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WARNOCK DAVID L

(Last)
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(Street)

BALTIMORE, MD 21202
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Primo Water Corp [PRMW]
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11/10/2010
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Washington, D.C. 20549

OMB APPROVAL
Number: 3235-0287
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3)
Series B See
Preferred 11/10/2010 J 2,880,300 D & 0 I Footnote
Stock @)
Common See
11/10/2010 C 11,471 A @ 11471 I Footnote
Stock ©)
Common S
11/10/2010 C 6,650 A @ 18,121 I Footnote
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11/10/2010 J 5,541 A @ 23,662 I Footnote
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Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
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(Instr. 3) Price of (Month/Day/Year) (Instr. 8) Acquired (A) or
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Code V (A) (D) xereisable — Late Shares
Series A
Preferred @ 11/10/2010 C 2,880,300 @ @  Common 276023
Stock [©]
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Series C
1 1
Preferred @ 11/10/2010 C 800,084 @ @  Common 160,013
Stock @
Stock
Series A
Preferred @ 11/10/2010 C 119,700 @ @ Common 11471
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Preferred @ 11/10/2010 C 33,250 @ @ 6,650 4
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Reporting Owners

. Relationships
Reporting Owner Name / Address

Director 10% Owner Officer Other

WARNOCK DAVID L

C/O CAMDEN PARTNERS STRATEGIC MGR LLC
500 E. PRATT STREET, SUITE 1200

BALTIMORE, MD 21202

CAMDEN PARTNERS STRATEGIC FUND III LP
C/O CAMDEN PARTNERS STRATEGIC MGR LLC
500 E. PRATT STREET, SUITE 1200

BALTIMORE, MD 21202

CAMDEN PARTNERS STRATEGIC FUND III-A LP
C/O CAMDEN PARTNERS STRATEGIC MGR LLC
500 E. PRATT STREET, SUITE 1200

BALTIMORE, MD 21202

Camden Partners Strategic III, LLC

C/O CAMDEN PARTNERS STRATEGIC MGR LLC
500 E. PRATT STREET, SUITE 1200

BALTIMORE, MD 21202

Camden Partners Strategic Manager, LLC

C/O CAMDEN PARTNERS STRATEGIC MGR LLC
500 E. PRATT STREET, SUITE 1200

BALTIMORE, MD 21202

HUGHES DONALD W

C/O CAMDEN PARTNERS STRATEGIC MGR LLC
500 E. PRATT STREET, SUITE 1200
BALTIIMORE, MD 21202

JOHNSTON RICHARD M

C/O CAMDEN PARTNERS STRATEGIC MGR LLC
500 E. PRATT STREET, SUITE 1200

BALTIMORE, MD 21202

BERKELEY RICHARD M

C/O CAMDEN PARTNERS STRATEGIC MGR LLC
500 E. PRATT STREET, SUITE 1200

BALTIMORE, MD 21202

Signatures
/s/ Donald W. Hughes, Attorney-in-Fact for David L. Warnock

**Signature of Reporting Person

/s/ By Camden Partners Strategic III, LLC, By Camden Partners Strategic Manager, LLC, By
Donald W. Hughes, Managing Member

**Signature of Reporting Person

/s/ By Camden Partners Strategic III, LLC, By Camden Partners Strategic Manager, LLC, By

Reporting Owners

11/15/2010

Date

11/15/2010

Date

11/15/2010
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Donald W. Hughes, Managing Member

**Signature of Reporting Person Date
/s/ By Camden Partners Strategic Manager, LLC, By Donald W. Hughes, Managing Member 11/15/2010
**Signature of Reporting Person Date
/s/ By Donald W. Hughes, Managing Member 11/15/2010
**Signature of Reporting Person Date
/s/ Donald W. Hughes 11/15/2010
**Signature of Reporting Person Date
/s/ Donald W. Hughes, Attorney-in-Fact for Richard M. Johnston 11/15/2010
**Signature of Reporting Person Date
/s/ Donald W. Hughes, Attorney-in-Fact for Richard M. Berkeley 11/15/2010
**Signature of Reporting Person Date
Explanation of Responses:
& If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Hok Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Mr. Warnock is a director of the Issuer. Pursuant to an agreement with his employer, Camden Partners Holdings, LLC ("Holdings"),
@ which provides management services to Fund III and Fund III-A, all securities and other benefits to which Mr. Warnock becomes
entitled by virtue of his service as a director are received by Mr. Warnock for the benefit of Holdings.

The Series A Preferred Stock converted into the Issuer's common stock at a ratio of approximately 1:0.0958 upon the Issuer's initial

2) public offering on November 10, 2010.
The shares are directly owned by Fund III. CPSM, CPS III, Fund III-A and the Managing Members may be deemed indirect beneficial

3) owners of the securities held directly by Fund III as a result of their relationships described in the Remarks. CPSM, CPS III, Fund III-A
and each of the Managing Members disclaims beneficial ownership of the securities held directly by Fund III, except to the extent of its
or his pecuniary interest therein.

@) The Series C Preferred Stock converted into the Issuer's common stock at a ratio of approximately 1:0.2000 upon the Issuer's initial

public offering on November 10, 2010.

Upon the initial public offering of the Issuer, its board of directors elected to convert 50% of the Issuer's Series B Preferred Stock at a
Q) ratio of approximately 1:0.0926 and redeem the remaining 50% of the Issuer's Series B Preferred Stock. In connection therewith, the
2,880,300 shares of Series B Preferred Stock held by Fund III converted into 133,344 shares of the Issuer's common stock.

The shares are directly owned by Fund III-A. CPSM, CPS 111, Fund III and the Managing Members may be deemed indirect beneficial
owners of the securities held directly by Fund III-A as a result of their relationships described in the Remarks. CPSM, CPS III, Fund III
and each of the Managing Members disclaims beneficial ownership of the securities held directly by Fund III-A, except to the extent of
its or his pecuniary interest therein.

(6)

Upon the initial public offering of the Issuer, its board of directors elected to convert 50% of the Issuer's Series B Preferred Stock and
@) redeem 50% of the Issuer's Series B Preferred Stock. In connection therewith, the 119,700 shares of Series B Preferred Stock held by
Fund III-A converted into 5,541 shares of common stock.

Remarks:
This Form 4 is being filed jointly by Camden Partners Strategic Manager, LLC ("CPSM"), Camden Partners Strategic 111, LL(

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.

Signatures 4



