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Filed Pursuant to Rule 424(b)(3
Registration No. 33315961°

The information contained in this prospectus supplement is not complete and may be changed. A registration statement
relating to these securities has become effective under the Securities Act of 1933. This prospectus supplement and the
accompanying prospectus are not an offer to sell these securities and are not the solicitation of an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 4, 2010

PRELIMINARY PROSPECTUS SUPPLEMENT
(To prospectus, dated June 19, 2009)

$65,000,000

Cott Corporation

COMMON SHARES

We are offering $65,000,000 of our common shares.ddmmon shares are listed on the New York Stoath&nge (“NYSE”") under the
symbol “COT” and on the Toronto Stock Exchange (XTSunder the symbol “BCB.” On August 3, 2010, tlast reported sale price of our
common shares on the NYSE and the TSX was $5.8€dn@6.00, respectively. We will receive all of thet proceeds from the sale of our
common shares.

INVESTING IN OUR COMMON SHARES INVOLVES RISKS. SEE “ RISK FACTORS ” BEGINNING ON PAGE
S-22 OF THIS PROSPECTUS SUPPLEMENT.

Per Share Total
Public offering price $ $
Underwriting discounts and commissic $ $
Proceeds, before expenses, t( $ $

We have granted the underwriters an option exestddar 30 days from the date of this prospectysplment to purchase up to
additional common shares atghblic offering price, less the underwriting disot, to cover over-allotments, if any.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these
securities or determined if this prospectus suppleent or the accompanying prospectus is truthful or emplete. Any representation to
the contrary is a criminal offense.

The shares will be ready for delivery on or about , 2010.

Joint Book-Running Managers

Deutsche Bank Securitie: J.P. Morgan Morgan Stanley
Co-Managers

Barclays Capital BofA Merrill Lynch

Prospectus Supplement dated 010
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You should rely only on the information containedrorporated by reference in this prospectus upent and the accompanying
prospectus. We have not authorized anyone elsetade you with different information. If anyonegsides you with different information,
you should not rely on it. The securities are reihg offered in any jurisdiction where the offersade is not permitted. You should not assi
that the information contained in this prospectysptement and the accompanying prospectus is decoinaany date subsequent to the date set
forth on the front cover page of this prospectygpgement or that any information we have incorpeddty reference is correct on any date
subsequent to the date of the document incorpotatedference, even though this prospectus suppleams the accompanying prospectus is
delivered or common shares are sold on a later date

ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement relates to a prospedtich is part of a registration statement that weehfiled with the Securities and
Exchange Commission (“SEC”) utilizing a shelf reégition process. Under this shelf registration pes; we may sell the securities described
in the accompanying prospectus in one or moreioffsr The accompanying prospectus provides you avibhneral description of the securi
we may offer. This prospectus supplement contgiesific information about the terms of this offeyirThis prospectus supplement may add,
update or change information contained in the ageomying prospectus. Please carefully read botlptioispectus supplement and the
accompanying prospectus, including the informatieacribed in the sections entitled “Where You Cam More Information” and
“Incorporation by Reference of Certain Documents.”

If the description of this offering varies betwdéis prospectus supplement and the accompanyirgpectus, you should rely on the
information in this prospectus supplement. In vasiplaces in this prospectus supplement and thregeanying prospectus, we refer you to
sections of other documents for additional infoiioraby indicating the caption heading of the othections. All cross-references in this
prospectus supplement are to captions containgdsiprospectus supplement and not in the acconipgupyospectus, unless otherwise
indicated.

NON-GAAP FINANCIAL MEASURES

This prospectus supplement contains “non-GAAP famglrmeasures,” that is, financial measures tithteiexclude or include amounts
that are not excluded or included in the most diyezomparable measures calculated and presentctordance with generally accepted
accounting principles (“GAAP”). Specifically, we kmuse of the non-GAAP measures “EBITDA” and “AdatsEBITDA.” We also make
use of ratios based on EBITDA, Adjusted EBITDA amd forma Adjusted EBITDA.

We define EBITDA as earnings before interest expeimcome taxes, non-controlling interests, depttean and amortization. We define
Adjusted EBITDA as EBITDA adjusted for items whiale not considered by management to be indicafitteecunderlying results.

Management understands that some industry analydtivestors consider EBITDA and Adjusted EBITDsAsaipplementary non-
GAAP financial measures useful in analyzing a comyfmperformance. EBITDA and Adjusted EBITDA, hoveeyare not measures of
financial performance under GAAP and should notdsidered as alternatives to, or more meaningfn, tnet income as a measure of
operating performance or to cash flows from opagatinvesting or financing activities as measurfdgaidity. Since EBITDA and Adjusted
EBITDA are not measures determined in accordantte @AAP and are thus susceptible to varying inteigtions and calculations, EBITDA
and Adjusted EBITDA may not be comparable to o#ierilarly titted measures of other companies. EBANT&d Adjusted EBITDA do not
represent an amount of funds that is availablerfanagement’s discretionary use. Adjusted EBITDAdeftned above, is included because
management believes it is pertinent to the dailpagament of operations, and management usesnhiscfal measure to evaluate the impact
of operational business decisions.
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Each of EBITDA and Adjusted EBITDA has limitatioas an analytical tool, and you should not condidese measures in isolation
from, or as a substitute for analysis of, our ficiahinformation reported under GAAP. Some of thigsdtations are:

» they do not reflect cash outlays for capital exemes or future contractual commitmer

» they do not reflect changes in, or cash requiresnfemt working capital

» they do not reflect interest expense, or the caghirements necessary to service interest, oripehpayments, on indebtedne
» they do not reflect income tax expense or the caslessary to pay income tax

» they do not reflect available liquidity to our coamy; anc

» other companies, including other companies in ndustry, may not use such measures or may calauatemeasures different
than as presented in this prospectus supplemenitiniy their usefulness as comparative measi

Because of these limitations, none of EBITDA, AdggsEBITDA or any related ratio using such measstesild be considered as a
measure of discretionary cash available to invebusiness growth or reduce indebtedness.

For a reconciliation of EBITDA and Adjusted EBITDXA net income (loss) attributable to the Compaeg, the section entitled
“Summary—Summary Consolidated Financial Data.”

MARKET AND INDUSTRY DATA

This prospectus supplement includes market shaténaluistry data and forecasts that we have obtdioed market research, consultant
surveys, publicly available information and indygtublications and surveys, provided by such cdasats as The Nielsen Company (UK)
(“Nielsen”). Industry surveys, publications, cortank surveys and forecasts generally state thahthemation contained therein has been
obtained from sources believed to be reliable tibette can be no assurance as to the accuracy amateness of such information. We have
not independently verified any of the data fromdkparty sources nor have we ascertained the widgréconomic assumptions relied upon
therein. Additionally, we have supplemented thiedtp information where necessary with managemetithates based on our review of
internal surveys, information from our customerd g&andors, trade and business organizations ama otimtacts in markets in which we
operate, and our management’s knowledge and exyperiélowever, these estimates are subject to cremyare uncertain due to limits on the
availability and reliability of primary sources iofformation and the voluntary nature of the daténgang process. As a result, you should be
aware that industry data included or incorporatgdeference herein, and estimates and beliefs b@sduat data, may not be reliable. Neither
we nor the underwriters make any representatidn #g accuracy or completeness of such information

TRADEMARKS AND TRADE NAMES

We own, have rights or will own or acquire rightsttademarks, service marks, copyrights and tratdees that we use in conjunction
with the operation of our business, includidgtt®, Red Rair® andOrient Emporium Tea Cd™ in the U.S., Canada and the U.Btars &
Stripes®?, Vess®?, Vintage® andSo Clear®in the U.S.Red Rave™n CanadaEmerge®, Red Rooste?, Carters® , Ben Shawsand the H2
family of brands in the U.KStars & Stripe®in Mexico, andRC®in more than 100 countries and territories outsiddorth America.
Moreover, we are licensed to use certain tradensrgk aslarritos®in Mexico. This prospectus supplement also includsdemarks, service
marks and trade names of other companies. Eactntradt, service mark or trade name of any other emypappearing in this prospectus
supplement belongs to its holder. Unless otherwise
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indicated, use or display by us of other partieti¢marks, service marks or trade names is natdeteto and does not imply a relationship
with, or endorsement or sponsorship by us of theetmark, service mark or trade name owner.

CAUTIONARY NOTE ABOUT FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pcaspand the documents incorporated by referenegrhand therein include
“forward-looking information” and “forward-lookingtatements” within the meaning of securities lawsluding the “safe harbor” provisions
of the Securities Act (Ontario), the United Stefeivate Securities Litigation Reform Act of 199%cBon 21E of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), and 8e@irA of the Securities Act of 1933, as amendied (Securities Act”). All forward-
looking information and forward-looking statemeate based on our current beliefs as well as assomsphade by and information currently
available to us and relate to, among other thiagscipated financial performance, business prdaspetrategies, regulatory developments, new
products and economic conditions. Forward-lookirfgrimation and forward-looking statements may tenidied by the use of words like
“believes,” “expects,” “plans,” “intends,” “estimed” or “anticipates” and similar expressions, al e future or conditional verbs such as
“will,” “should,” “would” and “could.” While we beieve these forwardtboking statements are reasonable, any of thesemg®ns could prov
to be inaccurate and, as a result, the forwardigp&tatements based on those assumptions couttdaeect. These statements are subject to
certain risks and uncertainties that could caugaheesults to differ materially from those inckglin such forward-looking statements. In
addition, actual results could differ materiallgin those projected or suggested in any forwardiap&tatements as a result of a variety of
factors and conditions which include, among othiérs various risk factors described under “Riskt&est and elsewhere in this prospectus
supplement and the accompanying prospectus.

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

This summary is not complete and does not conthof the information that you should consider refbuying our common shares.
You should read the entire prospectus supplemehtianompanying prospectus carefully including, antigular, the section entitled
“Risk Factors” and the more detailed informationafinancial statements and related notes includeith@orporated by reference in this
prospectus supplement and the accompanying praspbefore making an investment decis

As used in this prospectus supplement, unlessotitext otherwise requires or as is otherwise intiidathe words “we,” “us,”
“our,” “Cott,” “the Company” and words of similar mport refer to Cott Corporation, Cott Beverages.land their subsidiaries on a
consolidated basis. In this prospectus supplemanéss otherwise specified or the context othervégeires, all dollar amounts are
expressed in United States (“U.S.”) dollars.

Our Company

We are the world’s largest private-label beveragaufiacturer. Our objective of creating sustainddmg-term growth in revenue
and profitability is predicated on working clos@kth our retailer partners to provide proven, piadfie products. As a “fast follower” of
innovative products, our goal is to identify nevivpte-label product opportunities based on manestds and develop similar high quality|
private-label products at a better value for otaifgartners and their consumers. This objectvi@dreasingly relevant in more difficult
economic times.

Our retailer brand beverages are an attractivenaltive to the national brands for both retailerd aonsumers because of their
quality, product design and enhanced value offe@@mpared to retail prices of national brand bages, consumers of our products <
over 35% on average in the U.S. Our verticallydné¢ed operations, low marketing and advertisirggssand efficient bottling facilities
allow us to offer our products to our retailer pars at an attractive value as compared to natlmaald products.

On July 7, 2010, we entered into an Asset PurcAgseement (the “Asset Purchase Agreement”) witlf€2ir Corporation
(“Cliffstar”) to acquire substantially all of thessets and liabilities of Cliffstar and its affikat companies (the “Cliffstar Acquisition”).
Cliffstar is one of the leading suppliers of prieddaibel beverages and the largest private-labelymer of apple juice, grape juice,
cranberry juice and juice-blends in North AmeriSae “—Recent Developments—Cliffstar Acquisition.”

Operating Segments

We have five operating segments: North America ¢Whincludes the U.S. reporting unit and Canadarteygpunit), United
Kingdom (“U.K.”) (which includes our United Kingdomeporting unit and our Continental European repgrtinit), Mexico, Royal
Crown International (“RCI”) and All Other (whichdtudes our international corporate expenses andsiarreporting unit, which we
closed at the end of fiscal 2008). In 2009, ourthlédmerica, U.K., Mexico and RCI operating segmesatzresented 73.5%, 22.5%, 2.7%
and 1.3% of our revenue, respectively.

Our North America operating segment is primarilgidated to the development, marketing, sellingdpmion and distribution of
carbonated soft drinks (“CSDs"), sparkling flavoredters and purified drinking water. While we apgoduce energy-related drinks and
other non-carbonated products, these are a smébpaf our overall product mix in North AmericBased on industry information
compiled from Nielsen, we estimate that as of Jgn2a2010, we produced (either directly or throdigind-party manufacturers with
whom we have cpacking agreements) approximately 59% of all retdirand CSDs sold in the United States. Our custdrase consis
primarily of large retailers including grocery stsrand mass merchandisers, although we also serve
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customers in the dollar convenience and drug cHan@enerally, product distribution is handled by oustomers or through third parti
This method of distribution avoids the costly amghital-intensive functions of direct store delivaryd merchandising, and allows us to
focus on our core capabilities of providing low-cogmnufacturing and supply chain expertise. Follmrhe completion of the Cliffstar
Acquisition, Cliffstar will become part of the NarAmerica operating segment and will significartlyersify our North American prodt
mix.

Our U.K. operating segment has broad product mahufag capabilities, including CSD, energy andpgisedrink production,
which enable us to produce non-preserved juicetergjasports drinks and other non-carbonated bgegreoducts. We were the number
one supplier of retailer brand CSDs in the U.KoBthe end of 2009. In 2009, CSDs accounted for@pmately 45% of our U.K.
revenues. We rank among the top three bottlersuiopal volume of cases produced) of energy drinitee U.K. as of the end of 2009,
including company-owned brands, retailer brands@nthanufactured brands.

Our Mexico operating segment was also the numbersapplier of retailer brand CSDs in Mexico ashef énd of 2009. We produ
CSDs and spring water (flavored and still) primafdr large retail customers.

RCI sells CSDs and other beverage concentratesvierage bottlers in over 50 countries around theédaydhese customers can
either buy RC Cola branded concentrate for bottléade and distribution under the RC Cola branbuyr concentrates for other own-label
or private-label CSDs. Many of the customers of R@ concentrate business are located in countrfiese overall CSD sales have been
growing consistently over the past several years.

Product Categories
The following charts set forth Cott’s and Cliffsganet revenues for the twelve months ended JuRD30 by product category:

Cott standalone product breakdown Cliffstar standalone product breakdown
Sports i
Energy = "'.. Cither fruit
T

Apole ulce

Juice drinks 24% ¥
(UK only)
10%
Thirst
quenchers!
3%
Waters G0
20% e Flavored waters
1%
Cranberry,
cranblends &
grape juice
42%
LTM 7/3/2010; 51,579 million LTM 7r3r2010: 3645 million

@hirst quenchers include teas, sports drinks, flegavaters and vitamin wate
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Cott Categorie:

We have a diversified product portfolio across majon-alcoholic beverage categories, including beyes that are on-trend with
consumer demand. Our products include CSDs, @déland sparkling flavored waters, juice-baseddarcts, bottled water, energglatec
drinks and ready-to-drink teas. While CSDs and @8bcentrate accounted for 71.6% of our beverage walsme in 2009, they
accounted for 61.9% of our 2009 total revenue. @ltfh we sell the majority of our beverages undilex brands to customers who own
the trademarks associated with the products, vweulkze several of our own brands such as Red Raiient Emporium Tea Co., Stars
Stripes and Red Rooster. In addition, we own thletsito RC Cola in more than 100 countries outsfdgorth America.

Cliffstar Categories

Cliffstar is the leading private-label manufactuoéshelf-stable juices and the largest privatelggnoducer of apple juice, grape
juice, cranberry juice and juice blends in North é&ina. In addition to juices, Cliffstar also offersvide range of products including te
sports drinks, flavored waters and vitamin wat€lgfstar produces over 600 shelf-stable beveragmiilas to the specifications and
packaging requirements of its many private-labstaumers.

Pro Forma Categorie!

The Cliffstar Acquisition will enhance our positias the largest retailer brand beverage manufadtutbe world. Following the
Cliffstar Acquisition, we will be a more diversevsgage provider with number one positions (by ahmalume of cases produced) in
private-label CSDs and shelf-stable juices, as ag&h leading manufacturer of bottled water wittwgng positions in energy and sports
drinks. The following chart sets forth pro forma nevenues for the twelve months ended July 3, 2064 ®roduct category, after giving
effect to the Cliffstar Acquisition:

Pro forma product breakdown

Fumctional /
Maw Age
B%

Watars
14%

Juice § Juse
drinks
S5%

Pro Forma LTM 7/3/10 revenue: 52,224 million

(1) Pro forma Functional / New Age includes Cliff¢s thirst quenchers and flavored water productsGuoti’s read-to-drink tea, sports and ener¢
(2) Pro forma Juice/Juice drinks include CIliff¢s apple, cranberry, cranblends, grape and othiejdfces and Co’s juice drinks (UK)
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Competitive Strengths

We believe that our competitive strengths will deals to maintain our position as the world’s |eadietailer brand beverage
manufacturer and capitalize on future opportuniiiedrive sustainable and profitable growth in ldveg-run. We believe the Cliffstar
Acquisition will enhance our competitive strengtiviich include:

Leading Producer of Retailer Brand Beverages witliverse Product Portfolic

We are the world’s largest private-label beveragmufiacturer. We currently have the number one taiabel market share in each
of the U.S., Canada, the United Kingdom and Mexig@annual volume of cases produced.

Our product portfolio ranges from traditional CSiosategories such as clear, still and sparkliagdited waters, juice-based
products, bottled water, energy-related drinks r@dly-to-drink teas. We believe our proven abilitynnovate and evolve our portfolio to
meet changing consumer demand will position us teatontinue to serve our retailer customers apit tonsumers. During 2009, we
launched more than 100 new product stock-keepititg (tfKUs”), including new flavor profiles based successful new product
launches by the national brands, new package spa@siew product category introductions for ouriletgartners.

We market or supply over 200 retailer, licensed emdpany-owned brands in our four core geograpggenents. We sell CSD
concentrates and nararbonated concentrates in over 50 countries. Wewvieethat our leadership position, our broad moidfoffering anc
our existing infrastructure will enable us to comg to further penetrate the private-label mankbgther by winning contracts from
competitors, launching new product SKUs with erigtcustomers or supplying retailers who currerglf-sanufacture.

Cott offers products under trademarks which it o@ng/hich it licenses on an exclusive basis, initigd

Product Line aml Brand Summary

Produact Calegory Seleci Hrands

= Proprietary brands for retailer parners ineloding

Wal-Mart, H-E-B, Tesco and Loblaws

Marlh Agwrica Mletion
Lsis Stars & Sermest
Sinra & Sinpes Inmisay !
Carbonated Ve, Winiape 5 Hleerio
Solt Dirdnuks M Fizr Americnn St
[ 1 2l |
'k Mosre ilism 5 Conniries
Thzn Bhaws RC Cols
arers
Smmifarm
urified Drmking Water
Walers e, So.Clear, Fruir Mis
= Wintage Selizer Water
Enmeryy Dirinks « Rad Rain, Red Rooster, Emerge, Aftershock
duice Drinks =« Juicefial and Bare A
" = Proprietary brands for retailer partngrs
Teas % e
= Onent Emporiam Tea Co

MLicensed trademar

Following completion of the Cliffstar Acquisitiome will have an increased market share in the prieabel juice category and a
more diversified product portfolio, including shslfable juices such as apple juice,
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grape juice, cranberry juice and ji.-blends, as well as functional and new age beveragesh will allow us to further penetrate t
private-label market. See “—Pro Forma Categories.”

Extensive, Flexible Manufacturing Capabilitie

Our leading position in the private-label markesuspported by our extensive manufacturing netwaorkféexible production
capabilities. Our manufacturing footprint encomeas0 strategically located beverage productiottitias, including nine in the U.S.,
five in Canada, four in the U.K., two in Mexico, asll as a vertically-integrated concentrate fagiln Columbus, Georgia.

In our North America operating segment, we areottly dedicated private-label CSD producer with aafacturing footprint across
North America. Manufacturing flexibility is one ofir core competencies and is critical to pri-label leadership, as our products will
typically feature customized packaging, design gragbhics for our key retailer customers. Our abtiit produce multiple SKUs and
packages on our production lines and manage coitipiethrough quickine changeover processes differentiates us frontompetition

Following the completion of the Cliffstar Acquisiti, we will add 11 facilities in the United Statexluding five bottling and
distribution operations, three fruit processinglfes, two fruit receiving stations and one sigedacility, further enhancing our
geographic footprint and manufacturing flexibility.

North American Manufacturing Network

Calgary, AB
A & &
Surrey. BC Misslssauga, ON Scoudouc, NB
et / a Poin<Ciaire, QC
Wiz it A SRdark ™
Lot o Warrens.' .I:'asz Fraatown
Fredonia
MNorth East, PA Concordville
Stlouis' g
Joplin atikeston A'Wilson
Fontarz @A ® . @
San Bernarding Blairaville & = Greer
Fit Worth o A Columbus
A A lampa
San Antonio
@ Cliffstar
A Coit
AFuehia
&
Tehuacan

(a)bunkirk includes two facilities: A fruit processiramnd storage facility (primarily used for storagejl a production facility (7 bottling lines
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High Customer Service Level and Strong Customerdgtation

Private-label industry leadership requires a hegtel of coordination with our retailer customersneas such as supply chain,
product development and customer service. In addith managing increased product manufacturing ¢exitp efficiently, we have a
proven track record of maintaining high serviceelevacross our customer base. We also partnefyglih customers on supply chain
planning and execution to minimize freight cos¢sluce working capital requirements and increasgdre product availability. We work
as a team with our retailer customers on new priodiexelopment and packaging designs. Our role dediproviding market expertise as
well as knowledge of category trends that may priegpportunities for our retail customers. A highel of customer integration and
partnership coupled with a nationwide manufactufowprint is critical for the development of susstul private-label programs. We
intend to remain committed to these values follgntime completion of the Cliffstar Acquisition.

Strategic Importance to Blu-Chip Retailers

We have longstanding relationships with many ofwtoeld’s leading retailers in the grocery and magschandise channels,
enabling retailers to build their private-label grams with high-quality, affordable non-alcoholieverages. We are the sole supplier for
majority of our clients due to our competitive adiages, including:

» private-label expertise

» vertically-integrated, low cost production platfor

* one-stop sourcing

» CSD category insights and marketing expert

» supply chain and high quality consistency in praduand

» product innovation and differentiatio

For 2009, our top ten customers accounted for 6Dftal revenue. Wal-Mart was the only customet #iounted for more than

10% of our total revenue for the period, represendi3.5% of total revenue. We have established-&tagding relationships with most of

our top 10 customers. As a result of our high pobduiality and service, coupled with a national afanturing footprint, we believe we
will continue to play a meaningful role in helpingr customers develop brand strategies to buildltpyvith consumers.

While Cliffstar may share many of the same custemee expect that the Cliffstar Acquisition, and #ssociated broadening of our|
product portfolio and cross-selling opportunitied] further strengthen our longstanding relatioipshwith our existing customers. The
combination will also increase our presence ailezt including club and drug stores.

