to a "selling stockholder" in this prospectus supplement, we mean such selling stockholder listed in
the table below, as well as its pledgees, donees, assignees, transferees and other successors-in-interest and others who may hold any of such
selling stockholder's interest received after the date of this prospectus supplement from the selling stockholder as a gift, pledge, partnership
distribution or other non-sale related transfer. Beneficial ownership is determined in accordance with the rules of the SEC. Information
concerning the selling stockholders may change from time to time. Any changes to the information provided below will be set forth in a
prospectus supplement if and when necessary. For purposes of the table below, we assume that each selling stockholder will sell all of its shares
of Common Stock covered by this prospectus supplement. Unless otherwise indicated, the address for each selling stockholder is: 53 South
Avenue, Burlington, Massachusetts 01803.

Ownership Before
Offering

Securities
Offered by this

Prospectus
Supplement

Ownership After
Offering

Selling Stockholder Position

Shares of
Common

Stock

% of
Common

Stock

Shares of
Common

Stock

Shares
of

Common
Stock

% of
Common

Stock
The Coca-Cola Company(1) N/A 497,608 * 497,608 0 *
Lawrence Spielman(2) N/A 2,926,755 * 2,926,755 0 *
Other selling stockholders N/A(3) 13,314,854 * 13,314,854 0 *

*
Less than 1%.

(1)
Former shareholder of Keurig Green Mountain, Inc. and a party to a collaboration agreement with Keurig Green Mountain, Inc.

(2)
Includes 2,673,096 shares of our Common Stock held by Water Investments Trust I, Water Investments Trust II and National
Beverage Investments Trust, over which shares Mr. Lawrence Spielman holds voting and dispositive power. Mr. Lawrence Spielman
previously served as a director on the board of directors of Core.

(3)
Certain of these selling stockholders previously served and/or currently serve as officers or employees of Core.

S-6
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 PLAN OF DISTRIBUTION

        This prospectus supplement relates to the offer and sale, from time to time, of shares of our Common Stock by the selling stockholders. The
term "selling stockholder" includes pledgees, donees, assignees, transferees or other successors in interest selling shares of our Common Stock
received after the date of this prospectus supplement from the selling stockholder as a gift, pledge, partnership distribution or other non-sale
related transfer. We are registering the resale of shares of our Common Stock to provide the selling stockholders with freely tradable securities,
but the registration of such shares does not necessarily mean that any of such shares will be offered or sold by the selling stockholders pursuant
to this prospectus supplement or at all.

        The selling stockholders may, from time to time, offer the shares of our Common Stock offered in this prospectus supplement in one or
more transactions (which may involve underwritten offerings on a firm commitment or best efforts basis, cross sales or block transactions) on
the NYSE or otherwise, in secondary distributions pursuant to and in accordance with the rules of the NYSE, through one or more electronic
trading platforms or services, in the over-the-counter market, in negotiated transactions, directly to one or more purchasers, including affiliates,
through the writing of options on the shares (whether such options are listed on an options exchange or otherwise), short sales or a combination
of such methods of sale or any other method permitted by applicable law, at fixed prices, at market prices or varying prices prevailing at the time
of sale, at prices related to such prevailing market prices or at negotiated prices, including pursuant to one or more "10b5-1" trading plans or
similar plans. The selling stockholders may also engage in short sales against the box, puts and calls, writing options, hedging transactions and
other transactions in our securities or derivatives of our securities and may sell or deliver the shares of our Common Stock registered pursuant to
this prospectus supplement in connection with these trades as permitted by applicable law, including, without limitation, delivering such shares
to a lender in satisfaction of all or part of stock borrowed from such lender in connection with a short sale. The selling stockholders may pledge
or grant a security interest in some or all of the shares of our Common Stock registered pursuant to this prospectus supplement owned by them
and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell such shares from time to
time under this prospectus supplement. In addition, any shares of Common Stock that qualify for sale under Rule 144 under the Securities Act of
1933, as amended (the "Securities Act"), may be sold under that rule rather than pursuant to this prospectus supplement.

        The selling stockholders may effect such transactions by selling the shares of our Common Stock offered in this prospectus supplement to
or through broker-dealers or through other agents, including electronic trading platforms or similar services, and such broker-dealers or agents
may receive compensation in the form of commissions, discounts or fees from the selling stockholders and/or the purchasers of shares for whom
they may act as agent. Sales effected with a broker-dealer may involve ordinary brokerage transactions, transactions in which the broker-dealer
solicits purchasers or transactions in which the broker-dealer is principal and resells for its account. The selling stockholders and any agents or
broker-dealers that participate in the distribution of the shares of Common Stock offered in this prospectus supplement may be deemed to be
"underwriters" within the meaning of the Securities Act, and any commissions or discounts received by them and any profit on the sale of
registered shares may be deemed to be underwriting commissions or discounts under the Securities Act.

        In the event of a "distribution" of the shares of our Common Stock offered in this prospectus supplement, the selling stockholders, any
selling broker-dealer or agent and any "affiliated purchasers" may be subject to Regulation M under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), which would prohibit, with certain exceptions, each such person from bidding for or purchasing any security
which is the subject of such distribution until his participation in that distribution is completed. In addition, Regulation M under the Exchange
Act prohibits certain

S-7
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"stabilizing bids" or "stabilizing purchases" for the purpose of pegging, fixing or stabilizing the price of Common Stock in connection with this
offering.

        At a time a particular offering of shares of our Common Stock is made, an additional prospectus supplement, if required, may be distributed
that will set forth the name or names of any dealers or agents and any commissions and other terms constituting compensation from the selling
stockholders and any other required information. Shares of our Common Stock may be sold from time to time at varying prices determined at the
time of sale or at negotiated prices.

S-8
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 MATERIAL U.S. FEDERAL TAX CONSIDERATIONS TO NON-U.S. HOLDERS OF OUR COMMON STOCK

        The following discussion is a summary of material U.S. federal income and estate tax consequences generally applicable to Non-U.S.
Holders (as defined herein) of Common Stock that hold such shares as capital assets (generally, for investment). For purposes of this discussion,
the term "Non-U.S. Holder" means a beneficial owner of shares of Common Stock that is not for U.S. federal income tax purposes any of the
following:

�
an individual who is a citizen or resident of the U.S.;

�
a corporation or other entity taxable as a corporation created in or organized under the laws of the U.S., any state thereof or
the District of Columbia;

�
an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

�
a trust (i) if a court within the U.S. is able to exercise primary supervision over the administration of such trust and one or
more U.S. persons have the authority to control all substantial decisions of such trust or (ii) that has a valid election in effect
under applicable U.S. Treasury regulations to be treated as a U.S. person.

        If a partnership or other pass-through entity holds Common Stock, the tax treatment of a partner in the partnership will generally depend
upon the status of the partner or member and the activities of the partnership or other entity. Accordingly, partnerships or other pass-through
entities that hold Common Stock and partners or members in these partnerships or other entities should consult their tax advisors regarding the
U.S. federal income and other tax consequences of the purchase, ownership and disposition of Common Stock.

        This summary does not address the potential application of the alternative minimum tax, the Medicare tax on net investment income or any
other tax considerations applicable to a Non-U.S. Holder's specific facts and circumstances and, except with respect to the U.S. federal estate tax
consequences discussed below, does not consider the non-income tax consequences or the state, local or non-U.S. tax consequences of an
investment in Common Stock. It also does not apply to Non-U.S. Holders subject to special tax treatment under the U.S. federal income tax laws
(including, without limitation, a dealer in securities or currencies, a financial institution, an insurance company, a tax-exempt organization, a
person holding Common Stock as part of a hedging, integrated or conversion transaction, a constructive sale, or a straddle, a trader in securities
that has elected the mark-to-market method of accounting for your securities, a person who owns (or is deemed to own) 5% or more of our stock
(except to the extent specifically set forth below), a person that received its Common Stock as compensation, a controlled foreign corporation, a
passive foreign investment company, or a former U.S. citizen). This summary is based upon the U.S. Internal Revenue Code of 1986, as
amended (the "Code"), existing and proposed Treasury regulations, Internal Revenue Service ("IRS") rulings and pronouncements and judicial
decisions in effect, all of which are subject to change, possibly on a retroactive basis, or differing interpretations.

The discussion included herein is only a summary. Accordingly, we urge you to consult your tax advisor with respect to your U.S.
federal, state, local and non-U.S. income and other tax consequences in light of your particular situation with respect to holding and
disposing of Common Stock.

Dividends

        If we pay distributions on shares of Common Stock, such distributions will constitute dividends for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent that the
amount of any
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distribution exceeds our current and accumulated earnings and profits for a taxable year, as determined under U.S. federal income tax principles,
the distribution will first be treated as a tax-free return of capital, causing a reduction in the adjusted basis of the shares of Common Stock
(thereby increasing the amount of gain, or decreasing the amount of loss, to be recognized on a subsequent disposition of the Common Stock),
and the balance in excess of adjusted basis will be taxed as gain recognized on a sale or exchange. See discussion below under "Dispositions."

        Subject to the discussions below under "Information Reporting and Backup Withholding" and "Foreign Account Tax Compliance Act," any
dividend paid to a Non-U.S. Holder with respect to Common Stock will generally be subject to withholding tax at a 30% rate (or such lower rate
specified by an applicable income tax treaty). Generally, a Non-U.S. Holder must certify as to its status, and to any right to reduced withholding
under an applicable income tax treaty, on a properly completed IRS Form W-8BEN or IRS Form W-8BEN-E in order to obtain the benefit of
such right. If, however, the Non-U.S. Holder provides an IRS Form W-8ECI, certifying that the dividend is effectively connected with the
Non-U.S. Holder's conduct of a trade or business within the U.S. (and, if required by an applicable income tax treaty, is attributable to a U.S.
permanent establishment or fixed base of the Non-U.S. Holder), the dividend will not be subject to withholding. Instead, such dividend is subject
to U.S. federal income tax on a net basis at regular graduated rates applicable to U.S. persons generally and, for corporate Non-U.S. Holders,
may also be subject to a 30% "branch profits tax" unless the Non-U.S. Holder qualifies for a lower rate under an applicable U.S. income tax
treaty.