Strong Management Team with Significant Operatingcgerience

We have in place a strong executive team with ekerindustry experience to build on our strengthd to implement our business
strategy. Our management team has a proven traokdref successful management with positive opegatesults, both with us and in
previous leadership roles in the consumer goodsandrage industries.

Our management team is led by Jerry Fowden, ousf@hiecutive Officer. Mr. Fowden has extensive eipee in the beverage
industry, including leadership positions at AB-InBgormerly known as InBev),

j%
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Hero Group AG and Pepsico. In addition, our managerteam includes Neal Cravens, our Chief Finar@féiter. Mr. Cravens has he
senior finance positions in both public and privedenpanies, including approximately 20 years ag&ea Company, Ltd.

Our businesses are led by executives with exteresigerience in the beverage and consumer goodstiieii Throughout the
organization, we benefit from employees’ prior expaces in other global beverage bottling comparinesuding leaders of our
manufacturing plants who have worked at bottlingipanies of national brands.

We will seek to retain several of Cliffstar’'s keyanagement team throughout the integration periadiqularly Cliffstar Chairman
Stanley Star, with whom we have entered into aetlgesar consulting agreement.

Business Strategy

Our primary goal is to maintain long-term profitiigiand enhance our position as the market leaddrpreferred supplier of retailer
brand beverages in the markets where we operatginDed leadership in our core markets will enaldé¢o sustain and grow profitability
as we drive for increased private-label penetragiot share growth within our core product categoifée believe that the following
strategies will help us to achieve our goal:

Customer Focus

Customer relationships are important for any bussinbut at Cott, where our products bear our custebrand names, we must
maintain close relationships with our customers.Wilecontinue to provide our retailer partners lwitigh quality products and great
service at an attractive value that will help themvide quality value-oriented products to theinsomers.

We will continue to focus on our high customer gs\levels as well as core private-label innovaitmwough the introduction of
new packages, flavors and varieties of beveragesb#lieve our focus on our customers will enableousverage our existing
relationships and to develop new ones in existimjrzew markets. As a fast follower of innovativedhrcts, our goal is to identify new
products that are succeeding in the marketplacelanelop similar products of high quality for oetailer partners to offer their custom
at a better value.

Continue to Lower Operating Costs

As a retailer brand producer, we understand thatamg-term success will be closely tied to oudigbto remain a loweost supplier
Effective management of commaodity costs is critteabur success, including entering into contrachmitments with suppliers of key r.
materials such as aluminum and high fructose cgmnps(*HFCS”). On an ongoing basis we review owefl overhead and manufacturing
costs for opportunities for further reductions2B09, we significantly reduced overhead costs amdircue to work towards further mod
cost reductions in 2010.

Control Capital Expenditures and Rigorously Manad®orking Capital

Consistent with our status as a low-cost supplier|everage our existing manufacturing capacity maghtain an efficient supply
chain. We are committed to carefully prioritizingraapital investments that provide the best fitaneturns for Cott and for our retailer
partners, while maintaining safety, efficiency augberior product quality. Our production facilitiegerate according to the highest
standards of safety and product quality. We perfaggular third-party audits of our facilities an@ @ubject to consistent quality audits o
behalf of our customers. We will continue to evédugrowth and other opportunities, while remainmmigdful of our total capital
expenditure targets.

=
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In 2009, our capital expenditures were devotedamtenance on existing manufacturing facilitiegjiidnal capabilities such ¢
expanded can production capability in the U.K., atfter investments in the U.S. to improve the cditipeness and consumer appeal of
certain packaging configurations.

Cash Flow Management

We believe that a strong financial position willéte us to capitalize on opportunities in the mialeee. As such, we continuously
review and improve the effectiveness of our cashagament processes. We strive to achieve the mptistal working capital level,
optimize our capital expenditures and continuodsiye operating cost improvements to enhance dashdnd fortify our balance sheet.
We believe the combined Cott—Cliffstar busineswigies further opportunities to improve operatinficggncy and strengthen our cash
flow generation.

New Business Opportunitie

With the progress achieved during 2009 in improwingtomer relationships, reducing costs, reducamital expenditures and
improving cash management, we have increased ousfon pursuing new business within our core prodaiegories and customers. We
believe our best opportunities for profitable newsibess are in products that leverage our effegioduct development capabilities and
low-cost manufacturing network. In 2009, we annagha target to secure 20 million raw cases of nesiness. As of the second quarter
of 2010, we were 90% towards our goal. We see éumdipportunity for new products in several areaduiding enhanced value offerings
on CSDs through packaging and ingredient innovatias well as expanding our sales in the energyeeldrink category in the U.S.
While pursuing these opportunities will require somvestment, we intend to make these investmeititsnwour existing targets for capi
expenditures.

Pursue Select Acquisition

We believe that opportunities exist for us to erdeaour scale, reduce fixed manufacturing costsoaodden our product portfolio.
We believe that the Cliffstar Acquisition represestich an opportunity. We will continue to evaluate pursue other strategic
opportunities if we believe they would enhanceiodustry position, strengthen our business anddlbulue for our shareholders.

Recent Developments
2010 Second Quarter Results

The following are certain key financial metrics aeging our consolidated results for the secondtquaf 2010 as compared to the
second quarter of 2009:

* revenue was $425 million compared to $439 milli

* gross margin as a percentage of sales increadeti3® from 16.7%

e operating income increased 15%, to $39 million fi%34 million;

* income before taxes of $32.5 million compared t6.62nillion; and

» EBITDA was $53.5 million

Revenue for the second quarter of 2010 was $42®mdompared to $439 million in the second quante2009, a decline of 3%, or

4%, excluding the impact of foreign exchange. Sigant promotional activity by the national brar@sulted in lower revenue in our
North America operating segment, partially offsgificreased international revenue. Operating incomoeased 15% to $39 million
the second quarter of 2010 from $34 million in $eeond quarter of 2009, benefiting from lower cesid strong international

performance. Net income and earnings per dilutedesim the second quarter of 2010 were $22 mibind $0.28, respectively, compared
to $34 million and $0.48, respectively, in the setquarter of 2009. The decrease in net income and
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earnings per diluted share was due to higher t&&ets;recognized an income tax benefit of $5 millin 2009, compared to a tax expe
of $9 million in 2010.

For more detail, please see our Quarterly Repothi quarterly period ended July 3, 2010, incoaed by reference herein.

Cliffstar Acquisition

On July 7, 2010, we entered into the Asset PurchAgseement with Cliffstar to acquire substantialyof the assets and liabilities
Cliffstar and its affiliated companies. Cliffstar privately-held corporation headquartered in DrgKilew York, manufactures, sells and
distributes non-alcoholic beverages, primarily ptéslabel shelf-stable juices. Cliffstar is onah# leading suppliers of private-label
beverages and the largest private-label producepple juice, grape juice, cranberry juice andgditends in North America. The Cliffst
Acquisition is expected to close in the third geadf 2010. This offering is not contingent on dwenpletion of the Cliffstar Acquisition.

The purchase price of the Cliffstar Acquisitior$00.0 million in cash, payable at closing, subfecdjustment for working capital,
indebtedness and certain expenses and $14.0 noflideferred consideration which will be paid oaehree-year period. Cliffstar is
entitled to additional contingent earnout consitiereof up to a maximum of $55.0 million, based npbe achievement of certain
performance measures during the fiscal year enthngary 1, 2011, as well as the taking of substiastieps toward upgrades of certain
expansion projects in 2010. See “Unaudited Pro Badbondensed Combined Financial Information.”

The Asset Purchase Agreement contains represargati@rranties, covenants and conditions that Weugeare customary for a
transaction of this size and type, as well as indéoation provisions subject to specified limitatis. The closing of the Cliffstar
Acquisition is subject to several conditions, irtthg receipt of financing and other customary ctiods, including receipt of required
regulatory approvals, and there can be no assuthatéhe Cliffstar Acquisition will be completed eontemplated, or at all. See “Risk
Factors—Risks Related to the Cliffstar Acquisitiohhe condition relating to the expiration of thatttScott-Rodino Antitrust
Improvements Act of 1976 waiting period has bedisfad as of July 30, 2010.

We expect to realize several benefits from thef€&f Acquisition, including the following:

Strengthened Position as Retailer Brand Beveragaelee Combined with Cliffstar, we will be a larger, mdsalanced producer of
private-label beverages with a leadership positigorivate-label within two of the largest readyernk categories: CSDs and shstible
juices. The combination will increase our preseatoetailers including club and drug stores whegehave no significant presence tod
A strengthened leadership position in private-lati#lenable us to be a more effective retailertipar.

Entry into Attractive CategonBhelf-stable juice drinks are one of the largest-carbonated non-alcoholic beverage categories in
North America. The addition of Cliffst's leadership position in this large and stablegaty will enhance Cott’s position as a leader in
retailer brand beverages. With approximately 21%hefshelf-stable juice category in North Amerijgayate-label penetration is more
than double that of CSDs, due in large part toi@epap to national brand products of between 2686480%. With increased consumer
awareness of health and wellness in beverage pimdrry into the shelf-stable juice category jes a strong platform into products
that are naturally rich in vitamins and nutrients.

Further Diversification of Our Product Offering@he Cliffstar Acquisition will broaden our produystrtfolio to include shelf-stable
juices such as apple juice, grape juice, crantjaicg and juic-blends, as well as smoothies and new age beveliagesasing our cross-
selling opportunities and resulting in an increi@ste penetration of our products into a broaégailer base. Following the completion of
the Cliffstar Acquisition, we would have had a fwama product offering mix for the twelve monthsded July 3, 2010 of 43% CSDs,
35% juice and juice drinks, 14% waters and 8% fionel and new age.
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Leveraging Our Strong Customer RelationshFurther strengthening our relationships with otaiter partners is a key element
our business strategy. Our customers recognizerwextellent service and coordination, which isuiegf in combination with strong
value creation for a successful and sustainabl@tgrilabel program. The Cliffstar Acquisition wélhable us to improve coordination and
sustain high service levels with our retailer partnas a combined supplier across the two largaslyrto-drink categories. A broader
customer base will also enable long-term opporiesitor up-selling and cross-selling as we dematstthe value of private-label
programs in both CSD and juice products acrossfallr customers.

Manufacturing, Operating and Product CapabiliMuch of the growth in ready-to-drink categorieségent years has come through
hot-fill production beverages such as nutrientiched waters, sports drinks and juices. Thd<tdif Acquisition will add 11 manufacturi
and storage plants with hot and cold-fill capaleitit increasing our geographic footprint and primgd low-cost platform to implement
new product innovations previously not availableisdbecause of our predominantly cold-fill bottlimgtwork in North America.
Combined with Cliffstar, we will also have expandegpabilities in single-serve package formats, Wipiovide enhanced top line growth
opportunities and bottom line profit contributionghe CSD and shelf-stable juice categories.

Increased Cost Savings and Manufacturing EfficiesdVe intend to integrate Cliffstag’operations into our business operations
believe we can generate incremental cost savimgaghout the combined company, by realizing ecoesrof scale, combining
engineering, technology and procurement effortsedmilinating duplicative distribution and back c#isystems. We believe that our
business strategy of strengthening customer relstips, reducing operating costs, optimizing capitpenditures and carefully manag
cash flow can be applied successfully to Cliffstayield further ongoing cost reductions and eéfitdy improvements. We may not,
however, be able to realize all or any of the @pdited cost savings or other benefits from thegirggon of Cliffstar, either in the amount
or the time frame we currently expect, and theosfichieving these benefits may be higher thacwmently expect.

Financing of the Cliffstar Acquisition

We intend to use the net proceeds from this offetinpay a portion of the purchase price and rdlfges and expenses for the
Cliffstar Acquisition. We plan to fund the remaima the Cliffstar Acquisition with the net proceefitom a concurrent notes offering and
borrowings under an amended asset based lendittigyfac

Concurrent Notes Offering

Concurrently with this offering, under a separdfering memorandum, we are offering $375.0 millminsenior notes due 2018 (the
“Notes Offering”),in a private offering pursuant to Rule 144A and Watjon S under the Securities Act. We intend te e net procee:
from the Notes Offering to fund a portion of théffStar Acquisition. The completion of the Notesf&fng is contingent on the
completion of the Cliffstar Acquisition.

We expect to close the Notes Offering simultangowsih the completion of this offering. No assurarman be given that the Notes
Offering will be completed or, if completed, asthe final terms of the Notes Offering. This offegriaf common shares is not contingent
on the completion of the Notes Offering.

The Notes Offering will not be registered under 8eurities Act or the securities laws of any ofhesdiction, and the notes may
not be offered or sole in the United States absgistration or an applicable exemption from regisbn requirements. The notes will o
be offered to qualified institutional buyers in tHaited States pursuant to Rule 144A under the I8&=1Act and outside the United Ste
pursuant to Regulation S under the Securities Ruis description and other information in this grestus supplement regarding the N«
Offering is included in this prospectus supplensmiely for information purposes. Nothing in thi®gpectus supplement should be
construed as an offer to sell, or the solicitatbian offer to buy, any notes.
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Amended ABL Facilit

Our existing asset based lending facility (the “AB&cility”) is a five-year revolving facility of up $225.0 million that matures in
March 2013. The amount available under the ABL ligds dependent on a borrowing base calculatea psrcentage of the value of
eligible inventory, accounts receivable and propeytant and equipment. The ABL Facility has subfiées for letters of credit and
swingline loans and geographical sublimits for Gngb40.0 million) and the U.K. ($75.0 million). Wave obtained a financing
commitment from various lenders led by JPMorgansetgank, N.A. and Deutsche Bank Securities Inagsyant to which we expect to
amend or refinance the ABL Facility (the “AmendeBlAFacility”) to, among other things, provide for the Cliffstazcvisition, the Note
Offering and the application of net proceeds therafand this offering and the application of neigareds therefrom. In addition, we are
contemplating increasing the amount available trdwing to an amount up to $300.0 million, althbwas of the date of this prospectus
supplement our committed amount from the lendeapmoximately $225.0 million. We intend to use bloerowings under the Amended
ABL Facility to fund a portion of the Cliffstar Acgsition and to fund our ongoing operations. Thmptetion of the Amended ABL
Facility is contingent on, among other things, ¢benpletion of the Cliffstar Acquisition.

We expect to close the Amended ABL Facility simoétausly with the completion of this offering. Nasagance can be given that
the Amended ABL Facility will be completed or, bmpleted, as to the final terms of the Amended A®Bicility. This offering of commc
shares is not contingent on the completion of theeAded ABL Facility.

Corporate Information

Cott Corporation was incorporated in 1955 and igegoed by the Canada Business Corporations Act.BE&sMerages Inc. was
incorporated in 1991 as a Georgia corporation.@gistered Canadian office is located at 333 Avverue, Pointe-Claire, Quebec,
Canada H9R 5W3, and our principal executive offmeslocated at 5519 W. Idlewild Avenue, TampariBly United States 33634 and
6525 Viscount Road, Mississauga, Ontario, Canada1H46. Our telephone number is (813) 313-1800. Weipsite address is
www.cott.com.The information appearing on our website is not pat of this prospectus supplement or the accompanying
prospectus.
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The Offering
Issuer Cott Corporatior
Securities offere: $65,000,000 of common shares, no par ve
Ovel-allotment optior We have granted the underwriters an option exdstddar a period of 30 days fro

the date of this prospectus supplement to purchipge an additional
common shares at the public offering price, lessuthderwriting discount, to cover
over-allotments, if any

Common shares outstanding after this offering common shares ( common shares if the underwriters exel
their ove-allotment option with respect to the offering irl)¥u

Use of proceeds We estimate that our net proceeds from this oftgrafter underwriting discounts and
commissions and estimated offering fees and exgemsk be approximately
$ million. We intend to use thet proceeds from this offerin

* to pay a portion of the purchase price and reltged and expenses for the Cliffs
Acquisition; anc

« for other general corporate purposes, if the Géffé\cquisition is not
consummated, or with the proceeds received fronexieecise of the over-
allotment option

See “Use of Proceeds.”

Risk factors See the section entitled “Risk Factors” beginningpage S-22 of this prospectus
supplement and beginning on page 7 of the acconipgpyospectus, and other
information included in this prospectus supplenserd the accompanying prospectus
for a discussion of factors you should carefullpsider before deciding to invest in
our common share

New York Stock Exchange symkt “CoT”

Toronto Stock Exchange symk “BCB"

The number of our common shares outstanding aft@iptetion of this offering is estimated based opragimately 81,410,120
common shares outstanding as of August 3, 201@ddrdtherwise indicated, the number of common sharstanding presented in this
prospectus supplement does not include:

* 11.2 million common shares reserved for futurelstaution grants under our equity compensation pénef August 3, 201(

* 0.9 million common shares issuable upon exercismutdtanding stock options as of August 3, 201®weighted average
exercise price of $16.95 per share;

. common shares issuable upon the exercise by therwriters of the oveallotment option

S-12



Table of Contents

Summary Unaudited Pro Forma Combined Financial Date

The following tables set forth summary unauditeol farma condensed combined financial data of Qudt@liffstar for the year
ended January 2, 2010 and as of and for the sitxma@nd twelve months ended July 3, 2010. Thisin&ion has been prepared by our
management and gives pro forma effect to the @iffAcquisition, this offering and the applicatiohnet proceeds therefrom, the Notes
Offering and the application of net proceeds therafand the borrowings under the Amended ABL Fagiin each case as if they
occurred on January 2, 2009, for income statemamtgses, and July 3, 2010, for balance sheet pespdsie pro forma data has been
prepared from, and should be read in conjunctigh wihe accompanying notes to the Unaudited PrmBdaZondensed Combined
Financial Information, the historical financial ®ments of Cott and Cliffstar and Cott’s “Managettebiscussion and Analysis of
Financial Condition and Results of Operations, adlivhich are included or incorporated by refereheeein. See “Where You Can Find
More Information” and “Incorporation by ReferendeCertain Documents.”

This pro forma financial data does not purportgpresent what our results of operations or findpmaition would have been if the
Cliffstar Acquisition, this offering, the Notes @fing and the Amended ABL Facility had occurredfithe dates indicated or what those
results will be for future periods. The unaudited forma adjustments are based upon availablerivdton and certain assumptions that
we believe are reasonable. For more informatiotherassumptions made in preparing this pro formanitial data, see the section enti
“Unaudited Pro Forma Condensed Combined Finanafatmation.” Our historical results included belawd incorporated by reference
herein do not necessarily indicate results that beagxpected for any future period.

Fiscal Year Twelve Months
Ended Six Months Ended Ended
Jan. 2, 2010 June 27, 200 July 3, 201( July 3, 2010
(dollars in millions)
Income Statement data:
Revenue $2,268.( $ 1,161.¢ $1,117.° $ 2,223t
Cost of sale: 1,919.( 978.¢ 923.¢ 1,864.t
Gross profit (loss 349.( 183.t 193.¢ 359.:
Selling, general and administrati
expense: 206.4 99.Z 99.5 206.5
Loss on disposal of property, plant &
equipmen 0.t 0.1 0.6
Restructuring, goodwill and asset
impairments
Restructuring@ 1.t 1.6 (0.5 (0.€)
Asset impairment®) 3.€ 3.5 — 0.1
Operating income (los: 137.C 79.2 94.¢ 152.5
Other (income) expense, r 4.¢ (2.9 2.7 10.C
Interest expense, n 67.1 33.¢ 31.C 64.2
Income (loss) before income tax 65.C 47.¢ 61.2 78.4
Income tax expense (bene (22.7) (10.9 17.7 5.8
Net income $ 87.1 $ 58.C $ 43% $ 72.€
Less: Net income attributable to 1-
controlling interest: 4.€ 2.2 2.6 5.C
Net income (loss) attributed to Cott Corporat $ 82.EL $ 55.¢ $ 40.¢ $ 67.€

(@) In 2009, we recorded $1.5 million related tad®ount reductions associated with the Refocus (@&defined below). In 2010, we recorded a gdated to a lease contract
settlement

(b) In 2009, we recorded an impairment related to #ocwer list intangible asse
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Fiscal Year Twelve Months
Ended Six Months Ended Ended
Jan. 2, 201 June 27, 200 July 3, 201 July 3, 2010
Balance Sheet Date (at period end
Cash and cash equivale $ 211
Working capital® 177.1
Property, plant and equipment, less accumulated
depreciatior 424.1
Total asset 1,520.:
Shor-term borrowings 95.¢
Long-term debt (includes CPLTL®) 613.€
Total debt 709.2
Net debi® 688.1
Total Equity 484.¢
Other Financial Data (unaudited)
EBITDA @ $ 228.: $ 130.1 $ 138.( $ 236.1
Adjusted EBITDA® 241.1 135.2 138.¢ 243.¢
Depreciation and amortizatic 96.1 48.F 46.7 94.c
Capital expenditure® 46.3 18.1 25.C 53.2

(1) Working capital consists of receivables, inventeriacome tax recoverable, net of accounts payaideaccrued liabilities
(2) CPLTD is the current portion of lo-term debt
(3) Net debt means our total debt less cash and casvadents.

(4) EBITDA means earnings from continuing operagitefore net interest, income taxes, depreciatiorgrtization and net income attributable to nontasling interests. Other
companies may define EBITDA differently and, agsult, our measure of EBITDA may not be directlynparable to EBITDA of other companies. A recontitia of EBITDA
to net income as included in footnote (5) bel
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(5) Adjusted EBITDA means EBITDA adjusted for itembich are not considered by management to beatidie of the underlying results. We believe that ithclusion of
supplementary adjustments to EBITDA applied in pn¢ing Adjusted EBITDA are appropriate to providieitional information to investors about our finagerformance.
However, we have incurred the charges and expéhaesonstitute these adjustments in prior perauts expect to incur them in future periods. Thegeetations are forward-
looking statements within the meaning of the sei@sriaws and actual results may vary due to varigsks, including those identified in the secteritled “Risk Factors.” Since
EBITDA and such supplementary adjustments to EBITd@Anot in accordance with GAAP, they thus areejpiible to varying interpretations and calculasioBach of
EBITDA and Adjusted EBITDA has limitations as arafytical tool, and you should not consider thesasnees in isolation from, or as a substitute falysis of, our financial
information reported under GAAP. Because of thesédtions, none of EBITDA, Adjusted EBITDA or amglated ratio using such measures should be caesides a measure
of discretionary cash available to invest in busgngrowth or reduce indebtedness. You are therefaréoned not to place undue reliance on AdjuEtetrDA and financial
ratios based on Adjusted EBITDA. The following &lpirovides a reconciliation of Adjusted EBITDA tetrincome (loss)

Twelve Months

Year Ended Six Months Ended Ended
Jan. 2, 201 June 27, 200 July 3, 201( July 3, 2010
(dollars in millions)

Net income attributed to Cott $ 82tL $ 55.¢ $ 40.¢ $ 67.€
Interest expense, n 67.1 33.€ 31.C 64.:
Income tax (benefit) expen (22.]) (10.2) 17.7 5.8
Depreciation and amortizatic 96.1 48.F 45.¢ 93.4
Net income attributable to nc

controlling interest: 4.6 2.2 2.6 5.C
EBITDA 228.2 130.1 138.( 236.1
Adjustments to EBITDA:
Restructuring(a 1.5 1.6 (0.5) (0.6)
Asset impairments(k 3.6 3.5 — 0.1
Other expense (loss on buyback
notes) 3.3 — — 3.3
Inventory adjustment(c 2.5 — — 2.5
Incentive adjustment(c 2.C — — 2.C
Adjusted EBITDA $ 241.1 $ 135. $ 137t $ 243.¢

(a) In 2009, we recorded $1.5 million related tad@ount reductions associated with the Refocus @kdefined below). In 2010, we recorded a gdated to a lease
contract settlemen

(b) In 2009, we recorded an asset impairment relatedciesstomer list intangibli

(c) In 2009, Cliffstar recorded an inventory adinsnt of $2.5 million to revise prices paid for puatipurchases in fiscal 2008. We excluded this arhas we believe it is
unusual and nc¢-recurring in nature

(d) In 2009, Cliffstar executed a discretionaryentive payment to certain employees that was iiitiaddo their existing incentive plans. We exclddbis amount as we
believe it is unusual and n-recurring in nature

(6) Includes information technology expenditur
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Summary Consolidated Financial Date

Cott Corporation

The following tables set forth our summary consatiéd! financial data. You should read the followsnignmary consolidated
financial data in conjunction with “Management’ssBuiission and Analysis of Financial Condition andu®s of Operations,” our audited
consolidated financial statements and related reotdsour unaudited interim consolidated finandiatesments and related notes
incorporated by reference herein. See “Where YouRad More Information” and “Incorporation by Redace of Certain Documents.”

Our summary historical consolidated financial degaof and for the years ended January 2, 2010,nbleere27, 2008 and
December 29, 2007 has been derived from our aubigtdrical consolidated financial statements ipooated by reference herein. Our
summary historical consolidated financial datafasnal for the six months ended July 3, 2010 an@ A 2009 has been derived from
unaudited interim historical consolidated finangtements incorporated by reference herein. Thergry historical consolidated
financial data as of and for the twelve month pgeaded July 3, 2010 has been prepared by addengtdtement of operations data for
six months ended July 3, 2010 and the year endadhdn2, 2010 and subtracting the statement ofatiogrs data for the six months ent
June 27, 2009. In the opinion of management, tlaeidited interim consolidated financial data refl@tadjustments, consisting of norn
recurring adjustments, necessary to present fairfyfinancial position for those periods. The résof operations for the interim periods
are not necessarily indicative of the results t@Xgected for the full year or any future period.

Unaudited

Twelve

Months

Fiscal Year Ended Six Months Ended Ended

June 27
Dec. 29, Dec. 27, Jan. 2, July 3, July 3,
2007 2008 2010 2009 2010 2010
(dollars in millions)
Income Statement Data:
Revenue $1,776.« $1,648.. $1,596.° $805.6 $787.¢ $1,578.!
Cost of sale: 1,578.( 1,467.: 1,346.¢ 674.c 656.¢ 1,329.
Gross Profil 198.¢ 181.( 249.¢ 131.t 130.7 249.(
Selling, general and administrative exper 161.¢ 179.¢ 146.¢ 69.¢ 66.¢ 143.¢
Loss on disposal of property, plant and equipn 0.2 1.3 0.5 — 0.1 0.6
Restructuring, goodwill and asset impairme

Restructuring® 24.% 6.7 15 1.€ (0.5) (0.6)

Goodwill impairment«2 55.¢ 69.2 — — — —
Asset impairment®) 10.7 37.C 3.6 3.t — 0.1
Operating income (los: (54.5) (113.0 97.4 56.¢€ 64.2 105.(
Other (income) expense, r 4.7 4.7 4.4 (2.7 2.3 9.4
Interest expense, n 32.¢ 32.8 29.7 15.1 12.5 26.€
Income (loss) before income tax (82.6) (140.¢ 63.2 44.; 49.¢ 68.7
Income tax (benefit) expen (13.9) (19.5) (22.€) (11.¢) 13.2 2.C
Net income (loss $ (687 $(121.7) $ 861 $55¢& $364 $ 66.7
Less: Net income attributable to r-controlling interest: 2.7 1.7 4.6 2.2 2.6 5.C
Net income (loss) attributed to Cott Corporat $ (714 $(122%) $ 8lE $53€ $33¢& $ 617
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Fiscal Year Ended Six Months Ended

Dec. 29 Jan. 3
Jan.2, June 27, July 3,
2007 2009 2010 2009 2010

(dollars in millions)

Cash Flow Data:

Cash flows provided by (used in) operating actha 79.t 66.¢ 155.1 58.4 39.t
Cash flows used in investing activiti (78.1) (54.9) (32.29) (12.3 (21.7)
Cash flows provided by (used in) financing actas 124 (19.9 (107.5 (48.3 (28.€)
Twelve
Months
Fiscal Year Ended Six Months Ended Ended

June 27
Dec. 29, Dec. 27 Jan. 2, July 3, July 3,
2007 2008 2010 2009 2010 2010

(dollars in millions)

Balance Sheet Data (at period end

Cash and cash equivale $ 27.<4 $ 14 $30¢ $13-2 $ 20z
Working capital® 162.¢ 116.£ 103.t 138.2 145.¢
Property, plant and equipment, less accumulatecedigion 388.4 346.¢ 343.( 346.4 332.¢
Total asset 1,144.. 873.1 873.¢ 927.¢ 880.(
Shor-term borrowings 137.C 107.t 20.2 66.¢€ 10.€
Long-term debt (includes CPLTL®) 271.¢ 302.( 250.¢ 298.7 237.1
Total debi 408.4 409.t 271.( 365.: 2477
Net debi® 381.( 394.¢ 240.1 352.1 227.2
Total equity 432.2 246.t 401.: 318.1 431.1
Other Financial Data (unaudited):
EBITDA @ $ 21.¢  $(27.6 $159.2 $92.¢ $ 927 $159.:
Adjusted EBITDA® 1125 85.2 167.€ 97.7 92.2 162.1
Depreciation and amortizatic 710 80.7 66.2 33.2 30.¢ 63.7
Capital expenditure® 77.2 59.5 33.¢ 13.€ 21.t 41.€

In 2007, we recorded restructuring charges2@f. % million relating to the organizational restiring and headcount reductions associated withetakignment of the North
American business and contract lease terminatistscseverance and other costs relating to theressf the Wyomissing plant and warehouse. In 20@8ecorded
restructuring charges totaling $6.4 million in cention with severance costs relating to headcaduations associated with our plan to refocus tailee brands and reduce
costs in the operation of our business (the “Refd@ian”), and $0.3 million relating to lease teration. In 2009, we recorded restructuring charde&ld million in connection
with severance costs relating to headcount redus@ssociated with the Refocus Plan. In 2010, werded a gain related to a lease contract settlel

In 2007, we recorded a non-cash impairmentdé§55.8 million, which is comprised of $0.8 milii for the disposal of the Revelstoke facility &%b.0 million goodwill
impairment charge for the United States reportinig. in 2008, we recorded a non-cash $69.2 milfondwill impairment charge due to declines in amretasts of volumes and
the profit margin of products in the U.K., whiclsudted in lower revenues and operating income thardorecast used to value this asset in our 20@airment analysit

In 2007, we recorded non-cash asset impairntdr#40.7 million primarily related to the disposdla water production facility and the discontinoa of certain hot-fill
production assets. In 2008, we recorded a $35l{bmiton-cash asset impairment charge relatedtéléctual property acquired from Royal Crown Compenc. (“Royal
Crown”), including the right to manufacture our centrates, with all related inventions, procestinologies, technical and manufacturing infororatknow-how and the use
of the Royal Crown brand outside of North America Mexico and recorded a non-cash $2.6 milliontdsggairment charge for our Elizabethtown faciliye also recovered
$1.0 million of previously impaired held-faale assets (hot filled production assets) in 2008009, we recorded $3.6 million of asset impaints, primarily related to custornr
intangibles

Working capital consists of receivables, inventeriacome tax recoverable, net of accounts payalileme tax payable and accrued liabiliti

CPLTD is the current portion of lo-term debt
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(6)
@)

®)

©)

Net debt means our total debt less cash and casvedents.

EBITDA means earnings from continuing operasitwefore net interest, income taxes, depreciagiomgrtization and net income attributable to nontadling interests. Other
companies may define EBITDA differently and, agsult, our measure of EBITDA may not be directlynparable to EBITDA of other companies. A recontitia of EBITDA
to net income (loss) is included in note (8) bel

Adjusted EBITDA means EBITDA adjusted for itemkich are not considered by management to beatide of the underlying results. We believe that iticlusion of
supplementary adjustments to EBITDA applied in pnéig Adjusted EBITDA are appropriate to providiigional information to investors about our finai@erformance.
However, we have incurred the charges and expéhaesonstitute these adjustment in prior perigus expect to incur them in future periods. Thegeeetations are forward-
looking statements within the meaning of the séi@sriaws and actual results may vary due to varigsks, including those identified in the secteriitled “Risk Factors.” Since
EBITDA and such supplementary adjustments to EBITd@&not in accordance with GAAP and thus are qigxe to varying interpretations and calculatioBach of EBITDA
and Adjusted EBITDA has limitations as an analyittoal, and you should not consider these measarisslation from, or as a substitute for analysfisour financial
information reported under GAAP. Because of thesédtions, none of EBITDA, Adjusted EBITDA or amglated ratio using such measures should be coesides a measure
of discretionary cash available to invest in bustngrowth or reduce indebtedness. You are therefargoned not to place undue reliance on AdjuBBiIDA and financial
ratios based on Adjusted EBITDA. The following ®&lprovides a reconciliation of Adjusted EBITDA tetrincome (loss)

Twelve
Months
Fiscal Year Ended Six Months Ended Ended
June 27
Dec. 29 Dec. 27, Jan. 2, July 3, July 3,
2007 2008 2010 2009 2010 2010
(dollars in millions)

Reconciliation:

Net income (loss) attributed to Cott Corporation $(71.49) $(122.¢) $ 81t $53€ $33.& $61.7
Depreciation and amortizatic 71.7 80.7 66.2 33.c 30.¢ 63.7
Interest expense, n 32.¢ 32.: 29.7 15.1 12.2 26.€
Income tax (benefit) expen (23.9 (29.5) (22.¢) (11.¢ 13.2 2.C
Net income attributable to n-controlling interest: 2.7 1.7 4. 2.2 2.€ 5.C

EBITDA 21.¢€ (27.€)  159.Z 92.€ 92.7 159.:
Restructuring charge® 24.: 6.7 15 1.6 (0.5 (0.6)
Goodwill impairment charge® 55.¢ 69.2 — — — —
Asset impairment chargc) 10.7 37.C 3.6 3.5 — 0.1
Other expense (loss on buyback of no — — 3.3 — — 3.3

Adjusted EBITDA $112.7 $ 85.5 $167.€ $ 977 $92.2 $162.1

(a) See note (1) abov
(b) See note (2) abov
(c) See note (3) abov

Includes information technology expenditur
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Cliffstar Corporation

expected for the full year or any future period.

Income Statement Data:
Revenue:
Gross revenu
Less discount
Net revenue
Costs and expenses

Depreciatior
Selling and administrative expens

Income (loss) from operatiol
Other expense:
Interest expens
Other
Total other expense
Net income (loss

Cost of goods sold (excluding depreciati

The following tables set forth Cliffstar’'s summamgnsolidated financial data. You should read thiefidong summary consolidated
financial data in conjunction with Cliffstar’'s ateld consolidated financial statements and relatéelsrand Cliffstar’s unaudited interim
consolidated financial statements and related rintdgded herein.

The summary consolidated financial data as of anthie years ended January 2, 2010, January 3, 26d9ecember 29, 2007 has
been derived from Cliffstar’s audited consolidaiedncial statements included herein. The summanggalidated financial data as of and
for the six months ended July 3, 2010 and July0@9Zhas been derived from Cliffstar’'s unauditeddamsed consolidated financial
statements included herein. The summary consotidatancial data for the twelve month period endely 3, 2010 has been prepared by
adding the statement of operations data for thensinths ended July 3, 2010 and the year ended 3a2u2010 and subtracting the
statement of operations data for the six monthee@ddly 4, 2009. In the opinion of Cliffstar's mgeaent, the unaudited interim
consolidated financial data reflect all adjustmeatssisting of normal recurring adjustments, neassto present fairly Cliffstar’s
financial position for those periods. The resuftsperations for the interim periods are not neaslysindicative of the results to be

Unaudited

Twelve

Months

Fiscal Year Ended Six Months Ended Ended

Dec. 29 Jan. 3, Jan. 2, July 4, July 3, July 3,

2007 2009 2010 2009 2010 2010

(dollars in millions)

$647.5  $714.¢ $693.2 $367.7 $341.2 $666.i
(28.9) (22.0 (21.9) (11.6) (11.3) (21.9
619.2 692.¢ 671.% 356.1 330.1 645.%
550.2 626.¢ 516.: 276.1 246.¢ 487.C
11.t 13.C 13.t 6.9 6.€ 13.2
58.2 53.C 58.: 28.7 31.€ 61.4
619.¢ 692.¢ 588.1 311.% 285.2 561.¢
(0.7) — 83.2 44 .4 44.¢ 83.7
11.4 12.1 4.7 2.9 14 3.2
1.2 0.8 0.t 0.3 04 0.6
12.€ 12.¢ 5.2 3.2 1.8 3.8
$(13.9) $(12.9 $78C $41.z $431 $ 79.€
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Fiscal Year Ended Six Months Ended
Dec. 29 Jan. 3, Jan. 2, July 4, July 3,
2007 2009 2010 2009 2010

(dollars in millions)
Cash Flow Data:

Cash flows provided by (used in) operating actxg $ 16.¢ $ 27.¢ $44.; $(10.99 $28.C
Cash flows provided by (used in) investing actes (22.7) 9.0 (14.0 (4.9 (6.7)
Cash flows provided by (used in) financing actes 7.4 (21.0 (30.9) 12.£ (24.0)
Twelve
Months

Fiscal Year Ended Six Months Ended Ended

Dec. 29 Jan. 3, Jan. 2, July 4, July 3, July 3,

2007 2009 2010 2009 2010 2010

(dollars in millions)
Balance Sheet Data (at period end

Cash and cash equivale! $ $ 33 % 2¢ % $ 0.2
Working capital® 12.C 59.€ 78.€
Property, plant and equipment, less accumulatecedigion 94.C 92.5 92.¢
Total asset 264.7 266.2 254.t
Long-term debt (includes CPLTL® 106.¢ 93.t 97.€
Net debi® 103.¢ 90.€ 97.¢
Total equity 24.¢€ 83.t 98.t
Other Financial Data (unaudited):
EBITDA @ $10.6 $12¢ $96.7 $51.¢ $ 514 $96.€
Adjusted EBITDA® 24t 31.¢ 73.€ 37.t 45.2 81.:
Depreciation and amortizatic 12.7 13.€ 14.C 7.2 6.¢ 13.7
Capital expenditure 22. 9.2 14.C 455 6.S 16.4

(1) Working capital consists of receivables, inventsriget of accounts payable and accrued liabili
(2) CPLTD is the current portion of lo-term debt
(3) Net debt means our total debt less cash and casvedents.

(4) EBITDA means earnings from continuing operagitefore net interest, income taxes, depreciatiohaanortization. Other companies may define EBITddi#erently and, as a
result, our measure of EBITDA may not be directynparable to EBITDA of other companies. A recoatiiin of EBITDA to net income (loss) is includedfa@otnote (5) below
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EBITDA to net income (loss

(5) Adjusted EBITDA means EBITDA adjusted for itembich are not considered by management to beatidie of the underlying results. We believe that ithclusion of
supplementary adjustments to EBITDA applied in pn¢ing Adjusted EBITDA are appropriate to providieitional information to investors about our finagerformance.
However, we have incurred the charges and expéhaesonstitute these adjustment in prior perigut expect to incur them in future periods. Thegeeetations are forward-
looking statements within the meaning of the séi@sriaws and actual results may vary due to varigks, including those identified under “Risk fas.” Such supplementary
adjustments to EBITDA are not in accordance wileswadopted by the SEC that apply to registratiatements filed under the Securities Act and péciogports filed under the
Exchange Act. These rules prohibit the adjustméatrmon-GAAP financial measure to eliminate or sthatems when the nature of the charge is suchittimteasonable likely
to recur within two years or there was a similaarge within the prior two years. Accordingly, welwiot present Adjusted EBITDA in filings made withe SEC. You are
therefore cautioned not to place undue reliancAdjosted EBITDA and financial ratios based on Ad@ggsEBITDA. The following table provides a recomdion of Adjusted

Twelve

Months

Fiscal Year Ended Six Months Ended Ended

Dec. 29 Jan. 3, Jan. 2, July 4, July 3, July 3,

2007 2009 2010 2009 2010 2010
(dollars in millions)

Reconciliation:

Net income (loss $(13.9) $(12.99 $78.C $41.2 $431 $79.¢
Depreciation and amortizatic 12.7 13.€ 14.C 7.2 6.S 13.7
Interest expense, n 11.4 12.1 4.7 2.9 1.4 3.2

EBITDA 10.€ 12.¢ 96.7 51.F 51.4 96.¢
Inventory adjustmer@ 13.7 19.1 (25.7) © (13.9) (6.2 (17.5)
Incentive adjustmer® — — 2.C — — 2.C

Adjusted EBITDA $24.E $31.¢ $73.€ $ 37. $45.2 $81.:

(a) Cott utilized the FIFO method of inventory cost@asting. This adjustment represents the conversidliffstar' s inventory from LIFO to FIFC
believe it is unusual and n-recurring in nature

is unusual and nerecurring in nature. This is in addition to the 7% million of LIFO adjustment:

(b) In 2009, Cliffstar executed a discretionaryeintive payment to certain employees that was iitiaddo their existing incentive plans. We exclddiis amount as we

(c) In 2009, Cliffstar recorded an inventory adjustmefn$2.5 million to revise prices paid for prodymgrchases in fiscal year 2008. We excluded thisuanas we believe
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RISK FACTORS

Any investment in our common shares involves a dhgjnee of risk. Prior to making a decision abawtdsting in our common shares,
you should carefully consider the risks describetblw and in the Compa’s Annual Report on Form 10-K for the fiscal yeaded January 2,
2010 filed with the SEC, as amended or supplemédntetibsequent Quarterly Reports on Form 10-Q, lwisiéncorporated by reference
herein, and which may be amended, supplementegperseded from time to time by other documentsleveith the SEC in the future. See
“Where You Can Find More Information” and “Incorpation by Reference of Certain Documents.” The o@nee of any of these risks could
materially adversely affect our business, operatigylts and financial condition. As a result, theding price of our common shares may
decline, and you might lose part or all of yourestment.

The risks and uncertainties we describe are novtiilg ones facing our Company. Additional risks andertainties not presently known
to us or that we currently deem immaterial may afspair our business or operations. Any adverseotdn our business, financial condition
or operating results could result in a decline lretvalue of our common shares and the loss ofrgdha of your investment.

Risks Related to the Cliffstar Acquisition
If we fail to complete the Cliffstar Acquisition, g/will not recognize some of the benefits we ddsetin the prospectus suppleme

Although we have entered into the Asset Purchageekgent with respect to our proposed acquisitiosubstantially all of the assets and
liabilities of Cliffstar Corporation and its affdted companies, we cannot guarantee when, or whbth€liffstar Acquisition will be
completed. The closing of the Cliffstar Acquisitisnsubject to several conditions, including reteifinancing and other customary
conditions, including receipt of required regulgtapprovals, and there can be no assurance th&@tliffstar Acquisition will be completed as
contemplated, or at all. If the conditions are met, the Cliffstar Acquisition may not be complet&tis offering is not contingent or in any
way dependent on the Cliffstar Acquisition. Accaigly, by purchasing the common shares, you arestinggin Cott on a stand-alone basis,
without the business of Cliffstar, if we do not ssmmate the Cliffstar Acquisition. Although cert@ifiormation included in this prospectus
supplement generally assumes consummation of fffstéd Acquisition, we cannot assure you that @iéfstar Acquisition will be
consummated on the terms described herein or.df #ie Cliffstar Acquisition is not completed etimet proceeds from this offering that are
used for the Cliffstar Acquisition will be usedtime discretion of our management for general categpurposes, which may include other
potential acquisitions, expansion of our operatieapayment of existing debt, share repurchasether uses. See “—Risks Related to the
Company’s Common Shares and the Offering—We havé@ratified any specific use of the net proceefdthis offering of common shares in
the event the Cliffstar Acquisition is not compkbtelf we are unable to complete the Cliffstar Aggition, we may not realize some of the
benefits that are described in the prospectus sapgit, and the value of our common shares couichpaired.

Additional sources of financing are necessary fotaucomplete the Cliffstar Acquisition. We planfomd the remainder of the Cliffstar
Acquisition with the net proceeds from the Notefe@fig and borrowings under the Amended ABL Fagilthich we intend to amend or
refinance concurrently with the closing of thisesfhg to, among other things, increase the amolulbbwowings available under such facility.
There can be no assurances that the Notes Offéxmgnded ABL Facility or other sources of liquiditgan be arranged that will enable us to
consummate the Cliffstar Acquisition.
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We may not realize the expected benefits of théf€hr Acquisition because of integration difficukts and other challenges.

The success of the Cliffstar Acquisition will depleim part, on our ability to realize all or sonfettee anticipated benefits from integrat
Cliffstar’s business with our existing businesSédse integration process may be complex, costlytane-consuming. The difficulties of
integrating the operations of Cliffstar’s businesdude, among others:

» failure to implement our business plan for the comad business
* unanticipated issues in integrating manufacturiogistics, information, communications and othestsyns;

» possible inconsistencies in standards, controtg;qutures and policies, and compensation struchateeeen Cliffste’s structure ar
our structure

» failure to retain key customers and suppli

* unanticipated changes in applicable laws and réiguks

» failure to retain key employee

» operating risks inherent in Cliffs’s business and our business;
* unanticipated issues, expenses and liabili

We may not be able to maintain the levels of reegearnings or operating efficiency that each at @od Cliffstar had achieved or
might achieve separately. In addition, we may mobanplish the integration of Cliffstar’s businesso®thly, successfully or within the
anticipated costs or timeframe. If we experiendgadities with the integration process, the amatied benefits of the Cliffstar Acquisition m
not be realized fully, or at all, or may take longerealize than expected.

We face risks associated with our Asset Purchasee&gment in connection with the Cliffstar Acquisitio

In connection with the Cliffstar Acquisition, we lbe subject to substantially all the liabilities Cliffstar that are not satisfied on or pt
to the closing date. There may be liabilities thatunderestimated or did not discover in the coafgeerforming our due diligence
investigation of Cliffstar. Under the Asset Purahdgreement, the seller has agreed to provide tsanlimited set of representations and
warranties. Our sole remedy from the seller for lrgach of those representations and warrantis &tion for indemnification, not to exceed
$50.0 million. Damages resulting from a breach cé@resentation or warranty could have a matendladverse effect on our financial
condition and results of operations.