Dispositions

        Subject to the discussions below under "Information Reporting and Backup Withholding" and "Foreign Account Tax Compliance Act," a
Non-U.S. Holder will generally not be subject to U.S. federal income or withholding tax in respect of any gain on a sale, exchange or other
taxable disposition of Common Stock unless:

�
the gain is effectively connected with the Non-U.S. Holder's conduct of trade or business in the U.S. and, if required by an
applicable income tax treaty, is attributable to a permanent establishment or fixed base maintained by the Non-U.S. Holder
in the U.S.;

�
the Non-U.S. Holder is an individual who is present in the U.S. for 183 or more days in the tax year of the disposition and
meets certain other conditions; or

�
we are or have been a "U.S. real property holding corporation" ("USRPHC") under Section 897 of the Code during the
applicable statutory period and the Non-U.S. Holder's shares in us (owned directly or constructively) represent more than 5%
of the Common Stock outstanding and are otherwise a "U.S. real property interest" under Section 897(c) of the Code (and
the Non-U.S. Holder is not eligible for any treaty exemption). We do not believe that we currently are a USRPHC, and we
do not anticipate becoming a USRPHC in the future.

        If you are a Non-U.S. Holder described in the first bullet above, you will be required to pay U.S. federal income tax on the net gain derived
from the disposition under regular graduated rates (or such lower rate specified by an applicable income tax treaty) as if you were a U.S. person
as defined by the Code, and a corporate Non-U.S. Holder described in the first bullet above also may be subject to the branch profits tax at a
30% rate (or such lower rate specified by an applicable income tax treaty). If you are an individual Non-U.S. Holder described in the second
bullet above, you will be required to pay a flat 30% U.S. federal income tax (or such lower rate specified by an applicable income tax treaty) on
the gain derived from the disposition, which gain may be offset by U.S.-source capital losses for the year. Non-U.S. Holders should consult their
tax advisors regarding any applicable income tax or other treaties that may provide for different rules.
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Information Reporting and Backup Withholding

        A Non-U.S. Holder will generally be required to comply with certain certification procedures to establish that it is not a U.S. person in
order to avoid backup withholding with respect to dividends or the proceeds of a disposition of Common Stock. In addition, we are required to
annually report to the IRS and the Non-U.S. Holder the amount of any distributions paid to the Non-U.S. Holder, regardless of whether we
actually withheld any tax. Copies of the information returns reporting such distributions and the amount withheld, if any, may also be made
available to the tax authorities in the country in which the Non-U.S. Holder resides under the provisions of an applicable income tax treaty. Any
amounts withheld under the backup withholding rules will generally be allowed as a refund or credit against the Non-U.S. Holder's U.S. federal
income tax liability, provided that certain required information is provided on a timely basis to the IRS.

U.S. Federal Estate Taxes

        Common Stock owned or treated as owned by an individual Non-U.S. Holder at the time of death will be included in the individual's gross
estate for U.S. federal estate tax purposes, and may be subject to U.S. federal estate tax, unless an applicable estate tax treaty provides otherwise.

Foreign Account Tax Compliance Act

        Withholding at a rate of 30% generally will be required on dividends in respect of, and, after December 31, 2018, gross proceeds from the
sale of, Common Stock held by or through certain foreign financial institutions (including investment funds), unless such institution (i) enters
into an agreement with the Treasury to report, on an annual basis, information with respect to shares in, and accounts maintained by, the
institution held by certain U.S. persons and by certain non-U.S. entities that are wholly or partially owned by U.S. persons and to withhold on
certain payments, or (ii) if required under an intergovernmental agreement between the U.S. and an applicable foreign country reports such
information to its local tax authority, which will exchange such information with the U.S. authorities. An intergovernmental agreement between
the U.S. and an applicable foreign country, or other guidance, may modify these requirements. Accordingly, the entity through which Common
Stock is held will affect the determination of whether such withholding is required. Similarly, dividends in respect of, and, after December 31,
2018, gross proceeds from the sale of, Common Stock held by an investor that is a non-financial non-U.S. entity that does not qualify under
certain exemptions will be subject to withholding at a rate of 30%, unless such entity either (i) certifies to us that such entity does not have any
"substantial U.S. owners" or (ii) provides certain information regarding the entity's "substantial U.S. owners," which we, or the applicable
withholding agent, will in turn provide to the Secretary of the Treasury. We will not pay any additional amounts to holders in respect of any
amounts withheld. Holders are encouraged to consult their tax advisors regarding the possible implications of these withholding taxes on their
investment in Common Stock.
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 LEGAL MATTERS

        The validity of the shares of Common Stock offered by this prospectus supplement will be passed upon for us by Skadden, Arps, Slate,
Meagher & Flom LLP, New York, New York.

 EXPERTS

        The consolidated financial statements incorporated in this prospectus supplement by reference from Dr Pepper Snapple Group, Inc.'s
Annual Report on Form 10-K for the year ended December 31, 2017 and the effectiveness of Dr Pepper Snapple Group, Inc.'s internal control
over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their
reports, which are incorporated herein by reference. Such consolidated financial statements have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

        The audited historical financial statements of Maple Parent Holdings Corp. formerly known as Keurig Green Mountain, Inc. and its
subsidiaries (Predecessor) for the period from September 28, 2014 through September 26, 2015 incorporated in this prospectus supplement by
reference from Dr Pepper Snapple Group, Inc.'s Definitive Proxy Statement on Schedule 14A filed May 29, 2018 have been so incorporated in
reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.

 INDEPENDENT AUDITORS

        The consolidated financial statements of Maple Parent Holdings Corp. and its subsidiaries, as of September 30, 2017 (Successor) and
September 24, 2016 (Successor), and for the period September 25, 2016 to September 30, 2017 (Successor), the period December 4, 2015 to
September 24, 2016 (Successor), and the period September 27, 2015 to March 2, 2016 (Predecessor), incorporated in this prospectus supplement
by reference from Dr Pepper Snapple Group, Inc.'s Definitive Proxy Statement on Schedule 14A filed May 29, 2018, have been audited by
Deloitte & Touche LLP, independent auditors, as stated in their report, and have been so incorporated in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.

 WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

        We filed a registration statement on Form S-3 with the SEC with respect to the registration of the Common Stock offered by this prospectus
supplement. This prospectus supplement does not contain all of the information set forth in the registration statement and the exhibits to the
registration statement. For further information about us, the Common Stock we are offering by this prospectus supplement, and related matters,
you should review the registration statement, including the exhibits filed as a part of the registration statement. Statements contained in this
prospectus supplement about the contents of any contract or any other document that is filed as an exhibit to the registration statement are not
necessarily complete, and we refer you to the full text of the contract or other document filed as an exhibit to the registration statement. The SEC
maintains a website that contains reports, proxy and information statements, and other information regarding registrants that file electronically
with the SEC. The address of the site is http://www.sec.gov.

        We are subject to the information and periodic reporting requirements of the Exchange Act and, in accordance with such requirements, will
file periodic reports, proxy statements and other information with the SEC. These periodic reports, proxy statements and other information will
be available for inspection and copying at the regional offices, public reference facilities and website of the SEC referred to above.
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        The SEC allows us to "incorporate by reference" in this prospectus supplement the information in other documents that we file with the
SEC, which means that we can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be a part of this prospectus supplement. Information in documents that we file later with the SEC will automatically
update and supersede information contained in documents filed earlier with the SEC or contained in this prospectus supplement. Any
information so updated or superseded will not constitute a part of this prospectus supplement, except as so updated or superseded. We
incorporate by reference in this prospectus supplement the documents listed below and any future filings that we may make with the SEC under
Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act (other than documents and information furnished and not filed in accordance with SEC
rules, unless expressly stated otherwise therein), prior to the termination of the offering under this prospectus supplement:

�
Annual Report on Form 10-K for the year ended December 31, 2017 filed with the SEC on February 14, 2018;

�
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018, June 30, 2018 and September 30, 2018 filed with
the SEC on April 25, 2018, August 8, 2018 and November 8, 2018, respectively;

�
Report on Form 10-QT for the transition period from September 30, 2017 to December 31, 2017 filed with the SEC on
August 7, 2018;

�
Current Reports on Form 8-K filed with the SEC on January 31, 2018, February 8, 2018, February 21, 2018, March 20,
2018, June 26, 2018, June 29, 2018, July 2, 2018, each Current Report on Form 8-K filed on July 9, 2018 (as amended on
August 8, 2018), and Current Reports on Form 8-K filed on July 10, 2018, September 13, 2018, September 27, 2018 and
November 7, 2018, in each case, other than information furnished under Item 2.02 or 7.01 of Form 8-K;

�
Definitive Proxy Statement on Schedule 14A filed with the SEC on May 29, 2018; and

�
The description of the Common Stock, under the heading "Description of Capital Stock," contained in the Registrant's
Preliminary Information Statement filed as Exhibit 99.1 to the Registrant's Amendment No. 5 to the General Form for
Registration of Securities on Form 10 filed with the SEC on April 22, 2008.

        We will provide, without charge to each person, including any beneficial owner, to whom this prospectus supplement is delivered, upon his
or her written or oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this
prospectus supplement, excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. You
may request copies of those documents from Keurig Dr Pepper Inc., 53 South Avenue, Burlington, Massachusetts 01803. You also may contact
us at (781) 418-7000 or visit our Investor Relations website at http://investor.keurigdrpepper.com for copies of those documents. Our website
and the information contained on our website are not a part of this prospectus supplement, and you should not rely on any such information in
making your decision whether to acquire our Common Stock.
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PROSPECTUS

Common Stock
Preferred Stock
Debt Securities

Guarantees of Debt Securities
Warrants

        We may offer from time to time common stock, preferred stock, debt securities and warrants. Certain of our subsidiaries may guarantee the
debt securities offered under this prospectus. Specific terms of these securities will be provided in one or more supplements to this prospectus.
You should read this prospectus and any supplement carefully before you invest. No person may use this prospectus to offer or sell our securities
unless a prospectus supplement accompanies this prospectus.

        Our common stock is listed on the New York Stock Exchange under the ticker symbol "DPS."

        We may offer and sell the securities to or through one or more underwriters, dealers or agents, or directly to purchasers, on a continued or
delayed basis. The names of any underwriters, dealers or agents and the terms of the arrangements with such entities will be stated in the
applicable prospectus supplement.

Investing in these securities involves certain risks. Please read carefully the information included and
incorporated by reference in this prospectus for a discussion of the factors you should carefully consider before
deciding to purchase these securities, including the discussion of risks incorporated as described under "Risk
Factors" on page 4 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined whether this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is September 2, 2016.
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ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission ("SEC").

We have not authorized anyone to give any information or to make any representations concerning the securities offered hereunder
except those which are in this prospectus, any prospectus supplement that is delivered with this prospectus or any documents
incorporated by reference into this prospectus. If anyone gives any other information or representation, you should not rely on it. This
prospectus is not an offer to sell or a solicitation of an offer to buy these securities in any circumstances in which the offer or solicitation
is unlawful. You should not interpret the delivery of this prospectus, or any offer or sale of these securities, as an indication that there
has been no change in our affairs since the date of this prospectus.

        Neither this prospectus nor any accompanying prospectus supplement contains all of the information included in the registration statement.
We have omitted parts of the registration statement as permitted by the SEC's rules and regulations. For further information, we refer you to the
registration statement on Form S-3 we filed with the SEC on September 2, 2016, which can be read at the SEC web site or at the SEC office
referenced under the heading "Where You Can Find More Information." The registration statement also includes exhibits. Statements contained
in this prospectus, any prospectus supplement or any documents that are incorporated by reference into this prospectus or a prospectus
supplement about the provisions or contents of any agreement or other document are not necessarily complete. If SEC rules and regulations
require that any agreement or document be filed as an exhibit to the registration statement and we file the agreement or document, you should
refer to that agreement or document for a complete description of these matters.

        You should read both this prospectus and any prospectus supplement together with the additional information under the heading
"Incorporation of Certain Information by Reference" herein.

        As used in this prospectus, unless otherwise indicated, "DPS," "our company," "we," "us" and "our" refer to Dr Pepper Snapple Group, Inc.
and its consolidated subsidiaries, except in each case where otherwise indicated or the context otherwise requires.

ABOUT DR PEPPER SNAPPLE GROUP, INC.

        Dr Pepper Snapple Group, Inc. is a leading integrated brand owner, manufacturer and distributor of non-alcoholic beverages in the United
States ("U.S."), Canada and Mexico with a diverse portfolio of flavored (non-cola) carbonated soft drinks ("CSDs") and non-carbonated
beverages ("NCBs"), including ready-to-drink teas, juices, juice drinks, water and mixers. We have some of the most recognized beverage
brands in North America, with significant consumer awareness levels and long histories that evoke strong emotional connections with
consumers.

        We are a Delaware corporation with our principal executive offices located at 5301 Legacy Drive, Plano, Texas 75024. Our telephone
number at such address is (972) 673-7000, and our website is www.drpeppersnapplegroup.com. Information contained on our website is not
intended to be incorporated by reference in this prospectus and you should not consider that information a part of this prospectus.
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FORWARD-LOOKING STATEMENTS

        This prospectus, any prospectus supplement and the documents incorporated by reference herein and therein contain forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the "Securities Act"), and Section 21E of the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), including, in particular, statements about future events, future financial
performance, plans, strategies, expectations, prospects, competitive environment, regulation and availability of raw materials. Forward-looking
statements include all statements that are not historical facts and can be identified by the use of forward-looking terminology such as the words
"may," "will," "expect," "anticipate," "believe," "estimate," "plan," "intend" or the negative of these terms or similar expressions. We have based
these forward-looking statements on our current views with respect to future events and financial performance. Our actual financial performance
could differ materially from those projected in the forward-looking statements due to the inherent uncertainty of estimates, forecasts and
projections, and our financial performance may be better or worse than anticipated. Given these uncertainties, you should not put undue reliance
on any forward-looking statements.

        Forward-looking statements represent our estimates and assumptions only as of the date that they were made. We do not undertake any duty
to update the forward-looking statements and the estimates and assumptions associated with them, except to the extent required by applicable
securities laws. All of the forward-looking statements are qualified in their entirety by reference to the factors discussed in Item 1A under "Risk
Factors" and elsewhere in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 and our other filings with the SEC.
These risk factors may not be exhaustive as we operate in a continually changing business environment with new risks emerging from time to
time that we are unable to predict or that we currently do not expect to have a material adverse effect on our business. You should carefully read
those reports in their entirety as they contain important information about our business and the risks we face. See "Where You Can Find More
Information" and "Incorporation of Certain Information by Reference" herein.

RISK FACTORS

        Before you invest in the securities covered by this prospectus, you should carefully consider the factors discussed in Item 1A under "Risk
Factors" and elsewhere in our Annual Report on Form 10-K for the year ended December 31, 2015 and the applicable prospectus supplement
and cautionary notes regarding forward-looking statements included or incorporated by reference in this prospectus, together with all of the other
information included in this prospectus, the applicable prospectus supplement and the documents we incorporate by reference. See
"Incorporation of Certain Information by Reference" herein.

        If any of the risks described in these reports or other documents were to materialize, our business, results of operations, cash flows,
financial condition and prospects could be materially and adversely affected. In that case, our ability to make distributions to our stockholders or
to pay interest on, or principal of, any debt securities issued by us, may be reduced, the trading prices of any of our publicly traded securities
could decline and you could lose all or part of your investment.
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RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of consolidated earnings to consolidated fixed charges for the six months ended June 30, 2016 and
the five years ended December 31, 2015, 2014, 2013, 2012 and 2011.

For the
Six Months

Ended
June 30,

2016

For the Years Ended December 31,

2015 2014 2013 2012 2011
Ratio of earnings to fixed charges(1) 10.2x 10.0x 9.6x 4.9x 7.9x 8.1x

(1)
Earnings represent income before provision for income taxes, equity in earnings of unconsolidated subsidiaries and cumulative effect
of changes in accounting policies, plus (a) fixed charges and amortization of capitalized interest, and less (b) capitalized interest. Fixed
charges include: (i) interest expense; (ii) capitalized interest; and (iii) the portion of rental expense which management believes is a
reasonable approximation of the interest cost component of rental expense incurred by us. When earnings are inadequate to cover fixed
charges, the deficiency is reported.

        We had no preferred stock outstanding for any period presented, and accordingly, the ratio of consolidated earnings to combined fixed
charges and preferred stock dividends is the same as the ratio of earnings to fixed charges.

USE OF PROCEEDS

        Unless we inform you otherwise in the prospectus supplement, we expect to use the net proceeds from the sale of securities for general
corporate purposes.

DESCRIPTION OF CAPITAL STOCK

        The following description of the material terms of our capital stock is based on the provisions of our Amended and Restated Certificate of
Incorporation, as amended to date ("Certificate of Incorporation"), our Amended and Restated By-Laws as amended to date ("By-Laws") and
provisions of applicable law. We have summarized certain portions of the Certificate of Incorporation and By-Laws below. The summary is not
complete. The Certificate of Incorporation and By-Laws are incorporated by reference as exhibits to the registration statement of which this
prospectus forms a part. For more information as to how you can obtain a current copy of our Certificate of Incorporation and By-Laws, see
"Where You Can Find More Information" herein.

GENERAL

        Our authorized capital stock consists of 800,000,000 shares of common stock, par value $0.01 per share, and 15,000,000 shares of preferred
stock, par value $0.01 per share. Our board of directors may establish the rights and preferences of the preferred stock from time to time. As of
September 1, 2016, 184,384,060 shares of our common stock were issued and outstanding and held of record by approximately 13,000 holders,
and no shares of our preferred stock were issued or outstanding.

COMMON STOCK

        Each holder of our common stock is entitled to one vote for each share on all matters to be voted upon by the common stockholders and
there are no cumulative voting rights. Subject to any preferential rights of any outstanding preferred stock, holders of our common stock are
entitled to receive ratably the dividends, if any, as may be declared from time to time by our board of directors
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out of funds legally available. If there is a liquidation, dissolution or winding up of our company, holders of our common stock will be entitled to
share in our assets remaining after the payment of liabilities and any preferential rights of any outstanding preferred stock.

        Holders of our common stock have no preemptive or conversion rights or other subscription rights and there are no redemption or sinking
fund provisions applicable to the common stock. All outstanding shares of our common stock are fully paid and non-assessable. The rights,
preferences and privileges of the holders of our common stock are subject to, and may be adversely affected by, the rights of the holders of
shares of any series of preferred stock which we may designate and issue in the future.

PREFERRED STOCK

        Under the terms of our Certificate of Incorporation, our board of directors is authorized, subject to limitations prescribed by the Delaware
General Corporation Law ("DGCL"), and by our Certificate of Incorporation, to issue preferred stock in one or more series without stockholder
approval. Our board of directors has the discretion, subject to limitations prescribed by the DGCL and by our Certificate of Incorporation, to
determine the rights, preferences, privileges and restrictions, including voting rights, dividend rights, conversion rights, redemption privileges
and liquidation preferences, of each series of preferred stock.

ANTI-TAKEOVER EFFECTS OF VARIOUS PROVISIONS OF DELAWARE LAW AND OUR CERTIFICATE OF
INCORPORATION AND BY-LAWS

        Provisions of the DGCL and our Certificate of Incorporation and By-Laws could make it more difficult to acquire us by means of a tender
offer, a proxy contest or otherwise or to remove incumbent officers and directors. These provisions, summarized below, would be expected to
discourage certain types of coercive takeover practices and takeover bids our board of directors may consider inadequate and to encourage
persons seeking to acquire control of us to first negotiate with us. We believe that the benefits of increased protection of our ability to negotiate
with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us will outweigh the disadvantages of discouraging takeover
or acquisition proposals because, among other things, negotiation of these proposals could result in an improvement of their terms.

Board Vacancies to be Filled by Remaining Directors and Not Stockholders

        Our Certificate of Incorporation and By-Laws provide that the entire board of directors will be elected annually; however, any vacancies,
including any newly created directorships, on the board of directors will be filled by the affirmative vote of the majority of the remaining
directors then in office, even if such directors constitute less than a quorum, or by a sole remaining director. Any director appointed to the board
of directors to fill a vacancy will have the same remaining term as that of his or her predecessor.