We have a significant amount, and will have an atidhal amount following the Cliffstar Acquisitionpf goodwill and other intangible asse
on our consolidated financial statements that anglgect to impairment based upon future adverse chas in our business or prospects.

As of July 3, 2010, the carrying values of goodwitld other intangible assets on our balance sheret $80.3 million and $149.3 million,
respectively. As of July 3, 2010, on a pro formaibafter giving effect to the Cliffstar Acquisitipwe would have goodwill of $168.0 million
and other intangible assets of $408.7 million. Waleate goodwill and indefinite life intangible assfor impairment annually, or more
frequently if events or changes in circumstancdgate that the asset might be impaired. Goodwifiairment is indicated and indefinite life
intangible assets are impaired when their bookevakceeds fair value. The value of goodwill andepthtangible assets from the allocation of
the purchase price from the Cliffstar Acquisitioill e derived from our business operating plang igrsusceptible to an adverse change in
demand, input costs or general changes in our éssior industry and could require an impairmentggnén the future.
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The historical and unaudited pro forma financial iormation included in this prospectus supplement ynaot be representative of our
combined results after the Cliffstar Acquisitionna accordingly, you have limited financial informain on which to evaluate the combined
company and your investment decision.

We and Cliffstar operated as separate companiestorthe Cliffstar Acquisition. We have had nogpritistory as a combined company.
The historical financial statements of Cliffstaryrize different from those that would have resutiad Cliffstar been operated as part of Co
from those that may result in the future from Gliffr being operated as a part of Cott. The proddinancial information, which was prepared
in accordance with Article 11 of the SEC’s ReguatB-X, is presented for informational purposey @mld is not necessarily indicative of the
financial position or results of operations thauady would have occurred had the Cliffstar Acdfin;m been completed at or as of the dates
indicated, nor is it indicative of the future optamg results or financial position of the combirmmmpany. The unaudited pro forma financial
information reflects adjustments, which are bagsahupreliminary estimates, to allocate the purchmie to Cliffstar’s net assets. The
purchase price allocation reflected in this prospesupplement is preliminary, and final allocatadrihe purchase price will be based upon the
actual purchase price and the fair value of thetasand liabilities of Cliffstar as of the datetloé completion of the Cliffstar Acquisition. The
pro forma financial information does not reflectuite non-recurring charges resulting from the &ldf Acquisition. The pro forma financial
information does not reflect future events that raegur after the Cliffstar Acquisition, includinbe costs related to the planned integration of
Cliffstar, and does not consider potential impadtsurrent market conditions on revenues or expeffsgencies. The pro forma financial
information presented in this prospectus supplernsgnased in part on certain assumptions regattiagliffstar Acquisition that we believe
are reasonable under the circumstances. We cassntsayou that our assumptions will prove to beieate over time.

As a private company, Cliffstar may not have in pan adequate system of internal control over fircéal reporting that we will need t
manage that business effectively as part of a palgbompany.

Pursuant to the Asset Purchase Agreement, we egjlliee substantially all of the assets and liab#itof Cliffstar and its affiliated
companies. None of these companies have previbesly subject to periodic reporting as a public camypThere can be no assurance that
Cliffstar has in place a system of internal contregr financial reporting that is required for poldompanies, and that will be required of us
with respect to Cliffstar when the Cliffstar Acqitisn is completed. Establishing, testing and neiimitg an effective system of internal cont
over financial reporting requires significant resms and time commitments on the part of our mamagé and our finance and accounting
staff, may require additional staffing and infrasture investments, and would increase our costi®iofy business. Moreover, if we discover
aspects of Cliffstar’s internal controls that némgrovement, we cannot be certain that our remedésdsures will be effective. Any failure to
implement required new or improved controls, oficlifities encountered in their implementation colmédm our operating results or increase
our risk of material weaknesses in internal costrol

We will incur substantial indebtedness in orderfioance the Cliffstar Acquisition, which could advsely affect our business and limit our
ability to plan for or respond to changes in our bimess.

In connection with the Cliffstar Acquisition, wepect to amend or refinance our existing ABL Fagiéihd draw down a substantial
amount of indebtedness under that facility in otdeflund the Cliffstar Acquisition. Although we h&a financing commitment from such
lenders for the Amended ABL Facility, the amendmeemd subsequent draw down under the proposed ArdekiBe Facility is subject to
certain conditions and we cannot assure you tlwsetieonditions will be satisfied. Upon the amendnaen subsequent draw down of the
proposed Amended ABL Facility, we will have subsialy more indebtedness than has been the casesfoistorically.

Our ability to make payments on and to refinanaedmlot obligations and to fund planned capital exiiteires depends on our ability to
generate cash from our future operations. Thig,dertain extent, is subject to financial, compatijtlegislative, regulatory and other factors
that are beyond our control. In addition,
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if we cannot service our indebtedness, we may tatake actions such as selling assets, seekintjadd equity or reducing or delaying
capital expenditures, strategic acquisitions, itmesits and alliances, any of which could impeddrtidementation of our business strategy,
prevent us from entering into transactions thatldi@therwise benefit our business and/or have @n@htadverse effect on our financial
condition and results of operations. We may naltle to refinance our indebtedness or take sudr aittions, if necessary, on commercially
reasonable terms, or at all.

Failure to complete the Cliffstar Acquisition couldegatively impact our common share price and outdre business and financial results.

Consummation of the Cliffstar Acquisition is sulijex customary closing conditions and depends orability to obtain sufficient
financing through this offering of common sharég, Notes Offering and borrowings under the AmendBd Facility. If the Cliffstar

Acquisition is not completed for any reason, ouga@ng business and financial results may be adiyeadi=cted, and we will be subject to a
number of risks, including the following:

* we may be required, under certain circumstancgsayca termination fee to Cliffstar in connectioithaa termination of the Asset
Purchase Agreemer

« we will be required to pay certain other coststietpto the Cliffstar Acquisition, whether or ndiet Cliffstar Acquisition is
completed, such as legal, accounting, financialsmhand printing fees; ar

* matters relating to the Cliffstar Acquisition (inding integration planning) may require substardg@hmitments of time an
resources by our management, whether or not tHifstah Acquisition is completed, which could othéserhave been devoted to
other opportunities that may have been benefioialst

If the Cliffstar Acquisition is not completed, tleedsks may materialize and may adversely affecboginess, financial results and
financial condition, as well as the trading prid@or common shares, which may cause the valu@wf ywestment to decline.

We will incur significant transaction and acquisibin-related costs in connection with the Cliffstarcfuisition, whether or not it is
completed.

We have already incurred significant costs, andeeko incur significant additional costs assodlatéth the Cliffstar Acquisition. The
substantial majority of these costs will be nondreing transaction expenses and costs. These romrireg costs and expenses are not reflectec
in the pro forma financial information includedthis prospectus supplement. We may incur additionals to maintain employee morale and
to retain key employees. We estimate that we wilr direct transaction costs of approximately 828illion associated with the Cliffstar
Acquisition, this offering, the Notes Offering atite Amended ABL Facility. These costs will redulse amount of cash otherwise available
the payment of our debt and other corporate pugpddeere is no assurance that the actual costsptagxceed these estimates. Any actual
costs incurred by us in excess of our estimateshmag a material adverse effect on our financiab@mn and results of operations.

Risks Related to Our Business
We may be unable to compete successfully in thenlyigompetitive beverage category.

The markets for our products are extremely comipetitn comparison to the major national brand bage manufacturers, we are a
relatively small participant in the industry. Weéacompetition from the national brand beverageufanturers in all of our markets and from
other retailer brand beverage manufacturers. licounpetitors reduce their selling prices, incrahsefrequency of their promotional activities
in our core markets, enter into the productionrdfgiedabel products, or if our customers do not alloeatequate shelf space for the bever:
we supply, we could experience a decline in ounnws, be
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forced to reduce pricing, forgo price increasesiireqgl to offset increased costs of raw materiatbfarl, increase capital and other
expenditures, or lose market share, any of whiechdcadversely affect our profitability.

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

Consumer trends with respect to the products wesekubject to change. Consumers are seekingased variety in their beverages,
and there is a growing interest among the pubfiarding the ingredients in our products, the aiteb of those ingredients and health and
wellness issues generally. This interest has mitt a decline in consumer demand for full-cal@®&Ds and an increase in consumer demand
for products associated with health and wellnassh &s reduced-calorie CSDs, water, enhanced weaterand certain other non-carbonated
beverages, including juices. Consumer preferen@sanange due to a variety of other factors, inalgidhe aging of the general population,
changes in social trends, the real or perceiveddanihat the manufacturing of our products hasherenvironment, changes in consumer
demographics, changes in travel, vacation or leisgtivity patterns, negative publicity resultimgrh regulatory action or litigation against
companies in the industry, or a downturn in ecormoronditions. Any of these changes may reduce ¢oassl demand for our products.

There can be no assurance that we can developaftfhst follower” of innovative products that resul to consumer trends. Our failure
to develop innovative products could put us atrapetitive disadvantage in the marketplace and asimiess and financial results could be
adversely affected.

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

A significant portion of our revenue is concentdhite a small number of customers. Our customelsidiecmany large national and
regional grocery, mass-merchandise, drugstore,eght# and convenience store chains in our coreatsaok North America, U.K. and
Mexico. Sales to WaMart, our top customer in 2009, 2008 and 2007 act=mlifor 33.5%, 35.8% and 39.8%, respectively,uftotal revenue
Sales to our top ten customers in 2009, 2008 afd abcounted for approximately 60%, 62% and 64%peaetively, of our total revenue. We
expect that sales of our products to a limited neind customers will continue to account for a higitcentage of our revenue for the
foreseeable future.

On January 27, 2009, we received written noticenfidal-Mart stating that Wal-Mart was exercisingrigght to terminate, without cause,
our exclusive supply contract, effective on Janiy2012 (the “Exclusive Supply Contract”). Pursiis the terms of the Exclusive Supply
Contract, we are the exclusive supplier to Wal-M#intetailer brand CSDs in the United States. Hmmination provision of the Exclusive
Supply Contract provides for exclusivity to be pddeut over a period of three years following roté termination (the “Notice Period”).
Accordingly, we had the exclusive right to suppiyemst two-thirds of Wal-Mart's total CSD volumethe United States during the first 12
months of the Notice Period, and we have the ekauight to supply at least one-third of Wal-Martbtal CSD volume in the U.S. during the
second 12 months of the Notice Period. Notwithstanthe termination of the Exclusive Supply Contrage continue to supply Wal-Mart and
its affiliated companies, under annual non-excleisiupply agreements, with a variety of producthéUnited States, Canada, U.K. and
Mexico, including CSDs, clear, still and sparklift@vored waters, juice-based products, bottled wateergy drinks and ready-to-drink teas.

The loss of Wal-Mart or any significant customarcastomers that in the aggregate represent disigmi portion of our revenue, or a
material reduction in the amount of business wesdiatte with any such customer or customers, coaNg la material adverse effect on our
operating results and cash flows. Furthermore, auddchbe adversely affected if Wal-Mart or any sfigaint customer reacts unfavorably to any
pricing of our products
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or decides to de-emphasize or reduce their prazftmtings in the categories with which we supplgrth As of July 3, 2010, we had $68.1
million of customer relationships recorded as darigible asset. The permanent loss of any custoroeided in the intangible asset would
result in impairment in the value of the intangibkset or accelerated amortization and could leath impairment of fixed assets that were
used to service that client.

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

We bear the risk of changes in prices on the irigrécind packaging in our products. The majoritpaf ingredient and packaging sug
contracts allow our suppliers to alter the pridesytcharge us based on changes in the costs ohtteglying commodities that are used to
produce them. Aluminum for cans and ends, resipdéyethylene terephthalate (“PETSdttles, preforms and caps, corn for HFCS and &mg
examples of these underlying commaodities. In addjtthe contracts for certain of our ingredient padkaging materials permit our suppliers
to increase the costs they charge us based oragesén their cost of converting those underlyiognmodities into the materials that we
purchase. In certain cases those increases aecstipegotiated limits and, in other cases, tireynot. These changes in the prices that we
pay for ingredient and packaging materials occuinas that vary by product and supplier, but anegipally on a monthly or annual basis.

We are at risk with respect to fluctuating aluminprices. Because PET resin is not a traded comgotitfixed price mechanism has
been implemented, and we are accordingly alsslatwith respect to changes in PET prices. Frudgxihave been, and we expect them to
continue to be, subject to significant volatilityhile fruit is available from numerous independamppliers, these raw materials are subject to
fluctuations in price attributable to, among ottiéngs, changes in crop size and federal and ataieultural programs. HFCS also has a his
of volatile price changes. We typically purchased$requirements for North America under 12 montitreets. We have entered into fixed
price commitments for a majority of our HFCS reguients for 2010. We have also entered into fixéegrommitments for a majority of our
forecasted aluminum requirements for 2010 as veedipproximately half of our requirements for 2011.

Accordingly, we bear the risk of fluctuations iretbosts of these ingredient and packaging matenmlsiding the underlying costs of the
commodities used to manufacture them and, to sotemte the costs of converting those commoditi¢és the materials we purchase. We
currently do not use derivatives to manage this tfighe cost of these ingredients or packagingemals increases, we may be unable to pass
these costs along to our customers through adjumssnte the prices we charge. If we cannot passiesetincreases to our customers on a ti
basis, they could have a material adverse effecuomesults of operations. If we are able to phsse costs on to our customers through price
increases, the impact those increased prices tawie on our volumes is uncertain.

Our beverage and concentrate production facilitgesa significant amount of electricity, naturat gad other energy sources to operate.
Fluctuations in the price of fuel and other enesgyrces for which we have not locked in long-termoipg commitments or arrangements
would affect our operating costs, which could impag profitability.

If we fail to manage our operations successfullyyrdousiness and financial results may be materialind adversely affecte:

We believe that opportunities exist to increasesaf beverages in our markets by leveraging egjstustomer relationships, obtaining
new customers, exploring new channels of distrdsytintroducing new products or identifying appiepr acquisition or strategic alliance
candidates. The success of this strategy with otdpecquisitions depends on our ability to maragg integrate acquisitions and alliances
our existing business. Furthermore, the businesspoduct lines that we acquire or align with nmay be integrated successfully into our
business or prove profitable. In addition to theefming factors, our ability to expand our businiesereign countries is also dependent on,
may be limited by, our ability to comply with thews of
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the various jurisdictions in which we may operatewell as changes in local government regulatmspolicies in such jurisdictions. If we
fail to manage the geographic allocation of prourctapacity surrounding customer demand in NontieAica, we may lose certain customer
product volume or have to utilize co-packers tdilfuldur customer capacity obligations, either dfiieh could negatively impact our financial
results.

Our geographic diversity subjects us to the riskanfrrency fluctuations.

We are exposed to changes in foreign currency exyheates, including those between the U.S. dahdrthe pound sterling, the euro,
the Canadian dollar, the Mexican peso and otheenares. Our operations outside of the United Stateounted for 36.7% of our 2009 sales.
Accordingly, currency fluctuations in respect of @autstanding non-U.S. dollar denominated net dssleinces may affect our reported results
and competitive position.

Furthermore, our foreign operations purchase kgyeiients and packaging supplies in U.S. dollalngs €xposes them to additional
foreign currency risk that can adversely affect myorted results.

Our hedging activities, which are designed to min@rand delay, but not to completely eliminate, éffects of foreign currency
fluctuations may not sufficiently mitigate the ingb@f foreign currencies on our financial resulfactors that could affect the effectiveness of
our hedging activities include accuracy of salesdasts, volatility of currency markets, and thailability of hedging instruments. Our future
financial results could be significantly affectegthe value of the U.S. dollar in relation to tleedign currencies in which we conduct business.
The degree to which our financial results are adfgdor any given time period will depend in pgobua our hedging activities.

If we are unable to maintain relationships with ouaw material suppliers, we may incur higher suppigsts or be unable to deliver produs
to our customers.

In addition to water, the principal raw materiaguired to produce our products are PET bottlgss ead preforms, aluminum cans and
ends, labels, cartons and trays, fruit, concerdratel sweeteners. We rely upon our ongoing relships with our key suppliers to support our
operations.

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

There can be no assurance that we will be abléheraenegotiate contracts (with similar or moaedrable terms) with these suppliers
when they expire or, alternatively, if we are urata renegotiate contracts with our key suppligrste can be no assurance that we could
replace them. We could also incur higher ingredértt packaging supply costs in renegotiating cotgraith existing suppliers or replacing
those suppliers, or we could experience temporarygtions in our ability to deliver products toraustomers, either of which could have a
material adverse effect on our results of operation

With respect to some of our key packaging supptissh as aluminum cans and ends, and some of pundgedients, such as
sweeteners, we have entered into long-term supgpbeanents, the remaining terms of which range ft@nto 18 months, and therefore we are
assured of a supply of those key packaging supatidsngredients during such terms. Crown Cork &lSac. (“CCS”) supplies aluminum
cans and ends under a contract expiring on DeceBihed011. The contract provides that CCS will $yjoir entire aluminum can and end
requirements worldwide, subject to certain exceygtidn addition, the supply of specific ingrediand packaging materials could be adversely
affected by many factors, including industry cordation, energy shortages, governmental contratmi disputes, natural disasters,
transportation interruption, political instabilitgcts of war or terrorism and other factors.
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We have a significant amount of outstanding debtjieh could adversely affect our financial health anfuture cash flows may not be
sufficient to meet our obligations

As of July 3, 2010, after giving effect to the ®&ifar Acquisition, this offering and the applicatiof net proceeds therefrom, the Notes
Offering and the application of net proceeds theraf and $85.0 in borrowings under our Amended ARicility, our total indebtedness wot
have been $709.2 million. Our present indebtedardsany future borrowings could have important eslyeonsequences to us and our
investors, including:

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

« making it more difficult to satisfy debt servicedaother obligations

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

* increasing our vulnerability to general adversenecoic and industry condition

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

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

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

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

To the extent we become more leveraged, the risksribed above would increase. In addition, owaatash requirements in the future
may be greater than expected. We cannot assurthgbaur business will generate sufficient casiwffoom operations, or that future
borrowings will be available to us in amounts stiéfnt to enable us to pay our indebtedness orrtd &ur other liquidity needs.

If we fail to generate sufficient cash flow frontdive operations to meet our debt service obligatiare may need to refinance all or a
portion of our debt on or before maturity. We caressure you that we will be able to refinance @ingur debt on attractive terms,
commercially reasonable terms or at all. Our futyperating performance and our ability to serviceefinance our debt will be subject to
future economic conditions and to financial, busgand other factors, many of which are beyoncontrol.

Despite current indebtedness levels, we and ourssdiaries may still be able to incur substantialiyore debt. This could further exacerba
the risks associated with our substantial leverage.

We will have the right to incur substantial additidindebtedness in the future. The terms of thieeagents governing our indebtedness
restrict, but do not in all circumstances, prohilstfrom doing so. All existing and future borroggnunder the Amended ABL Facility will ra
pari passiwith the notes and the subsidiary guarantees actd lsorrowings will be secured by substantiallyodlbur assets. Under the
instruments governing our debt, we may incur suttstbadditional debt that ranks equal with theesotn addition, the indenture governing
notes offered in the Notes Offering, and the indengoverning our 8.375% senior notes due 2017°@0&7 Notes”), would permit us to incur
additional indebtedness under certain incurrens&dta without having to meet coverage ratio inaweetests or other EBITDA thresholds.
Under certain debt incurrence tests, the amoututaf debt we could incur in the future under theéeinture governing the notes in the Notes
Offering and the indenture governing the 2017 Notadd increase.

Any additional debt may be governed by indenturestioer instruments containing covenants that cpldde restrictions on the operat
of our business and the execution of our busineategy in addition to the
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restrictions on our business already containetiéragreements governing our existing debt. Becamgelecision to issue debt securities or
enter into new debt facilities will depend on madrkenditions and other factors beyond our contsal,cannot predict or estimate the amount,
timing or nature of any future debt financings amimay be required to accept unfavorable termarigrsuch financings.

Our ABL Facility and the indenture governing the 207 Notes contain, and the indenture governing thetes offered in the Notes Offering
and our Amended ABL Facility will contain, variousovenants limiting the discretion of our managementoperating our business, which
could prevent us from capitalizing on business opjpmities and taking some corporate actions.

Our ABL Facility and indenture governing the 201@t&s impose, and the indenture governing the radfesed in the Notes Offering a
our Amended ABL Facility will impose, significanperating and financial restrictions on us. Thesérigions will limit or restrict, among
other things, our ability and the ability of oustected subsidiaries to:

* incur additional indebtednes

* make restricted payments (including paying divideod, redeeming, repurchasing or retiring our eagibck);
* make investment:

» create liens

» sell assets

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

* engage in transactions with affiliates; ¢

» consolidate, merge or sell all or substantiallyoflbur assets

These covenants are subject to important excepéindgjualifications. In addition, our ABL Faciligfso requires us, and the Amended
ABL Facility will require us, under certain circutasces, to maintain compliance with a financialemmant. Our ability to comply with this
covenant may be affected by events beyond our @ipimicluding those described in this “Risk Factasction. A breach of any of the
covenants contained in our ABL Facility or Amendd8lL Facility, including our inability to comply wit the financial covenant, could resul
an event of default, which would allow the lendansler our ABL Facility or Amended ABL Facility taedlare all borrowings outstanding to
due and payable, which would in turn trigger annéd default under the indenture governing theendatffered in the Notes Offering and the
indenture governing the 2017 Notes and, potentially other indebtedness. At maturity or in therg\a# an acceleration of payment
obligations, we would likely be unable to pay outstanding indebtedness with our cash and caskaguats then on hand. We would,
therefore, be required to seek alternative sout&snding, which may not be available on commélgigasonable terms, terms as favorable
as our current agreements or at all, or face baméyulf we are unable to refinance our indebtedreedind alternative means of financing our
operations, we may be required to curtail our ojema or take other actions that are inconsistetit aur current business practices or strategy.

A portion of our indebtedness is variable rate dedihd changes in interest rates could adverselyeaffus by causing us to incur hight
interest costs with respect to such variable ra&bt

Our ABL Facility subjects us to, and the AmendedLABacility will subject us to, interest rate riskhe rate at which we pay interest on
amounts borrowed under such facilities fluctuatéh shanges in interest rates and our debt leveragsordingly, with respect to any amounts
from time to time outstanding under our ABL Fagilir Amended ABL Facility, we are and will be expddo changes in interest rates. If we
are unable to adequately manage our debt struictuesponse to changes in the market, our intesgstnse could increase, which would
negatively impact our financial condition and reéswlf operations.
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Our financial results may be negatively impacted thye recent global financial events.