Stockholder Action

        Our Certificate of Incorporation and By-Laws preclude stockholders from calling special meetings and taking action or passing resolutions
by written consent.

Advance Notice of Director Nominations and Stockholder Proposals

        Our By-Laws contain advance notice procedures for stockholders to make nominations of candidates for election as directors or to bring
other business before the annual meeting of stockholders. As specified in our By-Laws, director nominations and the proposal of business to be
considered by stockholders may be made only pursuant to a notice of meeting, at the direction of the
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board of directors or by a stockholder who is entitled to vote at the meeting and who has complied with the advance notice procedures that are
provided in our By-Laws. To be timely, a nomination of a director by a stockholder or notice for business to be brought before an annual
meeting by a stockholder must be delivered to the secretary at our principal executive offices not less than 90 days nor more than 120 days prior
to the first anniversary of the preceding year's annual meeting; provided, however, that in the event that the date of an annual meeting is
advanced by more than 30 days or delayed by more than 60 days from such anniversary date, for notice by the stockholder to be timely, it must
be delivered not earlier than the 120th day prior to such annual meeting and not later than the close of business on the later of (i) the 90th day
prior to such annual meeting and (ii) the 10th day following the day on which notice of such annual meeting was mailed or public announcement
of the date of such meeting is first made, whichever first occurs.

        In the event a special meeting of stockholders is called for the purpose of electing one or more directors, any stockholder entitled to vote
may nominate a person or persons as specified in our By-Laws, but only if the stockholder notice is delivered to the secretary at our principal
executive offices not earlier than the 120th day prior to such special meeting and not later than the close of business on the later of (x) the
90th day prior to such special meeting and (y) the 10th day following the day on which notice of the date of such special meeting was mailed or
public disclosure of the date of such special meeting was made, whichever first occurs.

Amendments to the Certificate of Incorporation and By-Laws

        Our Certificate of Incorporation and By-Laws require an affirmative vote of two-thirds of the voting power of the outstanding shares to
amend certain provisions of our Certificate of Incorporation or By-Laws, including the provisions relating to the ability of stockholders to call
special meetings or act by written consent, the size of the board, filling vacancies on the board, indemnification of directors and officers,
advance notice provisions and supermajority voting requirements.

Delaware Anti-Takeover Statute

        We are subject to Section 203 of the DGCL, an anti-takeover statute. In general, Section 203 of the DGCL prohibits a publicly-held
Delaware corporation from engaging in a "business combination" with an "interested stockholder" during the period of three years following the
time the person becomes an interested stockholder, unless (with certain exceptions) the business combination or the transaction in which the
person became an interested stockholder is approved in a prescribed manner. Generally, a "business combination" includes a merger, asset or
stock sale or other transaction resulting in a financial benefit to the interested stockholder. Generally, an "interested stockholder" is a person
who, together with affiliates and associates, owns (or within three years prior to the determination of interested stockholder status did own) 15%
or more of a corporation's voting stock. The existence of this provision would be expected to have an anti-takeover effect with respect to
transactions not approved in advance by the board of directors, including discouraging attempts that might result in a premium over the market
price for the shares of common stock held by stockholders.

No Cumulative Voting

        The DGCL provides that stockholders are denied the right to cumulate votes in the election of directors unless our Certificate of
Incorporation provides otherwise. Our Certificate of Incorporation does not provide for cumulative voting.

Limitations on Liability and Indemnification of Officers and Directors

        The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their stockholders for
monetary damages for breaches of directors' fiduciary duties as
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directors. Our Certificate of Incorporation includes provisions that indemnify, to the fullest extent allowable under the DGCL, the personal
liability of directors or officers for monetary damages for actions taken as a director or officer of our company, or for serving at our request as a
director or officer or another position at another corporation or enterprise, as the case may be. Our Certificate of Incorporation also provides that
we must indemnify and advance reasonable expenses to our directors and officers, subject to our receipt of an undertaking from the indemnified
party as may be required under the DGCL. We are also expressly authorized to carry directors' and officers' insurance to protect our company,
our directors, officers and certain employees for some liabilities.

        The limitation of liability and indemnification provisions in our Certificate of Incorporation may discourage stockholders from bringing a
lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of reducing the likelihood of derivative
litigation against directors and officers, even though such an action, if successful, might otherwise benefit us and our stockholders. However,
these provisions do not limit or eliminate our rights, or those of any stockholder, to seek non-monetary relief such as injunction or rescission in
the event of a breach of a director's duty of care. Moreover, the provisions do not alter the liability of directors under the federal securities laws.
In addition, your investment may be adversely affected to the extent that, in a class action or direct suit, we pay the costs of settlement and
damage awards against directors and officers pursuant to these indemnification provisions.

        There is currently no pending material litigation or proceeding against any of our directors, officers or employees for which indemnification
is sought.

Authorized but Unissued Shares

        Our authorized but unissued shares of common stock and preferred stock are generally available for future issuance without stockholder
approval. We may use additional shares for a variety of purposes, including future public offerings to raise additional capital, to fund
acquisitions and as employee compensation. The existence of authorized but unissued shares of common stock and preferred stock could render
more difficult or discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger or otherwise.

Exclusive Forum Provision

        Our By-Laws provide that unless we consent in writing to an alternative forum, to the fullest extent permitted by law, the Court of
Chancery of the State of Delaware will be the sole and exclusive forum for any derivative action or proceeding brought on behalf of us, any
action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of DPS to us or our stockholders, any
action arising pursuant to any provision of the DGCL, or any action asserting a claim governed by the internal affairs doctrine.

STOCK EXCHANGE LISTING

        Our common stock is listed on the New York Stock Exchange ("NYSE") under the ticker symbol "DPS."

TRANSFER AGENT AND REGISTRAR

        Computershare Trust Company, N.A. ("Computershare") is the transfer agent and registrar for our common stock.

DIRECT REGISTRATION SYSTEM

        Our common stock is registered in book-entry form through the direct registration system. Under this system, ownership of our common
stock is reflected in account statements periodically distributed to stockholders by Computershare, our transfer agent, who holds the book-entry
shares on behalf of our common stockholders.
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DESCRIPTION OF DEBT SECURITIES

        The following is a general description of the debt securities that we may offer from time to time. The particular terms of the debt securities
offered by us and the extent, if any, to which the general provisions described below may apply to those securities will be described in the
applicable prospectus supplement. As you read this section, please remember that the specific terms of a debt security as described in the
applicable prospectus supplement will supplement and may modify or replace the general terms described in this section. If there are any
differences between the applicable prospectus supplement and this prospectus, the applicable prospectus supplement will control. As a result, the
statements we make in this section may not apply to the debt security you purchase.

        Our debt securities, consisting of notes, debentures or other evidences of indebtedness, may be issued from time to time in one or more
series pursuant to, in the case of senior debt securities, the senior indenture between us and Wells Fargo Bank, N.A., as trustee, dated as of
December 15, 2009, and in the case of subordinated debt securities, a subordinated indenture to be entered into between us and a trustee to be
named therein. To the extent any of the debt securities will be guaranteed (the "Subsidiary Guarantees") by one or more of our subsidiaries (the
"Subsidiary Guarantors"), the Subsidiary Guarantors guaranteeing such debt securities will enter into a supplemental indenture to the applicable
indenture with us and the applicable trustee.

        Because the following is only a summary of selected provisions of the indentures and the debt securities, it does not contain all information
that may be important to you. This summary is not complete and is qualified in its entirety by reference to the base indentures and any
supplemental indentures thereto or officer's certificate or board resolution related thereto. We urge you to read the indentures because the
indentures, not this description, define the rights of the holders of the debt securities. The senior indenture is in, and the subordinated indenture
will be substantially in, the forms incorporated by reference as exhibits to the registration statement of which this prospectus is a part. The terms
of our debt securities will include those set forth in the indentures and those made a part of the indentures by the Trust Indenture Act of 1939, as
amended (the "Trust Indenture Act").

        Unless we inform you otherwise in the prospectus supplement, "Senior Debt" will mean all of our indebtedness, including guarantees,
unless the indebtedness states that it is not senior to the subordinated debt securities.

        In this summary description of the debt securities, unless we state otherwise or the context clearly indicates otherwise, all references to
"we," "us" and "our" refer to Dr Pepper Snapple Group, Inc. only and not to any of its subsidiaries.

GENERAL

        We may issue debt securities under the indentures from time to time in one or more series. Neither indenture limits the amount of debt
securities that may be issued under that indenture, and neither indenture limits the amount of other unsecured debt or securities that we may
issue. We are not obligated to issue all debt securities of one series at the same time and, unless otherwise provided in the prospectus
supplement, we may reopen a series, without the consent of the holders of the debt securities of that series, for the issuance of additional debt
securities of that series. Additional debt securities of a particular series will have the same terms and conditions as outstanding debt securities of
such series, except for the date of original issuance and the offering price, and will be consolidated and form a single series with, such
outstanding debt securities.

        When we refer to "debt securities" or a "series of debt securities," we mean, respectively, debt securities or a series of debt securities issued
under the applicable indenture. When we refer to a prospectus supplement, we mean the prospectus supplement describing the specific terms of
the
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applicable debt security. The terms used in a prospectus supplement will have the meanings described in this prospectus, unless otherwise
specified.

        The senior debt securities will constitute our senior unsecured indebtedness and will rank equally in right of payment with all of our other
unsecured and unsubordinated indebtedness and senior in right of payment to all of our subordinated indebtedness outstanding from time to
time. The senior debt securities will be effectively subordinated to, and thus have a junior position to, any secured indebtedness we may have
with respect to the assets securing that indebtedness. The subordinated debt securities will constitute our unsecured and subordinated obligations
and will rank junior to all of our senior indebtedness and may rank equally with or senior to other subordinated indebtedness we may issue from
time to time.