In recent years, global financial events have teduh the consolidation, failure or near failufeemumber of institutions in the banking,
insurance and investment banking industries and bafbstantially reduced the ability of companieshtain financing. These events have also
adversely affected the stock market. These eventisl continue to have a number of different effextour business, including:

* areduction in consumer spending, which could téswd reduction in our sales volur

* anegative impact on the ability of our customersirely pay their obligations to us or our vendtarsimely supply materials, tht
reducing our cash flov

e anincrease in counterparty ri

* anincreased likelihood that one or more membemiobanking syndicate may be unable to honordtsroitments under our AB
Facility or Amended ABL Facility; an

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

Other events or conditions may arise or persigtctly or indirectly from the global financial everthat could negatively impact our
business.

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

During the last five years we have implemented, mag in the future implement, restructuring aci@stto support the implementation of
key strategic initiatives designed to achieve loagr sustainable growth. These activities are ohento maximize our operating effectiveness
and efficiency and to reduce our costs. We cane@dsured that we will achieve or sustain the tadgeenefits under these programs or that
the benefits, even if achieved, will be adequat@éet our long-term growth expectations. In additihe implementation of key elements of
these activities, such as employee job reductiadspdant closures, may have an adverse impact ohuminess, particularly in the near-term.

Substantial disruption to production at our beveragoncentrates or other beverage production faktcould occur

A disruption in production at our beverage conaes production facility, which manufactures almedsbf our concentrates, could have
a material adverse effect on our business. In idia disruption could occur at any of our otteailities or those of our suppliers, bottlers or
distributors. The disruption could occur for maegsons, including fire, natural disasters, weathanufacturing problems, disease, strikes,
transportation interruption, government regulatonerrorism. Alternative facilities with sufficiegapacity or capabilities may not be availa
may cost substantially more or may take a signifi¢ane to start production, each of which couldatively affect our business and financial
performance.

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

We possess certain intellectual property that j{zartant to our business. This intellectual propértjudes trade secrets, in the form of
the concentrate formulas for most of the beverdgstswe produce, and trademarks for the namesedbi¢lrerages that we sell. While we own
certain of the trademarks used to identify our bages, other trademarks are used through licensesthird parties or by permission from our
retailer brand customers. Our success dependsyingm our ability to protect our intellectual pesty.

To protect this intellectual property, we rely mially on registration of trademarks, contract@aponsibilities and restrictions in
agreements (such as indemnification, nondiscloandeconfidentiality agreements) with employees sattants and customers, and on com
law and statutory protections afforded
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to trademarks, trade secrets and proprietary “khow-" In addition, we vigorously protect our intellectymbperty against infringements us
any and all legal remedies available. Notwithstagdiur efforts, we may not be successful in pratgabur intellectual property for a number
of reasons, including:

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

* employees, consultants or customers may not alyidledtir contractual agreements and the cost ofreinig those agreements may
be prohibitive, or those agreements may prove tonemforceable or more limited than anticipa

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

If we are unable to protect our intellectual prapeour competitive position would weaken and walddace significant expense to
protect or enforce our intellectual property righs of July 3, 2010, we had $45.0 million of riglaind $8.6 million of trademarks recorded as
intangible assets.

Occasionally, third parties may assert that we @rejay be, infringing on or misappropriating thietellectual property rights. In these
cases, we intend to defend against claims or retgdicenses when we consider these actions aparepintellectual property cases are
uncertain and involve complex legal and factualstjoes. If we become involved in this type of latgn, it could consume significant
resources and divert our attention from businessatpns.

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

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

We have adopted various quality, environmentallthead safety standards. However, our products stiiynot meet these standards or
could otherwise become contaminated. A failure étthese standards or contamination could occomriperations or those of our bottlers,
distributors or suppliers. This could result in erpive production interruptions, recalls and litpitlaims. We may be liable to our customers
if the consumption of any of our products caus@syniliness or death. Moreover, negative pubjicdbuld be generated from false, unfounded
or nominal liability claims or limited recalls. Aryf these failures or occurrences could have anahtedverse effect on our results of
operations or cash flows.

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

We are party to various litigation claims and legedceedings. We evaluate these claims and pratgeth assess the likelihood of
unfavorable outcomes and estimate, if possibleatheunt of potential losses. We may establish ervesas appropriate based upon
assessments and estimates in accordance with caunrgting policies. We base our assessments, esmatd disclosures on the information
available to us at the time and rely on legal ameh@gement judgment. Actual outcomes or losses riffgy thaterially from assessments and
estimates. Actual settlements, judgments or reisolsiof these claims or proceedings may negatigi#gct our business and financial
performance.

Changes in the legal and regulatory environmenttime jurisdictions in which we operate could increasur costs or reduce our revenues.

As a producer of beverages, we must comply witlouarfederal, state, provincial, local and forelgws relating to production,
packaging, quality, labeling and distribution, unding, in the United States, those of the
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federal Food, Drug and Cosmetic Act, the Fair Pgitiggand Labeling Act, the Federal Trade Commisgiot) the Nutrition Labeling and
Education Act and California Proposition 65. We als® subject to various federal, state, provinéialal and foreign environmental laws and
workplace regulations. These laws and regulatinokidle, in the United States, the Occupationaltgafed Health Act, the Unfair Labor
Standards Act, the Clean Air Act, the Clean Watet, fhe Comprehensive Environmental Response, Cosapien, and Liability Act, the
Resource Conservation and Recovery Act, the Fettotir Carrier Safety Act, laws governing equal ésgment opportunity, customs and
foreign trade laws and regulations, laws relatmthe maintenance of fuel storage tanks, lawsinglab water consumption and treatment, and
various other federal statutes and regulationssé@ ews and regulations may change as a resuttlititpl, economic, or social events. Such
regulatory changes may include changes in fooddang laws, laws related to advertising, accounstagdards, taxation requirements,
competition laws and environmental laws, includiags relating to the regulation of water rights arehtment. Changes in laws, regulation
government policy and related interpretations megr ¢ghe environment in which we do business, winey impact our results or increase our
costs or liabilities.

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

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

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

Certain regulations under the OEPA provide thair@mum percentage of a bottler’s soft drink saléthim specified areas in Ontario
must be made in refillable containers. The perfaltyion-compliance is a fine of $50,000 per dayifeing when the first offense occurs and
continuing until the first conviction, and then ieasing to $100,000 per day for each subsequentatmm. These fines may be increased to
equal the amount of monetary benefit acquired byoftiender as a result of the commission of thensfé. We, and we believe other industry
participants, are currently not in compliance wite requirements of the OEPA. We do not expecetmttompliance with these regulations in
the foreseeable future. Ontario is not enforcirgg@EPA at this time, but if it chose to enforce @€PA in the future, we could incur fines for
non-compliance and the possible prohibition of sallesoft drinks in nomefillable containers in Ontario. We estimate thproximately 3% c
our sales would be affected by the possible lingitabn sales of soft drinks in non-refillable cdnts in Ontario if the Ontario Ministry of the
Environment initiated an action to enforce the jsmns of the OEPA against us.

In April 2003, the Ontario Ministry of the Envirorent proposed to revoke these regulations in faffoew mechanisms under the
Ontario Waste Diversion Act to enhance diversiamfrdisposal of CSD containers. On December 22, 20@30ntario provincial government
approved the implementation of the Blue Box Progpam under the Ministry of Environment Waste Dsien Act. The Program requires
those parties who are brand owners or licensegghit to brands which are manufactured, packagelistributed for sale in Ontario to
contribute to the net cost of the Blue Box Progréve. generally manufacture, package and distribradyzts for and on behalf of third party
customers. Therefore, we do not believe that wehgilresponsible for direct costs of the Programweler, our customers may attempt to |
these costs, or a portion of them, on to us. Wealdelieve that the costs for which we may ultiehabe responsible under this Program will
have a material adverse effect on our results efaifpns; however, we cannot guarantee this outcdime Blue Box Program does not revoke
any of the regulations mentioned above under theOEgarding refillable containers, although theustry anticipates that they will be
reversed in the future.
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Adverse weather conditions could affect our supphain and reduce the demand for our produc

Severe weather conditions and natural disasteeh, asifreezes, frosts, floods, hurricanes, tornattosights or earthquakes and crop
diseases may affect our facilities and our supphaw materials such as fruit. If the supply of arfyour raw materials is adversely affected by
weather conditions, it may result in increased naaterial costs and there can be no assurance ¢haill\be able to obtain sufficient supplies
from other sources. In addition, the sales of aodpcts are influenced to some extent by weatheditions in the markets in which we
operate. Unusually cold or rainy weather duringgbhenmer months may reduce the demand for our pte@unc contribute to lower revenues,
which could negatively impact our profitability.

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

Our business can be affected by large-scale tstracis, especially those directed against theedr8tates or other major industrialized
countries in which we do business, major natursdstiers, or widespread outbreaks of infectiousade®such as HIN1 influenza. Such events
could impair our ability to manage our businessil@alisrupt our supply of raw materials, and caudgact production, transportation and
delivery of products. In addition, such events datduse disruption of regional or global econonetivéty, which can affect consumers’
purchasing power in the affected areas and, therefeduce demand for our products.

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

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

Changes in future business conditions could causssimess investments and/or recorded goodwill, indigé life intangible assets or other
intangible assets to become impaired, resultingsibstantial losses and writedowns that would redoce results of operations.

As part of our overall strategy, we will, from tinietime, make investments in other businessess& hevestments are made upon careful
target analysis and due diligence procedures deditmmachieve a desired return or strategic objeciihese procedures often involve certain
assumptions and judgment in determining investragrgunt or acquisition price. After acquisition nvéstment, unforeseen issues could arise
that adversely affect anticipated returns or thatatherwise not recoverable as an adjustmenttpunchase price. Even after careful
integration efforts, actual operating results magy\significantly from initial estimates. Goodwiltcounted for approximately $30.3 million of
our recorded total assets as of July 3, 2010. Vduate the recoverability of recorded goodwill amisuannually, or when evidence of poter
impairment exists. The annual impairment test &eldeon several factors requiring judgment and icewiaderlying assumptions. Our only
intangible asset with an indefinite life relateghie 2001 acquisition of intellectual property frétoyal Crown Company, Inc. including the
right to manufacture our concentrates, with athted inventions, processes, technologies, techaimhimanufacturing information, know-how
and the use of the Royal Crown brand outside oftNamerica and Mexico (the “Rights”). This assehigh has a net book value of
$45.0 million, is more fully described in Note 8tte financial statements included in our Quart&dport on Form 10-Q for the quarterly
period ended July 3, 2010.

As of July 3, 2010, other intangible assets we@$ million, which consisted principally of $68tillion of customer relationships that
arose from acquisitions and trademarks of $8.6anillCustomer relationships are
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amortized on a straight-line basis for the periedravhich we expect to receive economic benefitdcivis up to 15 years. We review the
estimated useful life of these intangible assetsialty, taking into consideration the specific nash flows related to the intangible asset, u

it is required more frequently due to a trigger@wgnt such as the loss of a customer. The permésnof any customer included in the
intangible asset would result in impairment in Waéue of the intangible asset or accelerated amatitin and could lead to an impairment of
fixed assets that were used to service that clienmcipally, a decrease in expected operating segeash flows, changes in market conditions,
loss of key customers and a change in our imputstiaf capital may indicate potential impairmentedorded goodwill or the Rights. For
additional information on accounting policies wevéan place for goodwill impairment, see our disias under “Critical Accounting Policies
and Estimates” in “Iltem 7. Management’s Discussiod Analysis of Financial Condition and Result©gplerations” of the Annual Report on
Form 10-K for the year ended January 2, 2010 (Bwerh 10-K”) and Note 1, “Summary of Significant Awmting Policies,” in the notes to the
financial statements included in the Form 10-K.

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

As of July 3, 2010, 921 of our employees were cesday collective bargaining agreements. These aggsts typically expire every thr
to five years at various dates. We may not be tmbtenew our collective bargaining agreements tisfaatory terms or at all. This could result
in strikes or work stoppages, which could impair akility to manufacture and distribute our produand result in a substantial loss of sales.
The terms of existing or renewed agreements cdatsagnificantly increase our costs or negatiadfect our ability to increase operational
efficiency.

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

We depend on key information systems to accuratetyefficiently transact our business, provide rimfation to management and pref
financial reports. We rely on third-party providéos the majority of our key information systemsldyusiness processing services, including
hosting our primary data center. In particular,ave in the process of implementing a new SAP saéwéatform to assist us in the
management of our business and are also reorggrieitain processes within our finance and accogridepartments. If we fail to successf
implement these projects or if the projects dorestlt in increased operational efficiencies, querations may be disrupted and our operating
expenses could increase, which could adverselgtadia financial results. In addition, these systeand services are vulnerable to interrupt
or other failures resulting from, among other tisingatural disasters, terrorist attacks, softwegejpment or telecommunications failures,
processing errors, computer viruses, hackers, stmirrity issues or supplier defaults. Securitgkbp and disaster recovery measures may not
be adequate or implemented properly to avoid sisruptions or failures. Any disruption or failuréthese systems or services could cause
substantial errors, processing inefficiencies, ggchreaches, inability to use the systems or pssdransactions, loss of customers or other
business disruptions, all of which could negativegfifigct our business and financial performance.

We also face other risks that could adversely affear business, results of operations or financiedndition, which include:
* any requirement to restate financial results inethent of inappropriate application of accountimiggples;
* any event that could damage our reputat
» failure of our processes to prevent and detecthicedtconduct of employee
« asignificant failure of internal controls overdincial reporting
» failure of our prevention and control systems eldb employee compliance with internal policied eggulatory requirements; a
» failure of corporate governance policies and pracesl
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Risks Related to the Company’s Common Shares andehOffering

We have not identified any specific use of the pedceeds of this offering of common shares in theeat the Cliffstar Acquisition is not
completed.

Consummation of the Cliffstar Acquisition is sulijex a number of conditions and, if the Asset PasehAgreement is terminated for any
reason, our board of directors and managemenhenlé broad discretion over the use of the proceed®ceive in this offering and might not
apply the proceeds in ways that results in an aszeo the market price of our common shares. Thowgintend to use the net proceeds from
this offering to fund a portion of the Cliffstar gaisition and to pay related fees and expense$iawe not identified a specific use for the
proceeds in the event the Cliffstar Acquisition sloet occur. In such event, any funds received bbeaysed by us for any general corporate
purpose, which may include other potential acqoisg, expansion of our operations, repayment aftierg debt, share repurchases or other
uses. The failure of our management to use thprnoeteeds from this offering of common shares effett could have a material adverse ef
on our business and may have an adverse effeairogaonings per share.

Our stock price may be volatile.

Our common shares are traded on the NYSE and TB&XnTarket price of our common shares has fluctusuedtantially in the past and
could fluctuate substantially in the future, basada variety of factors, including future announeems covering us or our key customers or
competitors, government regulations, litigationaiepes in earnings estimates by analysts, fluctusiio quarterly operating results or general
conditions in our industry. Furthermore, stock psidor many companies fluctuate widely for reagbas may be unrelated to their operating
results. Those fluctuations and general econonoiitigal and market conditions, such as recessiristernational currency fluctuations and
demand for our services, may adversely affect taeket price of our common shares.

Failure to maintain our stock exchange listings wighadversely affect the trading price and liquidibf our common shares.

We have, in the recent past, received notice ofgmnpliance with NYSE listing requirements due tw share price trading below $1.00
for periods of time. While we have cured such deficies, if we are not able to maintain compliawité the listing requirements of the NYSE
and/or TSX, our shares may be subject to remowat fisting on the NYSE and/or TSX. Trading in oontmon shares after a delisting, if any,
would likely be conducted in the over-the-countarkets in the Over-The-Counter Bulletin Board @ think sheets” and could also be
subject to additional restrictions. As a conseqeasfaa delisting, our shareholders would find itrendifficult to dispose of, or to obtain
accurate quotations as to the market value ofcoommon shares. In addition, a delisting would malecommon shares substantially less
attractive as collateral for margin and purposasodor investment by financial institutions undlegir internal policies or state investment le
or as consideration in future capital raising.

There may be future sales or other dilution of ti@mpany’s equity, which may adversely affect therk& price of our common shares.

We are not generally restricted from issuing add@l common shares, or any securities that areeztible into or exchangeable for, or
that represent the right to receive, common shdites issuance of any additional common sharesefeped shares or securities convertible
into, exchangeable for or that represent the tigiheceive common shares or the exercise of sumlriies could be substantially dilutive to
holders of our common shares. The market pricaitoEommon shares could decline as a result ofoffiesing as well as sales of our common
shares made after this offering or the perceptian such sales could occur. Because our decisimste securities in any future offering will
depend on market conditions and other factors ketyaoin control, we cannot predict or estimate thewamh, timing or nature of future offerin
Thus, our shareholders bear the risk of futurerf§s reducing the market price of our common sharel diluting their shareholdings in the
Company.
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The issuance of the Company’s common shares coglsuit in the loss of the Company’s ability to usertain of the Company’s net
operating losses.

As of July 3, 2010, we had approximately $100 willbf consolidated or separate U.S. state taxpeiating loss carryforwards.
Realization of any benefit from these U.S. taxaprating losses is dependent on: (1) the Compajfisy to generate future taxable income
and (2) the absence of certain future “ownershamges” of the Company’s common shares. An “ownprehange,” as defined in the
applicable federal income tax rules, would plagmigicant limitations, on an annual basis, on tee af such net operating losses to offset any
future taxable income that we may generate. Sucitalfions, in conjunction with the net operatingdexpiration provisions, could
significantly reduce or effectively eliminate ouility to use our U.S. net operating losses toedfmy future taxable income. The issuance of
common shares in the offering could cause an “ogltiprchange.” Such transactions also include theaisce of common shares upon future
conversion or exercise of outstanding options, args and convertible preferred stock.

We do not anticipate paying cash dividends on oonenon shares. Investors in this offering may neatain a return on their investment.

You should not rely on an investment in our comrabares to provide dividend income, as we have aiot gny cash dividends on our
common shares and do not plan to pay any in tresémable future. Further, there are certain réstrcon the payment of dividends under the
ABL Facility and the indenture governing our outsting 8.375% senior notes due 2017. Accordinglyegtors must rely on sales of their
common shares after price appreciation, which nesenoccur, as the only way to realize any returtheir investment.

The Company’s board of directors may issue, withetereholder approval, special shares with rightsdapreferences superior to those
applicable to our common shares.

The Company’s Articles of Amalgamation includesravision for the issuance of special shares, whiely be issued in one or more
series, with each series containing such rightspeeférences as the board of directors may deterfndm time to time, without prior notice to
or approval of shareholders. Among others, sudhtsignd preferences might include the rights tadeivds, superior voting rights, liquidation
preferences and rights to convert into common sharee rights and preferences of any such serispatfial shares, if issued, may be superior
to the rights and preferences applicable to thencomshares and might result in a decrease in the pf our common shares.

You may incur immediate and substantial dilution the net tangible book value of your shares.

If you purchase shares in the offering, the valiugooir shares based on the Company’s actual bolileaay immediately be less than
the price you paid. This reduction in the valugr@dir equity is known as dilution. This dilution ags in large part because our earlier investors
paid less than the price you will pay when you pase our common shares.
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USE OF PROCEEDS

We expect to receive net proceeds from this offpahapproximately $ millionr ® million if the underwritérs
over-allotment option is exercised in full), afterducting underwriting discounts and commissiorts@ur estimated fees and expenses for this
offering. We intend to use these net proceeds yegaortion of the purchase price and related &egsexpenses for the Cliffstar Acquisition.
We plan to fund the remainder of the Cliffstar Awition with the net proceeds from the Notes Offgrand borrowings under the Amended
ABL Facility. If we do not consummate the CliffstAcquisition, we intend to use the net proceedmfthis offering for general corporate
purposes, including other potential acquisitiong@amsion of our operations, repayment of existiagtdshare repurchases or other uses.

The estimated sources and uses of funds for tHist@li Acquisition, assuming these transactionsdiased on July 3, 2010, are showr
the table below. Actual amounts will vary from esdited amounts depending on several factors, ingduchanges in Cott’s and Cliffstar’s debt
balances and net working capital from July 3, 2@lthe closing of these transactions. You shoudd the following together with the
information set forth in the section entitled “Unsted Pro Forma Condensed Combined Financial Inégion.”

Sources Uses
(In millions) (In millions)
Common shares offered here $ 65.C Cliffstar Acquisition $ 500.(
Senior notes offered concurrently 375.( Transaction costs(: 25.C
Amended ABL Facility 85.C
Total $ 525.( Total $ 525.(

(1) The notes offered in the Notes Offering maydseied with original issue discount. Any reductioithe proceeds due to original issue
discount will be substituted by additional borroggnunder the Amended ABL Facilit

(2) Reflects our estimate of fees and expenses assdaidth the Cliffstar Acquisition, this offeringhé Notes Offering and the Amend
ABL Facility, including financing fees, advisoryde and other transaction cos
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CAPITALIZATION

The following table sets forth our cash and cashivedents and capitalization as of July 3, 2010:
e on an actual basis, al

« on apro forma as adjusted basis after giving effe@) the Cliffstar Acquisition, (i) this offéng and the application of net proce
therefrom, (iii) the Notes Offering and the applioa of net proceeds therefrom and (iv) the borrgsi under the Amended ABL
Facility.

This offering is not contingent on the completidrany of the Cliffstar Acquisition, the Notes Ofiieg or the Amended ABL Facility. If
the Cliffstar Acquisition is not consummated, om forma cash and cash equivalents would have approximately $82.0 million, the Notes
Offering will not be consummated, indebtedness utite ABL Facility would remain outstanding, andaiccapitalization would reflect the
significant transaction costs we have incurredannection with the Cliffstar Acquisition, this offeg, the Notes Offering and the Amended
ABL Facility. If we are unable to complete the ®&tar Acquisition, the net proceeds of this offgrmay be used in the discretion of
management for general corporate purposes.

The actual sources and uses of the funds for tifst@t Acquisition will vary from estimated amosndepending on several factors,
including (i) the amount of net proceeds that weeiee from this offering, (ii) the amount of nebpeeds that we receive from the Notes
Offering, (iii) the amount we borrow under the Anded ABL Facility to finance the Cliffstar Acquisiti, and (iv) changes in Cott’s and
Cliffstar's debt balances and net working capitahf July 3, 2010 to the consummation of the Chifskcquisition. You should read this table
in conjunction with the sections entitled “Use ob&eeds,” “Unaudited Pro Forma Condensed CombimeahEial Information,”
“Management’s Discussion and Analysis of Finan@ahdition and Results of Operations” and our cddatéd financial statements or related
notes incorporated by reference herein.

As of July 3, 201C
Pro Forma As

Actual Adjusted
(In millions, except share information)
(unaudited)

Cash and cash equivalel $ 20.: $ 21.1
Debt:

ABL Facility @ $ 10.€ $ 95.¢

GE financing agreeme 18.4 18.¢

Capital lease 4.4 5.¢

Other indebtednes 2.2 2.2

Senior notes offered concurren — 375.(

8.375% senior notes due 2(C®) 212.1 212.]
Total debi 247.5 709.2
Equity:

Capital stock, no par value, 81,410,120 sharegisand shares issue

pro forma as adjuste 322.t 384.2

Treasury stocl (3.9 (3.9

Additional paic-in-capital 38.7 38.7

Retained earning 85.¢€ 77.2

Accumulated other comprehensive | (27.€) (27.€)
Total equity 415.¢ 469.2
Total capitalizatior $ 663.€ $ 1,178..

(1) This does not reflect letters of credit outstandinger the Amended ABL Facilit

(2) The notes offered in the Notes Offering maydseied with original issue discount. If the notesiasued with original issue discount, the
discount will be accreted over the life of the rsods additional interest expense. Any reductiachénproceeds due to original issue
discount will be substituted by borrowings undex Amended ABL Facility

(3) The $215.0 aggregate principal amount of 8.375%os@otes due 2017 were offered at 98.575% of tirejpal amount
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PRICE RANGE OF COMMON SHARES

Our common shares are listed on the NYSE undesythdol “COT” and on the TSX under the symbol “BCBh August 3, 2010, the
last reported sale price of our common shares e 8X and the NYSE was Cdn$6.00 and $5.89, resghgtiThe following tables provide t
high and low sales price per common share duriag#riods indicated, as reported on the NYSE anX] T&spectively.

U.S. Dollars
High Low
NYSE:
Fiscal year ended January 1, 201
Third Quarter (through August $ 645 $ 541
Second Quarte $ 8.8¢ $ 5.5¢
First Quartel $ 8.6 $ 6.72
Fiscal year ended January 2, 201
Fourth Quarte $ 93¢ $ 6.67
Third Quartel $ 8.2¢€ $ 5.1¢
Second Quarte $6.8C $0.87
First Quarte! $ 15¢ $ 0.6f
Fiscal year ended December 27, 20(
Fourth quarte $ 158 $ 0.5¢
Third quartel $ 357 $ 1.0C
Second quarte $ 3.6¢ $ 2.3
First quarte $ 7.4¢€ $ 1.7¢
Fiscal year ended December 29, 20(
Fourth quarte $ 8.3€ $ 5.4C
Third quartel $16.12 $ 7.3¢
Second quarte $17.3% $12.6¢
First quarte! $15.22 $13.17
Cdn. Dollars
_High ~_Low
TSX:
Fiscal year ended January 1, 201
Third Quarter (through August . $ 6.6 $ 5.6¢
Second Quarte $ 88¢ $ 5.9¢
First Quartel $8.9¢ $ 6.92
Fiscal year ended January 2, 201
Fourth Quarte $10.0C $ 7.2¢
Third Quartel $ 8.9¢ $ 5.51
Second Quarte $ 737 $1.0¢
First Quarte! $18¢ $ 0.6f
Fiscal year ended December 27, 20(
Fourth quarte $174 $0.7¢
Third quartel $36C $ 1.0
Second quarte $ 377 $ 2.3¢
First quarte $75C $1.7¢
Fiscal year ended December 29, 20(
Fourth quarte $ 8.1¢ $ 5.14
Third quartel $16.7¢ $ 7.42
Second quarte $19.7C $14.5%
First quarte! $17.8C $15.2¢

As of August 3, 2010, there were 81,410,120 comsitres issued and outstanding and there were apatety 1,138 holders of reco
of our common shares.
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DIVIDEND POLICY

We have never paid cash dividends and have norgystans to pay any dividends on our common shditesre are certain restrictions
the payment of dividends under the ABL Facilitye indenture governing our outstanding 8.375% sermotes due 2017 and, if the Notes
Offering is consummated, the indenture governimgrtbtes offered in the Notes Offering. See “Managy@s Discussion and Analysis of
Financial Condition and Results of Operations” and audited consolidated financial statements afated notes and our unaudited interim
consolidated financial statements and related notesrporated by reference herein. The paymeangffuture dividends will be determined
our board of directors in light of conditions thexisting, including our financial condition and vég@ments, future prospects, restrictions in
financing agreements, business conditions and ¢dlcesrs deemed relevant by our board of directors.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL IN FORMATION
Cott and Cliffstar Unaudited Pro Forma Condensed Cmbined Financial Statements

On July 7, 2010, we entered into the Asset PurchAgseement with Cliffstar, to acquire substantiadlyof the assets and liabilities of
Cliffstar and its affiliated companies. The purahagcludes $500 million in cash, payable at closgupject to adjustment for working capital
and other items and $14 million of deferred consitien which will be paid over a three-year peri@tiffstar is entitled to additional
contingent earnout consideration of up to a maxinadi$55 million, based upon the achievement ofatenperformance measures during the
fiscal year ending January 1, 2011 as well astlceessful completion of certain expansion projec®010. The closing of the transaction is
subject to receipt of financing and other custontamyditions, and is expected to close in the thirdrter of 2010. Although we have entered
into the Asset Purchase Agreement in connection tlui¢ Cliffstar Acquisition, we cannot guaranteeswhor whether, the acquisition will be
completed.

The unaudited pro forma condensed combined finhat@tements have been prepared to illustrateftaetef the Cliffstar Acquisition,
including related financing. The unaudited pro faroondensed combined balance sheet combines theddkconsolidated balance sheets of
Cott and Cliffstar, giving pro forma effect to tliiffstar Acquisition, this offering and the apditon of net proceeds therefrom, the Notes
Offering and the application of net proceeds thherafand borrowings under the Amended ABL Facilityeach case, as if it had occurred on
July 3, 2010. The unaudited pro forma condensechawed statement of operations for the fiscal yealeel January 2, 2010, for the six months
ended July 3, 2010 and for the six months ended 2@n2009 combine the historical consolidatedestants of operations of Cott and
Cliffstar, giving pro forma effect to the Cliffst@cquisition, this offering and the applicationradt proceeds therefrom, the Notes Offering and
the application of net proceeds therefrom and lvdrrgs under the Amended ABL Facility, in each caseif it had occurred on January 2,
2009. The unaudited pro forma condensed combiraersents of operations for the twelve months eddéd3, 2010 is calculated by
subtracting the pro forma data for the six montideel June 27, 2009 from the pro forma fiscal yeded January 2, 2010 and then adding the
pro forma six months ended July 3, 2010. The hisbfinancial information has been adjusted tcegivo forma effect to matters that are
(i) directly attributable to the Cliffstar Acquign, (ii) factually supportable, and (iii) with nesct to the statements of operations, expected to
have a continuing impact on the operating resilte@combined company. The unaudited pro formaleased combined financial statements
should be read in conjunction with the accompanfioges to the Unaudited Pro Forma Condensed Comlfim&ancial Statements and
the historical financial statements of Cott andf€tiar, all of which are included or incorporatedreference herein.

The unaudited pro forma adjustments are based aypaifable information and certain assumptions Wabelieve are reasonable. The
forma data has been prepared from, and shoulddaeimeconjunction with, the accompanying noteshWnaudited Pro Forma Condensed
Combined Financial Information, the historical ficéal statements of Cott and Cliffstar and “Managatis Discussion and Analysis of
Financial Condition and Results of Operations, adlivhich are included or incorporated by refereheeein. The information has been derived
from our audited and unaudited condensed conselidatancial statements and from Cliffstar’s audligad unaudited condensed consolidated
financial statements and the notes to those statisnrecluded herein. This pro forma financial imf@tion does not purport to represent what
our results of operations or financial position Wbliave been if the Cliffstar Acquisition, this efing, the Notes Offering and the Amended
ABL Facility had occurred as of the dates indicatedvhat those results will be for future perio@sir historical results included herein are not
necessarily indicative of our future performance.

The unaudited pro forma condensed combined finhatatements have been prepared using the acquisitethod of accounting, with
Cott treated as the acquirer. The unaudited prodarondensed combined financial statements witdffom our final acquisition accounting
for a number of reasons, including the fact thatestimates of fair values of assets and liabdliiequired are preliminary and subject to ch
when our formal
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valuation and other studies are finalized. Theedéhices that will occur between the preliminarjnestes and the final acquisition accounting
could have a material impact on the accompanyiraydited pro forma condensed combined financia¢stants.

The unaudited pro forma condensed combined finhat@tements are presented for informational puepasly. They have been
prepared in accordance with Article 11 of Regula® X of the SEC and are not necessarily indicasfwehat our financial position or results
of operations actually would have been had we cetaglthe Cliffstar Acquisition at the dates indézhtnor do they purport to project the
future financial position or operating results loé tombined company. The unaudited pro forma caatbnombined statements of operations
do not reflect any revenue or cost savings fronesyies that may be achieved with respect to thebamed companies, or the impact of non-
recurring items, including synergies, directly tethto the Cliffstar Acquisition.

The unaudited pro forma condensed combined statsmépperations for the twelve months ended JuB03.0 and for the six months
ended June 27, 2009 are not required by Regul&i¥nbut have been included as we believe thenadtze months of data is a better
representative of the results of the combined conigga The overall market for carbonated soft drimk&hich Cott operates has declined and
both Cott and Cliffstar are subject to volatile coodity fluctuations. Therefore, presenting the tastlve months provides a more accurate
representation of current market conditions in \utitee combined companies operate.
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Cott Corporation

Unaudited Pro Forma Condensed Combined Balance Shee

ASSETS
Current assets
Cash and cash equivalel
Accounts receivable, n
Income tax recoverab
Inventories
Prepaid and other expen:
Total current assets
Property, plant and equipme
Goodwiill
Intangibles and other ass:
Deferred income taxe
Other tax receivabl

Total assets

LIABILITIES AND EQUITY
Current liabilities:
Shor-term borrowings
Current maturities of lor-term debi
Accounts payable and accrued liabilit
Total Current Liabilities
Long term deb
Deferred income taxe
Other lon¢-term liabilities
Total Liabilities
Equity
Capital stock
Treasury stocl
Additional paic-in capital
Retained earning
Accumulated other comprehensive i
Total shareholde’ equity
Non controlling interes
Total equity
Total liabilities and equity

As of July 3, 2010

Cott

$ 20.C
195.c
7.8
115.(
14.Z
352.¢
332.¢

10.€

N
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o
r
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rm
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~—~
0 wWN
N
j—

I
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g o~ o
DO ENPANE:

N
w
H

©
(o)
(0]
o
~

Pro Forma

Cliffstar Adjustments
(In millions U.S. dollars)

$ 0.2 $ 0.6

51.€ —
80.7 12.€

5.8 —
138.: 13.4
92.5 (1.0
20.1 117.€
3.6 255.¢
$254.k $ 385.¢
$ — $ 85.(C
0.3 (0.39)
53.€ 59.€
54.1 144.:
97.: 279.z
4.6 7.5
156.( 431.(
— 61.7
4.3 (4.9
94.2 (102.6)
98.E (45.2)
98.5 (45.2)
$254.k $ 385.¢

See accompanying notes to the unaudited pro foondensed combined financial statements.
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Cott Corporation

Unaudited Pro Forma Condensed Combined Statement @perations
For the Six Months Ended July 3, 2010

Revenues, ne

Cost of sale:

Gross profit (loss)

Selling, general and administrative exper
Loss on disposal of property and equipment
Restructuring gail

Operating income (loss;

Other expense, n

Interest expens

Income (loss) before income taxe
Income tax expens

Net income (loss

Less: Net income attributable to r-controlling interest:
Net income (loss) attributed to Cott Corporat
Net income per common shar:

Basic
Diluted

Weighted average outstanding shares (in thousand
Basic
Diluted

$ 787.¢
656.
130.7
66.
0.1

0.5)
64.
2.3

:

[EEN
N
(#%)

NN
w ©
NY ~1I

&
w
T (B
o llen

@
w
w
[{g]

$ 0.4z
$ 0.4z

80,401
80,86!

Cliffstar Pro Forma
(a) Adjustments
(In millions U.S. dollar, except per share data)
$330.1 —
252.¢ 14.Z
77.: (14.2)
32.4 —
44.¢ (14.2)
04 —
1.4 17.:
43.1 (31.5)
— 4.5
$ 43.1 (36.0)
$ 43.1 (36.0)
10,83t
10,83t

A

D
D

Pro Forma

Combined

$1,117.;
923.¢
193.¢
99.:

0.1

(0.5)
94.¢

2.7

31.(
61.2
17.7

$ 43r
2.6

$ 40

$ 0.4
$ 04

91,23/
91,69/

(@) For the purposes of this presentation we haveatkatchistorical Cliffstar depreciation in the ranio90% to cost of sales and 10%

selling, general and administratiy

See accompanying notes to the unaudited pro foondensed combined financial statements.
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Cott Corporation
Unaudited Pro Forma Condensed Combined Statement @perations
For the Six Months Ended June 27, 2009

Pro Forma
Cliffstar Pro Forma
Cott (a) Adjustments Combined
(In millions U.S. dollars, except per share data)
Revenues, ne $ 805.¢ $356.1 $ = $1,161.¢
Cost of sale: 674.° 282.% 21.¢ A 978.¢
Gross profit (loss) 131t 73.¢ (21.9) 183.t
Selling, general and administrative exper 69.¢ 29.Z — 99.2
Restructuring and asset impairme
Restructuring charg 1.6 — — 1.€
Asset impairment 3.5 — — BE
Operating income (loss 56.€ 442 (21.9) 79.2
Other (income) expense, r (2.7) 0.3 — (2.4)
Interest expense, n 15.1 2.6 15.€ B 33.¢
Income (loss) before income taxe 44.2 41.2 (37.€) 47.¢
Income tax expense (benel (11.9) — 1.8 C (10.9)
Net income (loss $ b55.€ $41.2 $ (39.0 $ 58.¢
Less: Net income attributable to r-controlling interest: 2.2 — — 2.2
Net income (loss) attributed to Cott Corporat $ 53.€ $ 412 $ (39.0 $ 55.t
Net income per common shart
Basic $ 0.7¢ $ 0.6¢
Diluted $ 0.7¢ $ 0.6¢
Weighted average outstanding shares (in thousand
Basic 70,47: 10,83: D 81,30¢
Diluted 70,49 10,83: D 81,32

(@) For the purposes of this presentation we haveatkakchistoricaCliffstar depreciation in the ratio of 90% to co$tsales and 10% 1
selling, general and administrati\

See accompanying notes to the unaudited pro foondensed combined financial statements.
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Unaudited Pro Forma Condensed Combined Statement @perations

Cliffstar Pro Forma
Cott (a) Adjustments
(In millions U.S. dollars, except per share data)
Revenues, ne $1,596.° $671.3 —
Cost of sale 1,346.¢ 528.t 43.€
Gross profit (loss) 249.¢ 142.¢ (43.6)
Selling, general and administrative exper 146.¢ 59.€ —
Loss on disposal of property and equipment, 0.t — —
Restructuring and asset impairme
Restructuring charg 1kt — —
Asset impairment 3.€ — —
Operating income (loss; 97.2 83.2 (43.¢)
Other expense, n 4.4 0.t —
Interest expense, n 29.7 4.7 32.7
Income (loss) before income taxe 63.2 78.C (76.%)
Income tax expense (benel (22.¢) — 0.7
Net income (loss $ 86.1 $ 78.C $ (77.0
Less: Net income attributable to r-controlling interest: 4.€ — —
Net income (loss) attributed to Cott Corporat $ 81t $ 78.C $ (770
Net income per common shar:
Basic $ 1.1C
Diluted $ 1.0¢
Weighted average outstanding shares (in thousand
Basic 74,20" 10,83:
Diluted 75,21t 10,83:

Cott Corporation

For the Fiscal Year Ended January 2, 2010

A

D
D

Pro Forma

Combined

$2,268.(
1,919.(
349.(
206.4
0.t

1.5
3.6
137.(
4.

71.1
65.C
(22.1)

$ 87.1
4.

$ 82t

$ 0.97
$ 0.9¢

85,04(
86,04¢

(8) For purposes of this presentation we have allodaistdrical Cliffstar depreciation in the ratio @% to cost of sales and 10% to selli

general and administrativ

See accompanying notes to the unaudited pro foondensed combined financial statements.
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Cott Corporation
Unaudited Pro Forma Condensed Combined Statement @perations
For the Twelve Months Ended July 3, 2010

Pro

Cliffstar Pro Forma Forma
Cott (a) Adjustments Combined
(In millions U.S. dollars)
Revenues, ne $1,578. $645.2 $ = $2,223.¢
Cost of sale: 1,329.! 498.¢ 36.C A 1,864.!
Gross profit (loss) 249.( 146.< (36.0) 359.:
Selling, general and administrative exper 143.¢ 62.€ — 206.t
Loss on disposal of property and equipment, 0.6 — — 0.€
Restructuring and asset impairme
Restructuring gail (0.6) — — (0.6)
Asset impairment 0.1 — — 0.1
Operating income (loss’ 105.( 83.7 (36.0 152.7
Other expense, n 9.4 0.€ 10.C
Interest expense, n 26.€ 3.2 34.z B 64.:
Income (loss) before income taxe 68.7 79.¢ (70.2) 78.2
Income tax expens 2.C — 3.8 C 5.8
Net income (loss $ 66.7 $ 79.¢ $ (749 $ T2.¢
Less: Net income attributable to r-controlling interest: 5.C — — 5.C
Net income (loss) attributed to Cott Corporation $ 61.7 $ 79.¢ $ (74.9 $ 67.€

(a) For purposes of this presentation we have allodaistdrical Cliffstar depreciations in the ratio¥% to cost of sale and 10% to selli
general and administrativ

See accompanying notes to the unaudited pro foondensed combined financial statements.
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Notes to the Unaudited Pro Forma Condensed Combindéinancial Statements

Note 1—Basis of Presentation

The unaudited pro forma condensed combined balksimeet was prepared using the historical unauddedatidated balance sheets of
Cott and Cliffstar as of July 3, 2010. The unautijpeo forma condensed combined statement of opesatias prepared using the historical
audited statements of operations of Cott and @iffeor the fiscal year ended January 2, 2010 bhadistorical unaudited statements of
operations of Cott and Cliffstar for the six monémled July 3, 2010 and June 27, 2009. The unaugliteforma condensed combined
statements of operations for the twelve months @dddy 3, 2010 is calculated by subtracting thet @ai forma data for the six months ended
June 27, 2009 and the Ciffstar pro forma datalersix months ended July 4, 2009 from the pro fdiistal year ended January 2, 2010 and
then adding the pro forma six months ended JuR030.

The unaudited pro forma condensed combined finhatatements were prepared using the acquisiticdchedeof accounting. Based on
the terms of the Asset Purchase Agreement, Ctigased as the acquirer of Cliffstar. Accordinglie have adjusted the historical consolidated
financial statements to give effect to the impddhe consideration issued in connection with thi&sZar Acquisition. The purchase price has
been allocated in the unaudited pro forma condeogeibined balance sheet, based on managemeniimipealy estimate of their respective
values. Definitive allocations will be performeddaiinalized based upon certain valuation and otihedies that will be performed by Cott with
the services of outside valuation specialists dfterclosing. Accordingly, the purchase price altamn adjustments and related amortization
reflected in the following unaudited pro forma cended combined financial statements are prelimjrieaye been made solely for the purpose
of preparing these statements and are subjecvigioe based on a final determination of fair vasifieer the closing of the Cliffstar Acquisition.
For example, if the value of the finite-lived intAble assets increased by 10%, annual pro formeatipg income would decrease by
approximately $2 million. The unaudited pro forntmdensed combined statements of operations alkacertain acquisition accounting
adjustments that are expected to have a continimpgct on the combined results, such as increagerkst expense on additional acquisition
related borrowings.

Note 2—Preliminary Purchase Price Allocation

The purchase price for the Cliffstar Acquisitiors869 million, with $500 million payable in cashcsing, $14 million in deferred
consideration to be paid over three years and mgeiit consideration of up to $55 million if cert@erformance measures during the fiscal
ending January 1, 2011 as well as the succesdfupledion of certain expansion projects in 2010ragt. This contingent consideration is
payable in July 2011. For purposes of the pro focorabined financial statements the contingent camation is treated as fully earned. The
purchase price of $569 million has been allocabettié assets acquired and the liabilities assursédllaws (in millions):

Accounts receivabl $ 51.¢
Inventories 93.t
Property, plant and equipme 91.€
Identifiable intangibles and other ass 2527
Goodwill 137.¢
Accounts payable and accrued liabilit (53.7)
Long-term debi (1.5
Other lon¢-term liabilities (2.9

Total Purchase Pric $569.(

For the purpose of preparing the unaudited pro éocondensed combined financial statements, cesfdhre assets acquired and
liabilities assumed have been measured at thématstd fair values as of July 3, 2010. A
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final determination of fair values will be basedtbe actual assets and liabilities that will existthe date of the closing of the Cliffstar
Acquisition and on our formal valuation and otheerdées when they are finalized. Accordingly, the fealues of the assets and liabilities
included in the table above are preliminary andestthio change pending additional information timaty become known. An increase in the
value of inventory, property, plant and equipmentany identifiable intangible assets will redulse amount of goodwill in the unaudited pro
forma condensed combined financial statementspraamdresult in increased depreciation, and or agetitin expense.

The following outlines the adjustments made tof€ii#fi’'s assets and liabilities in connection whk preparation of these unaudited pro
forma condensed combined financial statements:

Intangible AssetsBased on our initial assessments as well as digasswith Cliffstar and our external valuation aghsis, Cott identifie
customer relationships as the most significannigitale assets. The determination of fair valuetfiesse assets was determined using the exces:
earnings method and is primarily based upon expatiscounted cash flows according to currently laléé information, such as Cliffstar’s
historical and projected revenues, customer aitritates and certain other high level assumptiGo#. assigned a value of $246 million to
customer relationships which was estimated withaetbgstance of our external third party valuatidwisors. The estimated economic life is 15
years. Based on these assumptions our annual aatamti for customer lists is approximately $16 ioiil

The fair value and estimated economic life assigndtie customer list is a preliminary estimate #ralfinal fair value and or life may be
different. We also may identify additional intanigitassets as we learn more about Cliffstar’s ojmerait The difference could have a material
impact on the accompanying unaudited pro forma ensed combined financial statements.

Inventories: Inventories reflect an adjustment of $8.1 milliervalue Cliffstar’s inventory from the last-in-firsut (LIFO) method of
accounting to the first-in-first-out (FIFO) methamhnsistent with Cott’s critical accounting polisie€Cott’s inventory is valued under the FIFO
method and we will value Cliffstar’s inventory umdkis method.

We also increased inventories by $4.7 million tibeit the fair value of the inventories on handisT$tep-up in inventory effectively
represents the margins on Cliffstar’s finished goimyentories and thus will temporarily impact guoss margins after closing until such
inventory has been sold and therefore it is coms@tl@eon-recurring. This step-up amount is not idetliin the unaudited pro forma condensed
combined statement of operations.

Contingent ConsiderationAs part of the Asset Purchase Agreement Cott igired to make a contingent consideration paymesédta
on certain 2010 earnings targets of Cliffstar, a as the successful completion of certain exganprojects in 2010. as defined in the
agreement. We have adjusted these pro forma fiaklsrfor the maximum payment amounts of $55 milfimnwhich we currently estimate will
be achieved. The estimated payment is preliminadyis subject to a number of factors that may c#lus@ctual results to differ materially.