        The debt securities will be obligations of Dr Pepper Snapple Group, Inc., which is a holding company with no material operating assets,
other than the stock of its subsidiaries and loans to subsidiaries. All of Dr Pepper Snapple Group, Inc.'s revenue and cash flow is generated
through its subsidiaries. Accordingly, Dr Pepper Snapple Group, Inc.'s ability to make payments on its indebtedness, including the debt
securities, and to fund its other obligations is dependent not only on the ability of its subsidiaries to generate cash, but also on the ability of its
subsidiaries to distribute cash to it in the form of interest and principal payments on loans due to us, dividends, fees, interest, loans or otherwise.
In addition, any debt securities will effectively rank junior to all liabilities of Dr Pepper Snapple Group, Inc.'s subsidiaries that do not guarantee
the debt securities (excluding any amounts owed by such subsidiaries to us). Claims of creditors of Dr Pepper Snapple Group, Inc.'s subsidiaries
that do not guarantee the debt securities generally will have priority with respect to the assets and earnings of such subsidiaries over the claims
of Dr Pepper Snapple Group, Inc.'s creditors, including holders of any debt securities. Accordingly, any debt securities will be effectively
subordinated to creditors, including trade creditors and preferred stockholders, if any, of such subsidiaries.

        Unless we inform you otherwise in the prospectus supplement, neither indenture will contain any covenants or other provisions designed to
protect holders of the debt securities in the event we participate in a highly leveraged transaction or upon a change of control. In addition, unless
we inform you otherwise in the prospectus supplement, the indentures will not contain provisions that give holders of the debt securities the right
to require us to repurchase their securities in the event of a decline in our credit rating for any reason, including as a result of a takeover,
recapitalization or similar restructuring or otherwise.

        The prospectus supplement relating to any series of debt securities being offered will include specific terms relating to the offering. These
terms will include some or all of the following:

�
whether the debt securities will be senior or subordinated debt securities;

�
whether the debt securities will be guaranteed by any of our subsidiaries and, if so, the names of the Subsidiary Guarantors;

�
the title of the debt securities;

�
the total principal amount of the debt securities;

�
whether we will issue the debt securities in individual certificates to each holder or in the form of temporary or permanent
global securities held by a depositary on behalf of holders and the name of the depositary for the debt securities, if other than
The Depository Trust Company ("DTC"), and any circumstances under which the holder may request securities in
non-global form, if we choose not to issue the debt securities in book-entry form only;

�
the date or dates on which the principal of and any premium on the debt securities will be payable;
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�
any interest rate, the date from which any such interest will accrue, the interest payment dates on which any such interest
will be payable and the record dates for any such interest payments;

�
whether and under what circumstances we will pay any additional amounts with respect to the debt securities;

�
the place or places where payments on the debt securities will be payable;

�
any provisions for optional redemption or early repayment;

�
any sinking fund or other provisions that would obligate us to redeem, purchase or repay the debt securities;

�
the denominations in which we will issue the debt securities if other than $1,000 and integral multiples of $1,000 in excess
thereof;

�
whether payments on the debt securities will be payable in foreign currency or another form and whether payments will be
payable by reference to any index or formula;

�
the portion of the principal amount of debt securities that will be payable if the maturity is accelerated, if other than the
entire principal amount;

�
whether the provisions described below under the heading "�Defeasance and Discharge" apply to the debt securities;

�
any changes or additions to the events of default or covenants described in this prospectus;

�
any restrictions or other provisions relating to the transfer or exchange of debt securities;

�
any terms for the conversion or exchange of the debt securities for other securities;

�
with respect to the subordinated indenture, any changes to the subordination provisions for the subordinated debt securities;
and

�
any other terms of the debt securities, whether in addition to, or by modification or deletion of, the terms described herein.

        We may sell the debt securities at a discount, which may be substantial, below their stated principal amount. These debt securities may bear
no interest or interest at a rate that at the time of issuance is below market rates. If we sell these debt securities, we will describe in the
prospectus supplement any material U.S. federal income tax consequences and other special considerations.

        If we sell any of the debt securities for any foreign currency or if payments on the debt securities are payable in any foreign currency or
currency unit, we will describe in the prospectus supplement the restrictions, elections, tax consequences, specific terms and other information
relating to those debt securities and the foreign currency.

CONSOLIDATION, MERGER OR SALE OF ASSETS
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        We will not consolidate or combine with or merge with or into or, directly or indirectly, sell, assign, convey, lease, transfer or otherwise
dispose of all or substantially all of our assets to any person or persons in a single transaction or through a series of transactions, unless:

�
we are the successor or continuing entity or, if we are not the successor or continuing person, the resulting, surviving or
transferee person (the "surviving entity") is a company organized and existing under the laws of the United States, any State
thereof or the District of Columbia that expressly assumes all of our obligations under the debt securities and the indenture
pursuant to a supplemental indenture executed and delivered to the trustee;
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�
immediately after giving effect to such transaction or series of transactions, no event of default has occurred and is
continuing; and

�
we or the surviving entity will have delivered to the trustee an officers' certificate and opinion of counsel stating that the
transaction or series of transactions and a supplemental indenture, if any, complies with the indenture.

        If any consolidation or merger or any sale, assignment, conveyance, lease, transfer or other disposition of all or substantially all of our
assets occurs in accordance with the applicable indenture, the surviving entity will succeed to, and be substituted for, and may exercise every
right and power of DPS under the applicable indenture with the same effect as if such surviving entity had been named as DPS. We will (except
in the case of a lease) be discharged from all obligations and covenants under the applicable indenture and any debt securities issued thereunder.

        Notwithstanding the foregoing, we may merge or consolidate into or with any of our subsidiaries.

SUBSIDIARY GUARANTEES

        If specified in the prospectus supplement, one or more Subsidiary Guarantors will guarantee the debt securities of a series. Unless otherwise
indicated in the prospectus supplement, the following provisions will apply to the Subsidiary Guarantee of the Subsidiary Guarantors with
respect to that series of debt securities.

        Subject to the limitations described below and in the applicable prospectus supplement, the Subsidiary Guarantors will, jointly and
severally, fully, unconditionally and irrevocably guarantee the full and punctual payment when due, whether at maturity, by acceleration, by
redemption or otherwise, of the principal of, premium, if any, interest and additional amounts, if any, on the debt securities and all of our other
monetary obligations under the indentures.

        The obligations of each Subsidiary Guarantor under its Subsidiary Guarantee will be limited as necessary to prevent that Subsidiary
Guarantee from constituting a fraudulent conveyance under applicable law.

        In the case of subordinated debt securities, a Subsidiary Guarantor's Subsidiary Guarantee will be subordinated in right of payment to the
Senior Debt of such Subsidiary Guarantor on the same basis as the subordinated debt securities are subordinated to our Senior Debt. No payment
will be made by any Subsidiary Guarantor under its Subsidiary Guarantee during any period in which payments by us on the subordinated debt
securities are suspended by the subordination provisions of the subordinated indenture.

        Each Subsidiary Guarantor that makes a payment under its Subsidiary Guarantee will be entitled upon payment in full of all guaranteed
obligations under the indenture to contribution from each other Subsidiary Guarantor in an amount equal to such other Subsidiary Guarantor's
pro rata portion of such payment based on the respective net assets of all the Subsidiary Guarantors at the time of such payment.

        If a Subsidiary Guarantee were rendered voidable, it could be subordinated by a court to all other indebtedness (including guarantees and
other contingent liabilities) of the applicable Subsidiary Guarantor, and, depending on the amount of such indebtedness, a Subsidiary Guarantor's
liability on its Subsidiary Guarantee could be reduced to zero.

        The Subsidiary Guarantee of a Subsidiary Guarantor will be automatically and unconditionally released and discharged, without the consent
of the holders of our debt securities, and no further
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action by us, any Subsidiary Guarantor or the trustee shall be required for such release (unless we shall notify the Trustee that no release and
discharge shall occur as a result thereof) upon:

�
the sale or other disposition (including by way of consolidation or merger) of such Subsidiary Guarantor to a person or entity
other than us or any of our subsidiaries as permitted by the indenture; or

�
our exercise of our legal defeasance option under "�Defeasance and Discharge" or the discharge of our obligations under the
applicable indenture in accordance with the terms of the applicable indenture.

        If specified in the prospectus supplement, we will cause any of our subsidiaries that guarantees, directly or indirectly, any of our
indebtedness (including any indebtedness under any Credit Agreement) to at the same time execute and deliver to the trustee a supplemental
indenture pursuant to which such subsidiary will guarantee payment of the indenture. Thereafter, such subsidiary shall be a Subsidiary Guarantor
for all purposes of such series until such Subsidiary Guarantee is released in accordance with the provisions of the applicable indenture.

        "Credit Agreements" means the Existing Credit Agreement as such agreements may be amended, supplemented or otherwise modified from
time to time, and any agreement, indenture or other documentation relating to extensions, refinancings, replacements or restructuring of the
credit facilities governed by the Existing Credit Agreements, whether the same or any other agent, agents, lenders or group of lenders is or are
parties thereto.

        "Existing Credit Agreement" means the Credit Agreement, dated as of September 25, 2012, among the Company, the lenders and issuing
banks party thereto, JPMorgan Chase Bank, N.A., as administrative agent, Bank of America, N.A. and Deutsche Bank Securities Inc., as
syndication agents, and Branch Banking and Trust Company, Credit Suisse AG, Cayman Islands Branch, HSBC Bank USA, N.A., Morgan
Stanley Senior Funding, Inc., UBS Securities LLC and U.S. Bank National Association, as co-documentation agents, as supplemented by the
first amendment to the credit agreement dated as of August 21, 2015.

EVENTS OF DEFAULT

        Unless we inform you otherwise in the prospectus supplement, the following are events of default with respect to a series of debt securities:

�
our failure to pay any installment of interest on or any additional amounts with respect to any debt security of that series
when due and such default continues for 30 days or longer, whether or not, in the case of subordinated debt securities, such
payment is prohibited by the subordination provisions of the subordinated indenture;

�
our failure to pay the principal of or any premium on any debt security of that series when due, whether or not, in the case of
subordinated debt securities, such payment is prohibited by the subordination provisions of the subordinated indenture;

�
our failure to comply with the covenant prohibiting certain consolidations, mergers and sales of assets;

�
our failure to comply with any covenant or agreement in that series of debt securities or the applicable indenture for 90 days
after written notice by the trustee or by the holders of at least 25% in principal amount of the outstanding debt securities of
that series issued under that indenture;
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�
our failure to deposit any sinking fund payment, when due, in respect of any debt security of that series, whether or not, in
the case of subordinated debt securities, such deposit is prohibited by the subordination provisions of the subordinated
indenture;

�
if any Subsidiary Guarantor has guaranteed the debt securities of such series, the Subsidiary Guarantee of any such
Subsidiary Guarantor is held to be unenforceable or invalid or ceases for any reason to be in full force and effect (other than
in accordance with the terms of the applicable indenture) or any Subsidiary Guarantor or any person acting on behalf of any
Subsidiary Guarantor denies or disaffirms such Subsidiary Guarantor's obligations under its Subsidiary Guarantee (other
than by reason of a release of such Subsidiary Guarantor from its Subsidiary Guarantee in accordance with the terms of the
applicable indenture);

�
specified events involving bankruptcy, insolvency or reorganization of DPS or certain of its significant subsidiaries; and

�
any other event of default provided for in that series of debt securities.

        We may change, eliminate or add to the events of default with respect to any particular series or any particular debt security or debt
securities within a series, as indicated in the applicable prospectus supplement. A default under one series of debt securities will not necessarily
be a default under any other series.

        If an event of default relating to certain events of our bankruptcy or insolvency occurs, all then outstanding debt securities of that series will
become due and payable immediately without further action or notice. If any other event of default for any series of debt securities occurs and is
continuing, the trustee may and, at the direction of the holders of at least 25% in aggregate principal amount of the outstanding debt securities of
that series, shall declare all of those debt securities to be due and payable immediately by notice in writing to us and, in case of a notice by
holders, also to the trustee specifying the respective event of default and that it is a notice of acceleration.

        Subject to certain limitations, holders of a majority in aggregate principal amount of the outstanding debt securities of any series may direct
the trustee in its exercise of any trust or power with respect to that series. The trustee may withhold from holders of the debt securities of any
series notice of any continuing default or event of default for such series if it determines that withholding notice is in their interest, except a
default or event of default relating to the payment of principal, interest, premium or additional amounts, if any.

        Subject to the provisions of the applicable indenture relating to the duties of the trustee, in case an event of default for any series occurs and
is continuing, the trustee will be under no obligation to exercise any of the rights or powers under the indenture at the request or direction of any
holders of debt securities of that series unless such holders have offered to the trustee reasonable indemnity or security against any loss, liability
or expense. Except to enforce the right to receive payment of principal, premium or additional amounts, if any, or interest when due, no holder
of debt securities of a series may pursue any remedy with respect to the indenture or the debt securities unless:

�
such holder has previously given the trustee notice that an event of default is continuing with respect to that series;

�
holders of at least 25% in aggregate principal amount of the debt securities of that series have requested the trustee to pursue
the remedy;

�
such holders have offered the trustee reasonable security or indemnity against any loss, liability or expense;

�
the trustee has not complied with such request within 60 days after the receipt of the request and the offer of security or
indemnity; and
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�
holders of a majority in aggregate principal amount of the debt securities of that series have not given the trustee a direction
inconsistent with such request within such 60-day period.

        Holders of a debt security are entitled at any time, however, to bring a lawsuit for the payment of money due on a debt security on or after
its stated maturity (or, if a debt security is redeemable, on or after its redemption date).

        The holders of a majority in aggregate principal amount of the debt securities of any series by notice to the trustee may, on behalf of the
holders of all of the debt securities of that series, rescind an acceleration or waive any existing default or event of default for such series and its
consequences under the indenture except a continuing default or event of default in the payment of interest, premium or additional amounts on,
or the principal of, the debt securities. With respect to subordinated debt securities, all the remedies available upon the occurrence of an event of
default under the subordinated debt indenture will be subject to the restrictions on the subordinated debt securities described below under
"Subordination."

        Book-entry and other indirect owners should consult their banks or brokers for information on how to give notice or direction to or make a
request for the trustee and how to declare or cancel an acceleration of the maturity.

        We are required to deliver to the trustee annually a statement regarding compliance with the indenture. Upon becoming aware of any
default or event of default, we are required within five business days to deliver to the trustee a statement specifying such default or event of
default.

SUBORDINATION

        Under the subordinated indenture, payment of the principal of and any premium and interest on the subordinated debt securities will
generally be subordinated and junior in right of payment to the prior payment in full of all Senior Debt. Unless we inform you otherwise in the
prospectus supplement, we may not make any payment of principal of or any premium or interest on the subordinated debt securities if:

�
we fail to pay the principal, interest or premium on any Senior Debt when due; or

�
any other event of default (a "non-payment default") occurs with respect to any Senior Debt that we have designated, if the
non-payment default allows the holders of that Senior Debt to accelerate the maturity of the Senior Debt they hold.

        Unless we inform you otherwise in the prospectus supplement, a non-payment default will prevent us from paying the subordinated debt
securities only for up to 179 days after holders of the designated Senior Debt give the trustee for the subordinated debt securities notice of the
non-payment default.

        The subordination will not affect our obligation, which will be absolute and unconditional, to pay, when due, the principal of and any
premium and interest on the subordinated debt securities. In addition, the subordination will not prevent the occurrence of any default under the
subordinated indenture.

        Unless we inform you otherwise in the prospectus supplement, the subordinated indenture will not limit the amount of Senior Debt that we
may incur. As a result of the subordination of the subordinated debt securities, if we become insolvent, holders of subordinated debt securities
may receive less on a proportionate basis than other creditors.

MODIFICATION AND WAIVER

        Except as provided below and in the indenture, each indenture and the debt securities issued under each indenture may be amended or
supplemented with the consent of the holders of at least a
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majority in aggregate principal amount of the debt securities of each series affected by the change voting as separate classes for this purpose, and
any existing default or event of default or compliance with any provision of the indenture or the debt securities may be waived with the consent
of the holders of a majority in aggregate principal amount of the then outstanding debt securities of each series affected by the waiver, voting as
separate classes for this purpose, in each case, except as may otherwise be provided pursuant to such indenture for all or any particular debt
securities of any series.

        Without the consent of each holder of debt securities of the series affected, an amendment, supplement or waiver may not (with respect to
any debt securities of such series held by a non-consenting holder):

�
reduce the principal amount of debt securities whose holders must consent to an amendment, supplement or waiver;

�
reduce the principal of any debt security or change its stated maturity, or alter the provisions relating to the redemption or
repurchase of any debt securities;

�
reduce the rate of or change the time for payment of interest on any debt security;

�
waive a default or event of default in the payment of principal of, or interest or premium, or any additional amounts, if any,
on, the debt securities (except a rescission of acceleration of the debt securities by the holders of at least a majority in
aggregate principal amount of the then outstanding debt securities of that series and a waiver of the payment default that
resulted from such acceleration);

�
make payments on any debt security payable in currency other than as originally stated in the debt security;

�
make any change in the provisions of the indenture relating to waivers of past defaults or the rights of holders of debt
securities to receive payments of principal of, or interest or premium, if any, on the debt securities;

�
waive a redemption payment with respect to any debt securities;

�
impair a holder's right to sue for payment of any amount due on its debt security;

�
release any Subsidiary Guarantor from any of its obligations under its Subsidiary Guarantee or the indenture, except in
accordance with the terms of the indenture;

�
make any change in the preceding amendment, supplement and waiver provisions; or

�
with respect to the subordinated indenture, modify the provisions relating to the subordination of any subordinated debt
security in a manner adverse to the holder of that security,

in each case, except as may otherwise be provided pursuant to such indenture for all or any particular debt securities of any series.

        We may not amend the subordinated indenture to alter the subordination of any outstanding subordinated debt securities without the written
consent of each holder of Senior Debt then outstanding who would be adversely affected (or the group or representative thereof authorized or
required to consent thereto pursuant to the instrument creating or evidencing, or pursuant to which there is outstanding, such Senior Debt),
except as may otherwise be provided pursuant to such indenture for all or any particular debt securities of any series. In addition, we may not
modify the subordination provisions of the indenture related to subordinated debt securities in a manner that would adversely affect the
subordinated debt securities of any one or more series then outstanding in any material respect, without the consent of the holders of a majority
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        Book-entry and other indirect owners should consult their banks or brokers for information on how approval may be granted or denied if we
seek to change an indenture or any debt securities or request a waiver.

        We and the trustee may supplement or amend each indenture or the debt securities without notice to or the consent of any holders of debt
securities issued under that indenture in certain circumstances, including:

�
to cure any ambiguity, defect or inconsistency;

�
to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

�
to establish the form or terms of debt securities of any series as permitted by the indenture;

�
to provide for the assumption of our or any Subsidiary Guarantor's obligations to holders of debt securities in the case of a
merger or consolidation or sale of all or substantially all of our or any Subsidiary Guarantor's properties or assets, as
applicable;

�
to make any change that would provide any additional rights or benefits to the holders of debt securities or that does not
adversely affect the legal rights under the indenture of any such holder;

�
to comply with requirements of the SEC in order to maintain the qualification of the indenture under the Trust Indenture Act;

�
to add to our or any Subsidiary Guarantor's covenants for the benefit of the holders of all or any series of debt securities, or
to surrender any right or power herein conferred upon us or any Subsidiary Guarantor;

�
to add additional events of default with respect to all or any series of debt securities;

�
to change or eliminate any of the provisions of the indenture, provided that any such change or elimination will become
effective only when there is no outstanding debt security of any series created prior to the execution of such amendment or
supplemental indenture that is adversely affected in any material respect by such change in or elimination of such provision;

�
to supplement any provision of the indenture to permit or facilitate the defeasance and discharge of any series of debt
securities so long as any action does not adversely affect the interest of holders of securities of that or any other series in any
material respect;

�
to add any Subsidiary Guarantor with respect to any series of debt securities or release any Subisidary Guarantor, in each
case pursuant to the terms of the indenture;

�
to secure the debt securities;

�
to evidence and provide for the acceptance under the indenture of a successor trustee, each as permitted under the indenture;
or

�
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supplement of DPS with respect to the offer and sale of such debt securities, to the extent that such provision is inconsistent
with a provision of the indenture or the debt securities,

in each case, except as may otherwise be provided pursuant to such indenture for all or any particular debt securities of any series.
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SPECIAL RULES FOR ACTION BY HOLDERS

        Only holders of outstanding debt securities of the applicable series will be eligible to take any action under the applicable indenture, such as
giving a notice of default, declaring an acceleration, approving any change or waiver or giving the trustee an instruction with respect to debt
securities of that series. Also, we will count only outstanding debt securities in determining whether the various percentage requirements for
taking action have been met. Any debt securities owned by us or any of our affiliates or surrendered for cancellation or for payment or
redemption of which money has been set aside in trust are not deemed to be outstanding. Any required approval or waiver must be given by
written consent.