Debt: Approximately $95.8 million of Cliffstar’'s debt wibe repaid at the effective time of the acquisitio

Goodwill : Goodwill is calculated as the difference betweenabquisition date fair value of the consideratigpected to be transferred
and the values assigned to the assets acquirelthbilities assumed. Goodwill is not amortized angdubject to an annual fair value
impairment test.

Property, Plant and EquipmentCertain assets were not assumed as part of thé Resghase Agreement of $1 million and have been
eliminated. The fair value of property, plant amghiipment has been assumed to equal Cliffstar’'oek value as of July 3, 2010.
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Note 3—Elimination of Cliffstar Historical Balances

For the purpose of presenting a pro forma balaheetsassuming the Cliffstar Acquisition had occdie July 3, 2010, certain of
Cliffstar’s identifiable intangibles and other asselebt (excluding capital leases), and equityfakuly 3, 2010, have been eliminated.
According to the terms of the Asset Purchase AgesgnCliffstars cash balances will remain with the sellers. Adicagly, we have eliminate
Cliffstar’s cash balance as of July 3, 2010. Ferghrposes of presenting the pro forma statemespefations assuming the acquisition had
occurred on January 2, 2009, certain of Cliffsthigorical interest expense, amortization expemgbamortization of debt issue costs have
been eliminated.

Note 4—Debt Financing

These adjustments display the expected debt fingrreiquired to fund the Cliffstar Acquisition arelated transaction costs. These
adjustments are contingent upon the closing ofiiféstar Acquisition and therefore may not occarthe event the Cliffstar Acquisition is not
consummated. For purposes of these unaudited prafoondensed combined financial statements, weiete that we will complete a debt
financing at the time the Cliffstar Acquisition sks. The debt financing is as follows:

e Senior unsecured notes payable estimated to b2@i&totaling approximately $375 millio
» Borrowing under asset based lending facil* ABL") of approximately $85 millior

We anticipate to use our credit facility to fund tnansaction costs, which we expect to be appratéig $24.2 million, which includes
fees of $12.6 million for debt issuance and amendrieeour ABL, and will be capitalized and amortizever the term of the notes and
amended ABL.

A 1/8% increase in interest rates would resultddiional interest expense of approximately $0.8iom and a 1/8% decrease in interest
rates would result in a decrease in interest ex@ehapproximately $0.6 million.

Note 5—Equity Financing

We intend to issue approximately $65 million in eoon shares in a public offering (net of issuanes fef approximately $3.3 million)
fund a portion of the purchase price. If the poé€ott's common shares increases or decrease$ pgi$share, the number of shares required
to be issued would decrease by 1.5 million sharéscoease by 2.2 million shares, respectively. mbeproceeds have been presented as an
addition to capital stock.

Note 6—Non-Recurring Acquisition Expenses

We expect to incur additional transaction costsluiding financial and legal advisory fees throulgé tlosing of the Cliffstar Acquisition.
The total of these costs has been recorded asaddiborrowings under our ABL and a reductiondgtamed earnings of $8.4 million on the
unaudited pro forma condensed combined balance.sfesse costs are excluded from the unauditedgonoa condensed combined statement
of operations for the fiscal year ended Janua®020 and for the six and twelve months ended JUR0O20, as they are considered non-
recurring.
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Note 7—Adjustments to unaudited Pro Forma Condense@ombined Balance Sheets
(A) The sources and uses of funds relating to the prpacquisitions are estimated as follows (in oril):

Cash outflow as considerati $(500.0
Outflow for transaction cos (24.2)
ABL proceeds 85.C
Senior note: 375.(
Equity Share! 65.(
Net cash flow from transactic $ 0.8

The net cash flows from the transaction have be@rsted to eliminate Cliffstar’'s cash balance of24illion.

(B) Adjustment to reflect fair values assigned to irteey of approximately $4.7 million and LIFO to FIF@nversion of Cliffstar’s
inventories of approximately $8.1 millio

(C) Represents the elimination of certain Cliffstareas®xcluded from the acquisitic

(D) Adjustment reflects preliminary estimate of goodivibm the acquisition after allocating the purohasice to the fair value of net
assets and liabilities acquired, net of eliminatdiCliffstar goodwill of approximately $20.1 mitin.

(E) Net adjustment reflects the capitalization of apprately $12.6 million in debt issuance costs agged with the senior notes a
amendment to the ABL and preliminary valuation pp@ximately $246.0 million of identifiable custonrelationships, net of
elimination of Cliffstar intangible and other assef approximately $2.8 millior

(F) Represents additional ABL borrowings to fund pusgheonsideration and related acquisition f
(G) Adjustment to eliminate historical Cliffstar balan

(H) Adjustment reflects the estimated earnout contingensideration defined in the Asset Purchase Agess of $55.0 million and
shor-term portion of the deferred consideration of agpnately $4.6 million.

(D Net adjustment to lor-term debt as follows (in millions

Senior note! $375.(
Payoff of existing Cliffstar credit facilit 95.¢
$279.2

(J) Adjustment reflects the lor-term portion of the deferred consideration of agpnately $9.3 million and elimination «
approximately $1.8 million of Cliffstar liabilitiesot assumec

(K) Reflects issuance of Cott common shares with grosseeds of $65.0 million net of issuance cos@ppiroximately $3.3 millior
(L) Adjustment to eliminates Cliffst’s additional paid in capite
(M) Adjustment eliminates Cliffst’s retained earnings and recognizes the estimatpdsition costs of approximately $8.4 millic
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Note 8—Adjustments to unaudited Pro Forma Condense@ombined Statements of Operations

(A) Adjustment to increase amortization expense fofafrevalue of customer list intangible assets draimpact of changing metho
of Cliffstar's inventories cost accounting from LIFO to FIF

(B) Net adjustment reflects interest expense for néw detained in connection with the acquisition glavith additional amortizatio
of new deferred financing fess in excess of amoprasiously recorded, net of the elimination offfstiar’s interest expense on th
credit facility.

(C) Adjustment to provide for income taxes of tr-Corp (i.e. no-tax paying) acquiree. For purposes of these unedigito forme
condensed combined financial statements, we usedtanated statutory rate of 38.5% for Cliffstad aalated pro forma
adjustments. This estimated statutory tax rategmizes that Cliffstar is predominantly a U.S. basetity and that the debt incurred
by Cott to effect the acquisitions will be an oblign of a U.S. entity. However, the effective tate of the combined company
could be significantly different (either higherlower) depending on pc-acquisition activities

(D) Adjustment to reflect the issuance of Cott commiuerss to finance the acquisition of Cliffstar anel ieflected as if the acquisitit
occurred on January 2, 20(
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SELECTED HISTORICAL FINANCIAL DATA

The following selected financial historical datfleets the results of operations. This informatstwould be read in conjunction with, and
is qualified by reference to “Management’s Discassand Analysis of Financial Condition and Resaft©perations” and the consolidated
financial statements and related notes incorpoiaye@ference herein. Our historical results inellitbelow and incorporated by reference
herein do not necessarily indicate results that beagxpected for any future period.

Six Months
Fiscal Year Ended Ended
December 31 December 3C December 2¢ December 27 January 2, June 27 v 3
2005(1) 2006(2) 2007(3) 2008 2010 2009 zoylo’
(dollars in millions, except per share amounts
Revenue $ 1,755 $ 1,771.¢ $ 1,776.« $ 1,648.. $1596.0 $805.6 $787.¢
Cost of sale! 1,505.¢ 1,554.¢ 1,578.( 1,467.. 1,346.¢ 674.% 656.¢
Gross Profit 249t 216.¢ 198.¢ 181.C 249.¢ 131.t 130.7
Selling, general and administrative exper 138.¢ 176.1 161.¢ 179.¢ 146.¢ 69.¢ 66.¢
Loss on disposal of property, plant and equipr 1kt — 0.2 1.3 0.5 — 0.1
Restructuring, goodwill and asset impairme 1.€ (0.5
Restructuring 3.2 20.t 24.% 6.7 1.5
Goodwill impairments 5.¢ — 55.¢ 69.2 — — —
Asset impairment 27.€ 15.4 10.7 37.C 3.6 BE —
Other charge 0.8 2.6 — — — — —
Operating income (loss 71.¢ 2.3 (54.5 (113.0 97.4 56.€ 64.2
Other (income) expense, r (0.7 0.1 4.7 (4.7 4.4 (2.7 2.3
Interest expense, n 28.¢ 32.2 32.¢ 32.5 29.7 15.1 12.2
Income (loss) before income taxe 43.¢ (30.0 (82.¢) (140.¢) 63.2 44.2 49.€
Income tax (benefit) expen 14.7 (16.9) (13.9 (19.5) (22.8) (11.6) 13.2
Net income (loss $ 291 $ (13) $ (687 $ (121) $ 861 $55& $ 36«
Less: Net income attributable to non-controllin
interests %5 3.8 2.7 1.7 4.6 2.2 2.€
Net income (loss) attributed to Cotl
Corporation $ 24¢ $ (17H $ (7149 $ (122 $ 81t $53€ $33¢
Income (loss) per common shar
Basic $ 034 $ (029 $ (@©099 $ (179 $ 11C $07¢ $ 04z
Diluted $ 034 $ (029 $ (099 $ (179 $ 10¢ $07¢ $ 042
Financial Condition
Total asset $ 1,179.. $ 1,240 $ 1,244. $ 8731 $ 873.& $927.¢ $880.(
Shor-term borrowings 157.¢ 107.% 137.( 107.t 20.2 66.€ 10.€
Current maturities of lor-term debi 0.8 2.C 2.4 7.6 17.€ 8.C 5.¢
Long-term debt 272.% 275.2 269.( 294.¢ 233.2 290.% 231.
Equity 504.4 509.¢ 451.¢ 246.5 401.: 318.1 431.1

Cash dividends pai — — — — — — —

(1) During the year we acquired 100% of the shares afaw (Holdings) Limited, the parent company of Ma¢&oft Drinks) Limited
(“Macaw Acquisitior”).

(2) There were no acquisitions during the year.iiuthe year we adopted ASC No. 718-10, “Stock Cemsgtion,” using the modified
prospective approach and therefore have not restaseilts for prior periods. This change resultethe recognition of $11.4 million in
shar-based compensation expense, $8.4 million net odt&0.12 per basic and diluted sh

(3) During the year, we acquired 100% of the businsseta of El Riego, a Mexican water bottler, fol2daillion. Effective December 3:
2006, we adopted the provisions related to uneetad positions in Accounting Standards CodificatftASC”) No. 740, “Income
Taxes” and recorded an $8.8 million charge to our sharessvaquity as of December 29, 20
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PROPOSED CLIFFSTAR ACQUISITION AND FINANCING

On July 7, 2010, we entered into the Asset PurcAgseement with Cliffstar to acquire substantialyof the assets and liabilities of
Cliffstar and its affiliated companies. Cliffstar privately-held corporation headquartered in Drdgkilew York, manufactures, sells and
distributes non-alcoholic beverages, primarily ptéslabel shelf-stable juices. Cliffstar is onah# leading suppliers of private-label beverages
and the largest private-label producer of applegugrape juice, cranberry juice and juice-blemdsarth America. The Cliffstar Acquisition is
expected to close in the third quarter of 2010sTifering is not contingent on the completiontdd Cliffstar Acquisition.

The purchase price of the Cliffstar Acquisitior$00.0 million in cash, payable at closing, subjeadjustment for working capital,
indebtedness and certain expenses and $14.0 nollideferred consideration which will be paid oaethree-year period. Cliffstar is entitled to
additional contingent earnout consideration ofap thaximum of $55.0 million, based upon the adafieent of certain performance measures
during the fiscal year ending January 1, 2011, elfas the taking of substantial steps toward ugegaof certain expansion projects in 2010.
See “Unaudited Pro Forma Condensed Combined Fialainéormation.”

The Asset Purchase Agreement contains represamgati@rranties, covenants and conditions that Weugeare customary for a
transaction of this size and type, as well as indéoation provisions subject to specified limitatis. The closing of the Cliffstar Acquisition is
subject to several conditions, including receipfiméncing and other customary conditions, inclgdiaceipt of required regulatory approvals,
and there can be no assurance that the Cliffstquiaition will be completed as contemplated, calatSee “Risk Factors-Risks Related to tt
Cliffstar Acquisition.” The condition relating thi¢ expiration of the Hart-Scott-Rodino Antitrustdravements Act of 1976 waiting period has
been satisfied as of July 30, 2010.

We expect to realize several benefits from thef€ldf Acquisition, including the following:

Strengthened Position as Retailer Brand Beveragelée Combined with Cliffstar, we will be a larger, mdsalanced producer of
private-label beverages with a leadership positigorivate-label within two of the largest readyérnk categories: CSDs and shelf-stable
juices. The combination will increase our presestoetailers including club and drug stores wheeehave no significant presence today
strengthened leadership position in private-labillemable us to be a more effective retailer partn

Entry into Attractive CategonBhelf-stable juice drinks are one of the largest-carbonated non-alcoholic beverage categorieithN
America. The addition of Cliffstar’s leadership fiims in this large and stable category will enhe@ott’s position as a leader in retailer brand
beverages. With approximately 21% of the shelfistalice category in North America, private-labehgtration is more than double that of
CSDs, due in large part to a price gap to natibrahd products of between 25% and 40%. With ine@asnsumer awareness of health and
wellness in beverage products, entry into the sstalble juice category provides a strong platfamto products that are naturally rich in
vitamins and nutrients.

Further Diversification of Our Product Offeringhe Cliffstar Acquisition will broaden our prodymortfolio to include shelf-stable juices
such as apple juice, grape juice, cranberry juickjaice-blends, as well as smoothies and new agerbges, increasing our cross-selling
opportunities and resulting in an increase in thegbration of our products into a broader retdibese. Following the completion of the Cliffs
Acquisition, we would have had a pro forma procaféering mix for the twelve months ended July 31@®@f 43% CSDs, 35% juice and juice
drinks, 14% waters and 8% functional and new age.

Leveraging Our Strong Customer Relationshisther strengthening our relationships with otaiter partners is a key element of our
business strategy. Our customers recognize uxéaidlent service and coordination, which is reqdiiire combination with strong value creat
for a successful and sustainable private-labelnarg The Cliffstar Acquisition will enable us topmove coordination and sustain high service
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levels with our retailer partners as a combinegbepacross the two largest readyelonk categories. A broader customer base will alsable
long-term opportunities for up-selling and croskisg as we demonstrate the value of private-lagvsegrams in both CSD and juice products
across all of our customers.

Manufacturing, Operating and Product CapabilitMuch of the growth in ready-to-drink categorieségent years has come through hot-
fill production beverages such as nutrient-enricwetkers, sports drinks and juices. The Cliffstaggisition will add 11 manufacturing and
storage plants with hot and cold-fill capabiliti@s;reasing our geographic footprint and providinigw-cost platform to implement new
product innovations previously not available tdbesause of our predominantly cold-fill bottling wetk in North America. Combined with
Cliffstar, we will also have expanded capabililiesingle-serve package formats, which provide ankd top line growth opportunities and
bottom line profit contributions in the CSD and Ktstable juice categories.

Increased Cost Savings and Manufacturing EfficiesdVe intend to integrate Cliffstar’s operations iotar business operations. We
believe we can generate incremental cost savimgaghout the combined company, by realizing ecoesrof scale, combining engineering,
technology and procurement efforts and eliminatinglicative distribution and back office systemse ¥élieve that our business strategy of
strengthening customer relationships, reducingaipey costs, optimizing capital expenditures aneftdly managing cash flow can be applied
successfully to Cliffstar to yield further ongoingst reductions and efficiency improvements. We maty however, be able to realize all or
of the anticipated cost savings or other benefitsifthe integration of Cliffstar, either in the ammb or the time frame we currently expect, and
the costs of achieving these benefits may be hitjtzar we currently expect.

Financing of the Cliffstar Acquisition

We intend to use the net proceeds from this offetinpay a portion of the purchase price and tteted fees and expenses for the
Cliffstar Acquisition. We plan to fund the remaima the Cliffstar Acquisition with the net proceefifom the Notes Offering and borrowings
under the Amended ABL Facility.

Concurrent Notes Offering

Concurrently with this offering, under a separdfering memorandum, we are offering $375.0 millafrsenior notes due 2018, in a
private offering pursuant to Rule 144A and Regolats under the Securities Act. We intend to usendiigoroceeds from the Notes Offering to
fund a portion of the Cliffstar Acquisition. Therapletion of the Notes Offering is contingent on tdoenpletion of the Cliffstar Acquisition.

We expect to close the Notes Offering simultangowsth the completion of this offering. No assuraran be given that the Notes
Offering will be completed or, if completed, asthe final terms of the Notes Offering. This offegriaf common shares is not contingent on the
completion of the Notes Offering.

The Notes Offering will not be registered under 8ezurities Act or the securities laws of any ofhésdictions, and the notes may no
offered or sole in the United States absent registr or an applicable exemption from registratiequirements. The notes will only be offered
to qualified institutional buyers in the United s pursuant to Rule 144A under the SecuritiesaAdtoutside the United States pursuant to
Regulation S under the Securities Act. This desioripand other information in this prospectus sepgnt regarding the Notes Offering is
included in this prospectus supplement solelyfiéorimation purposes. Nothing in this prospectugpement should be construed as an offt
sell, or the solicitation of an offer to buy, anytes.

Amended ABL Facility

The ABL Facility, is a five-year revolving facilityf up to $225.0 million that matures in March 20TBe amount available under the
ABL Facility is dependent on a borrowing base cltad as a percentage of the value of eligiblerntmgy, accounts receivable and property,
plant and equipment. The ABL Facility has
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subfacilities for letters of credit and swinglirmhs and geographical sublimits for Canada ($4@l®n) and the U.K. ($75.0 million). We
have obtained a financing commitment from varierglers led by JPMorgan Chase Bank, N.A. and DeeBahk Securities Inc., pursuant to
which we expect to amend or refinance the ABL Hadib, among other things, provide for the CliffstAcquisition, the Notes Offering and
application of net proceeds therefrom and thisroféeand the application of net proceeds therefronaddition, we are contemplating
increasing the amount available for borrowing taarount up to $300.0 million, although as of theeds this prospectus supplement our
committed amount from the lenders is approxima$225.0 million. We intend to use the borrowings emithe Amended ABL Facility to fund
a portion of the Cliffstar Acquisition and to fundr ongoing operations. The completion of the AnezhdBL Facility is contingent on, among
other things, the completion of the Cliffstar Acsjtion.

We expect to close the Amended ABL Facility simoéausly with the completion of this offering. Nsasance can be given that the
Amended ABL Facility will be completed or, if congtéd, as to the final terms of the Amended ABL RgciThis offering of common shares
is not contingent on the completion of the Amend&d. Facility.
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CERTAIN MATERIAL TAX CONSEQUENCES FOR UNITED STATES HOLDERS
OF THE COMMON SHARES

Certain Canadian Federal Income Tax Considerations

The following section summarizes the principal Ghaa federal income tax considerations generalpliegble under the Income Tax
Act (Canada) (the “Tax Act”) to a purchaser whouwdoes common shares pursuant to this Offering alnol, ior purposes of the Tax Act and at
all relevant times: (i) deals at arm’s length andat affiliated with the Company and holds the own shares as capital property; (i) is not
resident or deemed to be resident in Canadagd@is not use or hold and is not deemed to useldti®common shares in connection with a
business carried on in Canada and does not caray @msurance business in Canada and elsewhergivamcthose shares do not constitute
“taxable Canadian property” for purposes of the Aak(a “Non-Resident Holder”).

Provided that the common shares are listed on siddated stock exchangeiffich includes the NYSE and the TSX), the commaared
will generally not constitute “taxable Canadianpey” of a Non-Resident Holder unless, at any tanéng the 60-month period that ends at
the time the common shares are disposed of, hoR5% or more of the issued shares of any clasiseofapital stock of the Company were
owned by or belonged to one or any combinatiomefNon-Resident Holder and persons with whom the-Resident Holder did not deal at
arm'’s length, and (ii) more than 50% of the fairked value of the common shares was derived dyrectindirectly from one or any
combination of real or immovable property situate€anada, Canadian resource properties (as ddfirthe Tax Act), timber resource
properties (as defined in the Tax Act) and optionespect of, interests in, or civil law rights any such properties. Certain provisions of the
Tax Act may deem property to be “taxable Canadiapgrty” of a Non-Resident Holder in specific cinestances. Non-Resident Holders
should consult their tax advisors in this regard.

Taxation of Dividends

Dividends on the common shares paid or creditateemed under the Tax Act to be paid or creditaiedNonResident Holder genera
will be subject to Canadian withholding tax at thte of 25%, subject to any applicable reductiothenrate of such withholding under an
income tax treaty between Canada and the counteyahe Non-Resident Holder is resident. UndeCheada-United States Income Tax
Convention (1980) (the “Treaty")he withholding tax rate in respect of a dividemddpor credited to a person who is the benefionaher of the
dividend and is resident in the United States foppses of, and entitled to full benefits undee, Theaty, is generally reduced to 15%. Non-
Resident Holders should consult their own tax azteis

Disposition of Common Shares

A Non-Resident Holder of common shares will gergnadt be subject to tax under the Tax Act in respd the disposition of such
shares, provided that the common shares are mbgr@mot deemed to be, taxable Canadian propestgliscussed above) to such Non-
Resident Holder at the time of disposition.

Certain United States Federal Income Tax Considerains

The following summary describes the material Unieates federal income tax consequences genepgdlicable to a United States
holder (as defined below) with respect to the owhigrand disposition of common shares. It addresskysUnited States holders that hold
common shares as capital assets within the meafifgction 1221 of the United States Internal Reee@ode of 1986, as amended (the
“Code”) (generally, property held for investmerithis summary does not purport to address all Uriiades federal income tax consequences
that may be relevant to a particular United Statdder in light of its particular circumstancesy does it address any tax consequences arising
out of the laws of any state, local or non-Uniteat&s jurisdiction
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or any aspect of United States federal tax lawrdtien income taxation. This summary does not addi@x considerations applicable to Un
States holders that are subject to special tax sueh as:

e insurance companie

* regulated investment companies and real estatstimest trusts
» tax-exempt organization:

» qualified retirement plan:

* Dbroker-dealers

» traders in securities that elect m-to-market accounting

* Dbanks or other financial institution

* investors whose functional currency is not the ehiBtates dolla
* United States expatriate

» United States holders holding common shares aparhedge, straddle or conversion transacticasqgrart of synthetic security or
other integrated transactic

* holders that own, directly, indirectly or constiiuety, 10% or more of the Compg's total combined voting stoc
» partnerships (or entities treated as partnersloipg/fited States federal income tax purposes) #mer pas-through entities
» United States holders subject to the alternativ@mmim tax; anc
* United States holders that acquired common sharaxompensation transactic
If a partnership holds common shares, then thérémtment of a partner in the partnership genewillydepend on the tax status of the

partner and the activities of the partnership.olfiyare a partner in a partnership that holds comshares, then you should consult your owr
advisor.