        In some situations, we may follow special rules in calculating the principal amount of debt securities that are to be treated as outstanding for
the purposes described above. This may happen, for example, if the principal amount is payable in a non-U.S. dollar currency, increases over
time or is not to be fixed until maturity.

        We will generally be entitled to set any day as a record date for the purpose of determining the holders that are entitled to take action under
either indenture. In certain limited circumstances, only the trustee will be entitled to set a record date for action by holders. If we or the trustee
sets a record date for an approval or other action to be taken by holders, that vote or action may be taken only by persons or entities who are
holders on the record date and must be taken during the period that we specify for this purpose, or that the trustee specifies if it sets the record
date. We or the trustee, as applicable, may shorten or lengthen this period from time to time. This period, however, may not extend beyond the
180th day after the record date for the action. In addition, record dates for any global debt security may be set in accordance with procedures
established by the depositary from time to time. Accordingly, record dates for global debt securities may differ from those for other debt
securities.

DESFEASANCE AND DISCHARGE

Defeasance

        When we use the term defeasance, we mean discharge from some or all of our obligations under an indenture. If we deposit with the trustee
under an indenture any combination of money or government securities sufficient to make payments on the debt securities of a series issued
under that indenture on the dates those payments are due, then, at our option, either of the following will occur:

�
we will be discharged from our obligations with respect to the debt securities of that series ("legal defeasance"); or

�
we will no longer have any obligation to comply with specified restrictive covenants with respect to the debt securities of
that series and other specified covenants under the applicable indenture, and the related events of default will no longer
apply ("covenant defeasance").

        If a series of debt securities is defeased, the holders of the debt securities of that series will not be entitled to the benefits of the applicable
indenture, except for obligations to register the transfer or exchange of debt securities, replace stolen, lost or mutilated debt securities, maintain
paying agencies and hold money for payment in trust. In the case of covenant defeasance, our obligation to pay principal, premium and interest
on the debt securities will also survive. Unless we inform you otherwise in the prospectus supplement, we will be required to deliver to the
trustee an opinion of counsel that the deposit and related defeasance would not cause the holders of the debt securities to recognize income, gain
or loss for federal income tax purposes and that the holders would be subject to federal income tax on the same amounts, in the same manner and
at the same times as would have been the case if the deposit and related defeasance had not occurred. If we elect legal defeasance, that opinion
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of counsel must be based upon a ruling from the U.S. Internal Revenue Service or a change in law to that effect.

Satisfaction and Discharge

        An indenture will be discharged and will cease to be of further effect with respect to the debt securities of a series issued under that
indenture, except for our obligation to register the transfer of and exchange debt securities of that series, when:

�
either:

�
all debt securities of that series that have been authenticated, except lost, stolen or destroyed debt securities that have been replaced or
paid and debt securities for whose payment money has been deposited in trust and thereafter repaid to us, have been delivered to the
trustee for cancellation; or

�
all debt securities of that series that have not been delivered to the trustee for cancellation have become due and payable by reason of
the mailing of a notice of redemption or otherwise or will become due and payable within one year, and we or any Subsidiary
Guarantor has irrevocably deposited or caused to be deposited with the trustee as trust funds in trust solely for the benefit of the
holders, cash in U.S. dollars, non-callable government securities, or a combination of cash in U.S. dollars and non-callable government
securities, in amounts as will be sufficient, without consideration of any reinvestment of interest, to pay and discharge the entire
indebtedness on the debt securities of that series not delivered to the trustee for cancellation for principal, premium and accrued
interest to the date of maturity or redemption;

�
no default or event of default has occurred and is continuing on the date of the deposit (other than a default or event of
default resulting from the borrowing of funds to be applied to such deposit) and the deposit will not result in a breach or
violation of, or constitute a default under, any other instrument to which we or any subsidiary is a party or by which we or
any subsidiary is bound;

�
we or any Subsidiary Guarantor has paid or caused to be paid all sums payable by it under the indenture; and

�
we have delivered irrevocable instructions to the trustee under the indenture to apply the deposited money toward the
payment of the debt securities at maturity or on the redemption date, as the case may be.

        In addition, we must deliver an officers' certificate and an opinion of counsel to the trustee stating that all conditions precedent to
satisfaction and discharge have been satisfied.

GOVERNING LAW

        New York law will govern the indentures and the debt securities.

THE TRUSTEE

        Wells Fargo Bank, N.A. is the trustee under the senior indenture. Wells Fargo Bank, N.A. also serves as trustee under our supplemental
indentures related to other senior securities that we have issued. We may have normal banking relationships with the trustee under the
subordinated indenture in the ordinary course of business.

        If the trustee becomes a creditor of DPS or any Subsidiary Guarantor, the applicable indenture will limit the right of the trustee to obtain
payment of claims in certain cases or to realize on certain
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property received in respect of any such claim as security or otherwise. The trustee will be permitted to engage in other transactions; however, if
it acquires any conflicting interest (as defined in the Trust Indenture Act) after a default has occurred and is continuing, it must eliminate such
conflict within 90 days, apply to the SEC for permission to continue as trustee (if the indenture has been qualified under the Trust Indenture Act)
or resign. The holders of a majority in aggregate principal amount of debt securities of a particular series will have the right to direct the time,
method and place of conducting any proceeding for exercising any remedy available to the trustee with respect to that series, subject to certain
exceptions. The indenture will provide that in case an event of default occurs and is continuing, the trustee will be required, in the exercise of its
power, to use the degree of care of a prudent man in the conduct of his own affairs. Subject to such provisions, the trustee will be under no
obligation to exercise any of its rights or powers under the indenture at the request or direction of any holder of debt securities, unless such
holder has offered to the trustee indemnity or security against loss, liability or expense satisfactory to the trustee in its sole discretion.

PAYMENTS AND PAYING AGENTS

        Unless we inform you otherwise in a prospectus supplement, we will make payments on the debt securities in U.S. dollars at the office of
the trustee and any paying agent. At our option, however, payments may be made by check mailed to the address of the person entitled to the
payment as it appears in the security register. Unless we inform you otherwise in a prospectus supplement, we will make interest payments to the
person in whose name the debt security is registered at the close of business on the record date for the interest payment. We will make payments
on a global debt security in accordance with the applicable policies of the depositary as in effect from time to time. Under those policies, we will
pay directly to the depositary, or its nominee, and not to any indirect owners who own beneficial interests in the global debt security. An indirect
owner's right to receive payments will be governed by the rules and practices of the depositary and its participants.

        Unless we inform you otherwise in a prospectus supplement, the trustee under the applicable indenture will be designated as the paying
agent for payments on debt securities issued under that indenture. We may at any time designate additional paying agents or rescind the
designation of any paying agent or approve a change in the office through which any paying agent acts. If the principal of or any premium or
interest on debt securities of a series is payable on a day that is not a business day, the payment will be made on the following business day with
the same force and effect as if made on such interest payment date, and no additional interest will accrue solely as a result of such delayed
payment. For these purposes, unless we inform you otherwise in a prospectus supplement, a "business day" is any day that is not a Saturday,
Sunday or other day on which banking institutions in New York, New York or another place of payment on the debt securities of that series are
authorized or required by law to close. Book-entry and other indirect owners should consult their banks or brokers for information on how they
will receive payments on their debt securities.

        Regardless of who acts as paying agent, all money paid by us to a paying agent that remains unclaimed at the end of one year after the
amount is due to a holder will be repaid to us. After that one-year period, the holder may look only to us for payment and not to the trustee, any
other paying agent or anyone else.

REDEMPTION OR REPAYMENT

        If there are any provisions regarding redemption or repayment applicable to a debt security, we will describe them in the applicable
prospectus supplement.

        We or our affiliates may purchase debt securities from investors who are willing to sell from time to time, either in the open market at
prevailing prices or in private transactions at negotiated prices. Debt securities that we or they purchase may, at our discretion, be held, resold or
canceled.
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NOTICES

        Notices to be given to holders of a global debt security will be given only to the depositary, in accordance with its applicable policies as in
effect from time to time. Notices to be given to holders of debt securities not in global form will be sent by mail to the respective addresses of
the holders as they appear in the trustee's records, and will be deemed given when mailed. Neither the failure to give any notice to a particular
holder, nor any defect in a notice given to a particular holder, will affect the sufficiency of any notice given to another holder.

        Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive notices.

BOOK-ENTRY; DELIVERY AND FORM

        Unless we inform you otherwise in the prospectus supplement, any debt securities will be issued in registered, global form ("global debt
securities"). The global debt securities will be deposited upon issuance with the trustee as custodian for DTC, in New York, New York, and
registered in the name of DTC or its nominee, in each case, for credit to an account of a direct or indirect participant in DTC as described below.
Except as set forth below, the global debt securities may be transferred, in whole and not in part, only to another nominee of DTC or to a
successor of DTC or its nominee. Beneficial interests in the global debt securities may not be exchanged for definitive debt securities in
registered certificated form ("certificated debt securities") except in the limited circumstances.

        Transfers of beneficial interests in the global debt securities will be subject to the applicable rules and procedures of DTC and its direct or
indirect participants (including, if applicable, those of Euroclear and Clearstream), which may change from time to time.

DESCRIPTION OF WARRANTS

        We may issue warrants to purchase our debt or equity securities or other rights, including rights to receive payment in cash or securities
based on the value, rate or price of one or more specified commodities, currencies, securities or indices, or any combination of the foregoing.
Warrants may be issued independently or together with any other securities and may be attached to, or separate from, such securities. Each series
of warrants will be issued under a separate warrant agreement to be entered into between us and a bank or trust company, as warrant agent. The
warrant agent will act solely as our agent in connection with the warrants and will not have any obligation or relationship of agency or trust for
or with any holders or beneficial owners of warrants. The terms of any warrants to be issued and a description of the material provisions of the
applicable warrant agreement will be set forth in the applicable prospectus supplement.

        The applicable prospectus supplement will describe the following terms of any warrants in respect of which this prospectus is being
delivered:

�
the title of such warrants;

�
the aggregate number of such warrants;

�
the price or prices at which such warrants will be issued;

�
the currency or currencies in which the price of such warrants will be payable;

�
the designation, number and terms of the debt securities, common stock, preferred stock or other securities purchasable upon
exercise of the warrants, and procedures by which those numbers may be adjusted;

�
the price at which and the currency or currencies in which the securities or other rights purchasable upon exercise of such
warrants may be purchased;
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�
the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

�
if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;

�
if applicable, the designation and terms of the securities with which such warrants are issued and the number of such
warrants issued with each such security;

�
if applicable, the date on and after which such warrants and the related securities will be separately transferable;

�
information with respect to book-entry procedures, if any;

�
if applicable, a discussion of any material U.S. federal income tax considerations; and

�
any other terms of such warrants, including terms, procedures and limitations relating to the transferability, exchange or
exercise of such warrants.

PLAN OF DISTRIBUTION

        We may sell the offered securities in and outside the U.S. (1) through underwriters or underwriting syndicates led by one or more managing
underwriters, (2) to or through brokers or dealers, (3) to or through agents, (4) directly to one or more purchasers, including our affiliates,
(5) pursuant to delayed delivery contracts or forward contracts or (6) through a combination of any of these methods.

        The prospectus supplement will set forth the terms of the offering and the method of distribution and will include the following
information:

�
the names of any underwriters or agents;

�
the name or names of any managing underwriter or underwriters;

�
the purchase price of the securities from us;

�
the net proceeds to us from the sale of the securities;

�
any delayed delivery arrangements;

�
any over-allotment options under which underwriters may purchase additional securities from us;

�
any underwriting discounts, commissions and other items constituting compensation to underwriters, dealers or agents;

�
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any public offering price;

�
any discounts or concessions allowed or reallowed or paid to dealers;

�
any commissions paid to agents; and

�
any securities exchange or market on which the securities offered in the prospectus supplement may be listed.

SALE THROUGH UNDERWRITERS OR DEALERS

        If we use underwriters in the sale of securities, we will execute an underwriting agreement with the underwriter at the time of sale and we
will provide the name of any underwriter in the prospectus supplement that the underwriter will use to make resales of securities to the public.
The underwriters will acquire the securities for their own account, and the underwriters may resell the securities from time to time in one or
more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
Underwriters may offer securities to the
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public either through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms acting as
underwriters. The obligations of the underwriters to purchase the securities will be subject to conditions, and any underwritten offering may be
on a best efforts or a firm commitment basis. The underwriters may change from time to time any initial public offering price and any discounts
or concessions allowed or reallowed or paid to dealers.

        If we use dealers in the sale of securities, we will sell the securities to them as principals. They may then resell those securities to the public
at varying prices determined by the dealers at the time of resale. The dealers participating in any sale of the securities may be deemed to be
underwriters within the meaning of the Securities Act, with respect to any sale of those securities. We will include in the prospectus supplement
the names of the dealers and the terms of the transaction.

SALES THROUGH AGENTS

        We may also sell the securities through agents we designate from time to time. In the prospectus supplement, we will name any agent
involved in the offer or sale of the offered securities, and we will describe any commissions payable by us to the agent. Unless we inform you
otherwise in the prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its
appointment.

DIRECT SALES

        We may sell the securities directly. In that event, no underwriters or agents would be involved. We may use electronic media, including the
Internet, to sell offered securities directly.

DELAYED DELIVERY OR FORWARD CONTRACTS

        If we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers to purchase securities from
us at the public offering price set forth in the prospectus under delayed delivery or forward contracts. These contracts would provide for payment
and delivery on a specified date in the future at prices determined as described in the prospectus supplement. The prospectus supplement would
describe the commission payable for solicitation of those contracts.

REMARKETING

        We may offer and sell any of the securities in connection with a remarketing upon their purchase, in accordance with a redemption or
repayment by their terms or otherwise by one or more remarketing firms acting as principals for their own accounts or as our agents. We will
identify any remarketing firm, the terms of any remarketing agreement and the compensation to be paid to the remarketing firm in the prospectus
supplement. Remarketing firms may be deemed underwriters under the Securities Act.

DERIVATIVE TRANSACTIONS

        We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third parties may
use securities pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from us in settlement of those derivatives to close out any related open borrowings of stock. The third parties in these sale
transactions will be underwriters and, if not identified in this prospectus, will be identified in the applicable prospectus supplement or in a
post-effective amendment to the registration statement of which this prospectus forms a part. In addition, we may otherwise loan or pledge
securities to a
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financial institution or other third party that in turn may sell the securities short using this prospectus. Such financial institution or other third
party may transfer its economic short position to investors in our securities or in connection with a concurrent offering of other securities.

GENERAL INFORMATION

        In connection with the sale of the securities, underwriters, dealers or agents may be deemed to have received compensation from us in the
form of underwriting discounts or commissions and may also receive commissions from securities purchasers for whom they may act as agent.
Underwriters may sell the securities to or through dealers, and the dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters or commissions from the purchasers for whom they may act as agent. We will provide in the applicable
prospectus supplement information regarding any underwriting discounts or other compensation that we pay to underwriters or agents in
connection with the securities offering, and any discounts, concessions or commissions which underwriters allow to dealers.

        We may have agreements with the agents, dealers and underwriters to indemnify them against certain civil liabilities, including liabilities
under the Securities Act, or to contribute with respect to payments that the agents, dealers or underwriters may be required to make because of
those liabilities. Agents, dealers and underwriters, or their affiliates or associates, may be customers of, engage in transactions with or perform
services for us in the ordinary course of their businesses. Each series of offered securities will be a new issue and, other than the common stock,
which is listed on the NYSE, will have no established trading market. We may elect to list any series of offered securities on an exchange, but
we are not obligated to do so. It is possible that one or more underwriters may make a market in a series of offered securities. However, they will
not be obligated to do so and may discontinue market making at any time without notice. We cannot assure you as to the liquidity of, or the
trading market for, any of our offered securities.

        In connection with an offering, certain persons participating in the offering may make a market in the securities or engage in transactions
that stabilize, maintain or otherwise affect the market price of the offered securities. This may include, among other transactions, over-allotments
or short sales of the securities, which involves the sale by persons participating in the offering of more securities than we sold to them. In these
circumstances, these persons would cover such over-allotments or short positions by making purchases in the open market or by exercising their
over-allotment option. As a result, the price of the securities may be higher than the price that might otherwise prevail in the open market. If
these activities are commenced, these transactions may be discontinued at any time.

WHERE YOU CAN FIND MORE INFORMATION

        We are subject to the informational requirements of the Exchange Act, and in accordance therewith we file annual, quarterly and current
reports, proxy statements and other information with the SEC. You may read and copy any reports, statements or other information we file with
the SEC at its public reference room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to the public from commercial document retrieval
services and at the worldwide web site maintained by the SEC at http://www.sec.gov. You may also inspect those reports, proxy statements and
other information concerning us at the offices of the NYSE, 20 Broad Street, New York, New York 10005, on which shares of our common
stock are currently listed.

        We have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus. This prospectus is a
part of the registration statement and does not contain all the information in the registration statement. Whenever a reference is made in this
prospectus to a contract or other document of ours or one of our subsidiaries, the reference is only a summary and you
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should refer to the exhibits that are a part of the registration statement for a copy of the contract or other document. You may review a copy of
the registration statement and all of its exhibits at the SEC's public reference room in Washington, D.C., as well as through the SEC's web site.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

        The SEC allows information to be "incorporated by reference" into this prospectus, which means that important information can be
disclosed to you by referring you to another document filed separately by us with the SEC. The information incorporated by reference is deemed
to be part of this prospectus, except for any information superseded by information in this prospectus. The information incorporated by reference
is an important part of this prospectus, and information that we file later with the SEC will automatically update and supersede this information.
This prospectus incorporates by reference the following documents (other than documents or information deemed to have been furnished and not
filed in accordance with SEC rules):

�
our Annual Report on Form 10-K for the year ended December 31, 2015;

�
our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and June 30, 2016;

�
our Current Reports on Form 8-K filed with the SEC on January 25, 2016, February 11, 2016, May 19, 2016, May 20, 2016
and August 11, 2016, in each case other than information furnished under Items 2.02 or 7.01 of Form 8-K; and

�
the description of our common stock, par value $0.01 per share, under the heading "Description of Capital Stock," contained
in our Preliminary Information Statement filed as Exhibit 99.1 to Amendment No. 5 to our Registration Statement on
Form 10, filed with the SEC on April 22, 2008.

        In addition, all documents that we file with the SEC on or after the date hereof under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
(other than documents or information deemed to have been furnished and not filed in accordance with SEC rules) will be incorporated by
reference until the offering or offerings to which this prospectus relates are completed.

        You may obtain any of the documents incorporated by reference in this prospectus from the SEC as described under the heading "Where
You Can Find More Information" above. You may also request a copy of any document incorporated by reference in this prospectus (including
exhibits to those documents specifically incorporated by reference in this document), at no cost by visiting our website at
www.drpeppersnapplegroup.com or by writing or calling us at the following address and telephone number:

Dr Pepper Snapple Group, Inc.
5301 Legacy Drive
Plano, Texas 75024

Attn: Investor Relations
Telephone: (972) 673-7000

        Information contained on our website is not intended to be incorporated by reference in this prospectus and you should not consider that
information a part of this prospectus.

LEGAL MATTERS

        Baker Botts L.L.P., Dallas, Texas, will pass on the validity of the securities offered by this prospectus. Any underwriters, dealers or agents
will be advised about legal matters relating to any offering by their own legal counsel, which will be named in the related prospectus
supplement.
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EXPERTS

        The consolidated financial statements incorporated in this prospectus by reference from Dr Pepper Snapple Group, Inc.'s Annual Report on
Form 10-K and the effectiveness of Dr Pepper Snapple Group, Inc.'s internal control over financial reporting have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such
consolidated financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.
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