This summary is based on the Code, the Treasunjatgns promulgated thereunder, and administratiliags and court decisions, in
each case as in effect on the date hereof, alhidlware subject to change, possibly with retreactiffect. The Company has not sought and
does not intend to seek a ruling from the Uniteatest Internal Revenue Service (the “IRS”) with sxdfo the statements made and the
conclusions reached in the following summary, dretté can be no assurance that the IRS will agrreour statements and conclusions or that
a court will not sustain any challenge by the IR$hie event of litigation.

This summary is for informational purposes only &dot a substitute for careful tax planning addiee. Investors considering the
purchase of common shares should consult theirtawadvisors with respect to the application oflthnéted States federal income tax laws to
their particular situations, as well as any taxsgguences arising under the estate or gift tax tatise laws of any state, local or non-United
States taxing jurisdiction, or under any applicabbetreaty.

As used herein, the term “United States holder’msembeneficial owner of common shares that islfoted States federal income tax
purposes:
» an individual citizen or resident of the United t6&

e acorporation, or any other entity taxable as pa@tion, created or organized in or under the lafibe United States or any state
thereof, including the District of Columbi
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* an estate, the income of which is subject to UnBtates federal income tax regardless of its sQomr

» atrust, if a court within the United States iseatdl exercise primary supervision over its admiat&in and one or more Unitt
States persons have the authority to control &i$tuntial decisions of the trust, or if the truasimade a valid election to be treated
as a United States perst

Distributions with Respect to Common Shares

Assuming that the Company is not and does not beapassive foreign investment company (as disdusslew), distributions paid by
the Company to a United States holder with resfpecommon shares (including amounts withheld ipees of any Canadian withholding
taxes) generally will be taxable to such United&tdnolder as dividend income, to the extent patdbbthe Company’s current or accumulated
earnings and profits (as determined for UnitedeSté&tderal income tax purposes). Assuming thaCtdrapany is not and does not become a
passive foreign investment company (as discussewpalividends paid by the Company to non-corpatanited States holders generally are
expected to be eligible for the reduced rates dfddrStates federal income tax available with respecertain dividends received in taxable
years beginning before January 1, 2011. Dividersid py the Company generally will not be eligibde the dividend-received deduction
available to certain United States corporate sluddeins.

Distributions in excess of the Company’s currertt aocumulated earnings and profits will be treditstl as a non-taxable return of
capital reducing such United States holder’s tesishim its common shares. Any distribution in excessuch tax basis will be treated as capital
gain and will be either long-term or short-termitalpain depending upon whether the United Sthtdder has held its common shares for
more than one year.

If any distributions are paid in Canadian dolldhg amount includible in gross income by a Unitéatés holder will be the United States
dollar value of such distribution, calculated bference to the exchange rate in effect on the afaetual or constructive receipt of the
payment, regardless of whether the payment is anverted into United States dollars on suctedH any Canadian dollars actually or
constructively received by a United States holderater converted into United States dollars, duched States holder may recognize gain or
loss on the conversion. Such foreign currency galoss, if any, will be United States-source oadinincome or loss.

Subject to certain limitations, a United Statesdholmay be entitled to deduct, or to claim a cradéinst its United States federal income
taxes for, the amount of any Canadian taxes tlatvithheld from dividends paid to such United Stdtelder. For foreign tax credit purposes,
if 50% or more of the stock of the Company, by ngtpower or value, is owned, directly, indirectlyby attribution, by United States persons,
then dividends paid by the Company in each taxpdde will be treated partly as foreign-source inecand partly as United States-source
income, depending upon the ratio for such taxabbe pf the Company’s United States-source earrdandgsrofits to its total earnings and
profits. However, if the Company has less than 108ited States-source earnings and profits for arglile year, then dividends paid out of
the Company’s earnings and profits for such ye#lrbgi entirely foreignsource income. Further, in general, a United Stadéder that qualifie
for the benefits of the Treaty may elect to treafaaeign-source income any portion of a dividemat btherwise would be treated as United
States-source income under these rules, althowgarntiount so treated will be subject to certain ighémitations in the computation of the
foreign tax credit. If less than 50% of the stoékhe Company, by voting power and value, is owbgdJnited States persons, then dividends
paid by the Company generally will be treated asifm-source income for foreign tax credit purpogdsidends paid by the Company
generally will be classified as passive incomeféoeign tax credit purposes, and therefore wilshbject to the separate limitation for passive
income, unless the dividends are treated as seecdligh-taxed income” in the hands of the Unitedt&s holder. The rules governing the
foreign tax credit are complex and the availabitifythe credit is subject to various limitationsiitéd States holders should consult their own
tax advisors as to the availability of the foretgr credit in their particular circumstances.
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Sale, Exchange or Other Disposition of Common Shase

Assuming that the Company is not and does not beapassive foreign investment company (as disdusslew), a United States
holder generally will recognize capital gain ordagon the sale, exchange or other dispositiomwincon shares measured by the difference
between the amount received and the United Staldeifs tax basis in such common shares. Any galoss will be long-term capital gain or
loss if the United States holder has held such comshares for more than one year, and generallypwiUnited States- source gain or loss.
Long-term capital gains of non-corporate United&tdnolders generally are expected to be eliginedduced rates of United States federal
income tax. A United States holder’s ability to deticapital losses is subject to limitations.

The amount realized by a cash-basis United Statiéehthat receives foreign currency in connectidth a sale, exchange or other
disposition of common shares will be based uporthiéged States dollar value of the foreign currerexeived with respect to such common
shares as determined on the settlement date ofsslehexchange or other disposition. An acchaalis United States holder may elect the ¢
treatment required of a cash-basis taxpayer (potsoahe Treasury regulations applicable to fanaigrrency transactions) with respect to a
sale, exchange or other disposition of common sharevided that the election is applied consiggeindm year to year. Such election cannot
be changed without the consent of the IRS. An addrasis United States holder that does not eteettreated as a cash-basis taxpayer for
this purpose may recognize a foreign currency gaioss for United States federal income tax puepdsecause of differences between the
United States dollar value of the foreign curreregeived prevailing on the date of such sale, exgbar other disposition and the value
prevailing on the date of payment. Any such curyayein or loss generally will be treated as ordyriacome or loss and as United States-
source income or loss.

Passive Foreign Investment Company Rules

United States holders generally will be subjed &pecial, adverse tax regime that would diffezdrtain respects from the tax treatment
described above if the Company is, or were to bec@passive foreign investment company (“PFICF)Jaited States federal income tax
purposes. Although the determination of whethepe@any is a PFIC is made annually based on the asitign of the assets and income of
the Company in existence at such time and cons#giuaay be subject to change, the Company doebel@ve that it is, nor does the
Company expect to become, a PFIC for United Sfatdeyal income tax purposes. The Company urgeel®otd consult their own tax advis:
regarding the adverse tax consequences of ownegaimmon shares were the Company to be or bec#réCaand the possibility of making
certain elections designed to lessen those adeersequences.

Backup Withholding Tax and Information Reporting

In general, we must report certain informationhte IRS with respect to payments of dividends onroom shares, and payments of the
proceeds of the sale of common shares, to certaircarporate United States holders. The payor (whiay be us or an intermediate payor)
will be required to impose backup withholding tarrently at a rate of 28%, if (i) the payee faddurnish a taxpayer identification number
(“TIN™) to the payor or to establish an exemptioarh backup withholding tax; (ii) the IRS notifidset payor that the TIN furnished by the
payee is incorrect; (iii) there has been a notifiaglee underreporting described in Section 3408 (t)e Code; or (iv) the payee has not
certified under penalties of perjury that it hamfshed a correct TIN and that the IRS has nofiedtithe payee that it is subject to backup
withholding tax under the Code. Backup withholdiag is not an additional tax. Any amounts withhefdier the backup withholding tax rules
from a payment to a United States holder will Heve¢d as a credit against that holder’s UnitedeStééderal income tax liability and may
entitle the holder to a refund, provided that thguired information is furnished to the IRS inrag¢ly manner.
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UNDERWRITING

We and the underwriters named below have entetecamunderwriting agreement with respect to themon shares being offered.
Deutsche Bank Securities Inc., J.P. Morgan Seeasritic. and Morgan Stanley & Co. Incorporated airg pook-running managers and
Deutsche Bank Securities Inc. is the representafitiee underwriters listed below. Subject to dartoonditions, each underwriter has severally
agreed to purchase from us the number of commaeslinadicated in the following table.

Number of
Underwriter Shares

Deutsche Bank Securities Ir
J.P. Morgan Securities In
Morgan Stanley & Co. Incorporate
Barclays Capital Inc
Merrill Lynch, Pierce, Fenner & Smit
Incorporate
Total

The underwriting agreement provides that the ohiigeof the underwriters to purchase and acceptiétivery the shares offered hereby
is subject to certain conditions and that the uwdéezrs are obligated to purchase and accept dhe@tommon shares offered hereby if any of
the shares are purchased. However, the underwaitensot required to take or purchase common sltaresed by the over-allotment option
discussed below.

Common shares sold by the underwriters to the putill initially be offered at the initial publicfering price listed on the cover of this
prospectus supplement. Any shares sold by the umiders to securities dealers may be sold at aodistof up to $ per share from
the initial public offering price. If all the sharare not sold at the initial public offering pritkee representative may change the offering price
and the other selling terms. The offering of thareh by the underwriters is subject to receiptanwptance and subject to the underwriters’
right to reject any order in whole or in part.

We have granted an option to the underwriters tolmse, within 30 days of the date of this proggestipplement, up to
additional common shares at the public offeringglisted on the cover page of this prospectusleopmt, less underwriting discounts and
commissions. The underwriters may exercise thi®osolely to cover any over-allotments. If the engriters exercise this option, each will
be obligated, subject to the conditions contaimetthé underwriting agreement, to purchase a numwi&dditional shares proportionate to that
underwriter’s initial number of common shares retiéel in the table above.

The following table shows the per share and tatdlenwriting discounts and commissions to be paidto the underwriters. Such
amounts are shown assuming both no exercise anekicise of the underwriters’ over-allotment opti

Paid by Cott No Exercise Full Exercise
Per shart $ $
Total $ $

We estimate that total expenses payable by usregiect to this offering, excluding underwritingabunts and commissions, will be
approximately $

The obligations of the underwriters under the untliéing agreement are several, and not joint nottjand several, and the underwriting
agreement provides that the underwriters may it thiscretion, terminate their obligations under tinderwriting agreement on the basis of
their assessment of the financial markets and upon
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the occurrence of certain stated events. The uniterszare, however, severally (and not jointlyr jgint and severally) obligated to take up
and pay for all of the common shares if any ofdtbemon shares are purchased under the underwaigireement.

We have applied to list the common shares offeretbuthis prospectus supplement on the NYSE an@ ¢ Listing of the common
shares on the NYSE and the TSX will be subjectutofolfilling all of the listing requirements of el respective stock exchange on or before
the closing of this offering.

We have agreed to indemnify the underwriters apd tiespective directors, officers, employees agghés against certain liabilities in
respect of the offering, and to contribute to pagta¢hat the underwriters may be required to makespect thereof.

We and our directors and executive officers haveedywith the underwriters not to issue or annouheéssuance of any common sh:
or any securities convertible into, or exchangeédl®r exercisable to acquire, our common shar®r than in certain circumstances, in each
case for a period of 60 days commencing on theérgasf this offering, without the prior written ceent of Deutsche Bank Securities Inc. on
behalf of the underwriters.

In connection with the offering, the underwriteraynpurchase and sell our common shares in the meket. These transactions may
include short sales, purchases to cover positiozeted by short sales and stabilizing transacti8hert sales involve the sale by the
underwriters of a greater number of shares thandhe required to purchase in the offering. Theeuwditers may close out any short position
by purchasing shares in the open market. Stalglitensactions consist of various bids for or pasgs of our common shares made by the
underwriters in the open market prior to the cortipheof the offering. Purchases to cover a shositjpn and stabilizing transactions may have
the effect of preventing or slowing a decline ie tharket price of our common shares. Additionahgse purchases may stabilize, maintain or
otherwise affect the market price of our commornrehiaAs a result, the price of our common shargstmahigher than the price that might
otherwise exist in the open market. These trarmagtinay be effected on the TSX, the NYSE, in thertlre-counter market or otherwise.

Pursuant to policy statements of certain securiigsilators, the underwriters may not, throughbatgeriod of distribution, bid for or
purchase common shares. The policy statements aboin exceptions to the foregoing prohibitiofise underwriters may only avail
themselves of such exceptions on the conditionttteabid or purchase not be engaged in for thequerpf creating actual or apparent active
trading in, or raising the price of, the commonrssaThese exceptions include a bid or purchasuitied under the Universal Market Integr
Rules for Canadian Marketplaces of Investment ItrgilRegulation Organization of Canada, relatingntarket stabilization and passive market
making activities and a bid or purchase made fdranbehalf of a customer where the order wasaiaited during the period of distribution.
Pursuant to the first mentioned exception, in catina with the offering, the underwriters may owiet or effect transactions which stabilize
or maintain the market price of the common sharésvals other than those which otherwise mightaileon the open market. Such
transactions, if commenced, may be discontinueshatime.

A prospectus in electronic format may be made alil on websites maintained by one or more ofdh pook-running managers of
this offering and may be made available on websitemtained by other underwriters. In those casespective investors may view offering
terms online and, depending upon the particulaeomdter or selling group member, prospective ineesmay be allowed to place orders
online. The underwriters may agree with us to atea specific number of shares for sale to orlio&erage account holders. Any such
allocation for online distributions will be made the representative on the same basis as otheatiios. Other than the prospectus in
electronic format, the information on any underar'g web site and any information contained in ather web site maintained by an
underwriter is not part of the prospectus or thggsteation statement of which the prospectus foarpsirt.

The underwriters and their respective affiliategehprovided, and may in the future provide, variowgstment banking, commercial
banking and other financial services for us forahtgervices they have received, and may receitleeifuture, customary fees. Concurrently
with this offering in the United States and
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pursuant to the terms of the underwriting agreemeathave agreed to issue and sell our commonshacertain provinces of Canada,
including British Columbia, Alberta, Saskatchewktanitoba, Ontario, New Brunswick, Nova Scotia, BerEdward Island and Newfoundland
and Labrador. U.S. broker/dealer affiliates or Chawa securities dealer affiliates of the underwsiteay sell our common shares in the United
States and Canada, as the case may be, in eacim easerdance with applicable law. In particutagrtain of the underwriters are acting as
initial purchasers in connection with the Notesefifig and J.P. Morgan Securities Inc. and Deut8ar&k Securities Inc. are acting as joint
lead arrangers, J.P. Morgan Securities Inc. isi@@ts sole bookrunner, Bank of America, N.A. israchs documentation agent and JPMorgan
Chase Bank, N.A. is acting as administrative agexdtadministrative collateral agent under the ABiciity and the Amended ABL Facility.

Foreign Selling Restrictions
European Economic Are:

In relation to each member state of the Europeam&muic Area that has implemented the Prospectieciie (each, a relevant member
state), with effect from and including the datevdrich the Prospectus Directive is implemented at televant member state (the relevant
implementation date), an offer of notes descrilpetthis prospectus supplement may not be made tpubkc in that relevant member state
other than:

» to any legal entity that is authorized or reguldtedperate in the financial markets or, if notsthorized or regulated, who
corporate purpose is solely to invest in securi

» to any legal entity that has two or more of (1)parrage of at least 250 employees during theilzestial year; (2) a total balan
sheet of more than €43,000,000 and (3) an anntalmever of more than €50,000,000, as showrsitait annual or consolidated
accounts

» to fewer than 100 natural or legal persons (othan tqualified investors as defined in the Prospmebivective) subject to obtainir
the prior consent of the initial purchasers for angh offer; ol

* in any other circumstances falling within Articl€3 of the Prospectus Directiv

provided that no such offer of notes shall requser any initial purchaser to publish a prospeptusuant to Article 3 of the Prospectus
Directive or supplement a prospectus pursuant tla&rl6 of the Prospectus Directive.

For purposes of this provision, the expressionadfef of securities to the public” in any relevanémber state means the communication
in any form and by any means of sufficient inforimaton the terms of the offer and the securitiebdmffered so as to enable an investor to
decide to purchase or subscribe for the notedeasxpression may be varied in that member statmpyneasure implementing the Prospectus
Directive in that member state, and the expres$toospectus Directive” means Directive 2003/71/E@ ancludes any relevant implementing
measure in each relevant member state.

We have not authorized and do not authorize theémgal any offer of notes through any financiakimhediary on their behalf, other tt
offers made by the initial purchasers with a viewitte final placement of the notes as contempliatéiis prospectus supplement. Accordingly,
no purchaser of the notes, other than the initiatipasers, is authorized to make any further afféhe notes on our behalf, or on behalf of the
initial purchasers.

United Kingdom

This prospectus supplement is for distribution dolpersons who (i) have professional experiengeatters relating to investments
(being investment professionals falling within &t& 19(5) of the Financial Services and Markets 2800 (Financial Promotion) Order 2005
(as amended, the “Financial Promotion Order”)),diie persons falling within Article 49(2)(a) to) (@high net worth companies,
unincorporated associations, trusts and certaisopsrconnected with them”) of the Financial Proorotdrder, (iii) are outside

S-64



Table of Contents

the United Kingdom, or (iv) are persons to whomirasitation or inducement to engage in investmeiitvag (within the meaning of section 21
of the Financial Services and Markets Act 20009dnnection with the issue or sale of the notes athgrwise lawfully be communicated or
caused to be communicated (all such persons tagetireg referred to as “relevant persons”). Thisspectus supplement is directed only at
relevant persons and must not be acted on or refidny persons who are not relevant persons. Avgsiment or investment activity to which
this prospectus supplement relates is available tonlelevant persons and will be engaged in oritii velevant persons. Recipients of this
prospectus supplement are not permitted to traristoiany other person. The notes are not beifeyed to the public in the United Kingdom.

LEGAL MATTERS

We have been represented by Kirkland & Ellis LLWNYork, New York, as U.S. counsel, and GoodmanB,las Canadian counsel.
The underwriters have been represented by Shea&nsderling LLP, New York, New York with respect td.S. legal matters and by Stikeman
Elliott LLP with respect to Canadian legal matters.

EXPERTS

The financial statements as of January 2, 201M@ewgmber 27, 2008 and for each of the two yeatfseiperiod ended January 2, 2010
and management’s assessment of the effectivenéstenfal control over financial reporting as ohdary 2, 2010 incorporated in this
prospectus supplement by reference to the AnnuabfRRen Form 10-K for the year ended January 202tdve been so incorporated in
reliance on the reports of PricewaterhouseCoopeRs an independent registered certified public aoting firm, given on the authority of si
firm as experts in auditing and accounting.

The financial statements for the year ended Dece2®e2007 incorporated in this prospectus suppierog reference to the Annual
Report on Form 1@ for the year ended January 2, 2010 have beemcsogorated in reliance on the report of PricewataseCoopers LLP, i
independent registered public accounting firm, giva the authority of said firm as experts in anditand accounting.

The audited historical financial statements of f6iér Corporation included in Cott Corporation’srfaunt Report on Form 8-K dated
August 4, 2010 and incorporated by reference héraitre been so incorporated in reliance on the te@rant Thornton LLP, independent
certified public accountants, given on the autlyasitsaid firm as experts in auditing and accountin

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements, and other information with the SE@&SE reports, proxy statements, and
other information can be read and copied at the’ S|RGblic reference room at 100 F Street, N.E., \Wasbn, D.C. 20549. Please call the S
at 1-800-SEC-0330 for further information on thélreference room. The SEC maintains a websttp:(hwww.sec.gov) that contains
reports, proxy and information statements and atifermation regarding companies that file elecicaity with the SEC, including us. These
reports, proxy statements and other informationaiaa be read at the offices of the New York Stégkhange, 20 Broad Street, New York,
New York 10005
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INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

We are “incorporating by reference” into this presfus supplement certain information we file whik SEC, which means that we are
disclosing important information to you by refegipou to those documents. The documents that vepncate disclose important information
that each prospective purchaser should considen wheiding whether to invest in the common shaFks.information we incorporate by
reference in this prospectus supplement is legldmed to be a part of this prospectus, and laftemnation that we file with the SEC will
automatically update and supersede the informéatidoded in this prospectus supplement and the meats listed below. We incorporate the
documents listed below:

our Annual Report on Form -K for the year ended January 2, 2010, filed with 8C on March 16, 201

our Quarterly Report on Form -Q for the quarter ended April 3, 2010, filed witletSEC on May 12, 2010, and our Quart
Report on Form 1-Q for the quarter ended July 3, 2010, filed witt BEC on August 4, 201

our Definitive Proxy Statement on Schedule 14Ateglao our Annual and Special Meeting of Sharehsld#ed with the SEC on
April 1, 2010 (with respect to information contaihi@ such Definitive Proxy Statement that is inagied into Part Ill of our
Annual Report on Form -K for the year ended January 2, 2010 or

our Current Reports on Forn-K filed with the SEC on January 19, 2010, April 29,10, May 5, 2010, May 7, 2010, July 8, 20
(as amended by our Current Report on Form 8-K/&dfibn July 9, 2010), July 30, 2010 and August 402@xcept, in any such
case, the portions furnished and not filed purstmitem 2.02, Item 7.01 or otherwis

all documents filed by us pursuant to SectionsY13(@&(c), 14 or 15(d) of the Exchange Act subsegitethe date of the initic
registration statement of which this prospectumfoa part until all of the securities being offetgdler this prospectus supplement
are sold (other than current reports furnished uttden 2.02 or Item 7.01 of Forn-K); and

the description of our common shares containediirRegistration Statement on Form 8-A/12(B) filedJuly 25, 2002, including
any amendment or report filed for the purpose afatimg such descriptiol

You may request a copy of these filings, at no,dmgtwvriting or calling us at the following addresstelephone number:

Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida, United States 33634
Attention: Investor Relations
Telephone: (813) 313-1840

Exhibits to the filings will not be sent, howevanless those exhibits have specifically been inm@ied by reference into such filings.
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PROSPECTUS

$300,000,000

Debt Securities, Guarantees of Debt Securities, Camon Shares, Preferred Shares, Depositary Shares, \Wants to Purchase Debi
Securities, Warrants to Purchase Common Shares, Weants to Purchase Preferred Shares, Warrants to Puthase Depositary Shares,
Stock Purchase Contracts and Stock Purchase Units.

We may offer from time to time, in one or more oiffigs, our debt and equity securities. This progmedescribes the general terms of
these securities and the general manner in whicWileffer them. We will provide the specific tesmf these securities in supplements to this
prospectus. The prospectus supplements will alsoritee the specific manner in which we will offaese securities and may also supplement,
update or amend information contained in this peotys. You should carefully read this prospectustha applicable prospectus supplement,
as well as the documents incorporated by referbaoain or therein, before you invest in these sgesr

We may sell these securities directly, through &gyatealers or underwriters as designated from timine, or through a combination of
these methods. We reserve the sole right to acaegtiogether with any agents, dealers and underarireserve the right to reject, in whole or
in part, any proposed purchase of securities.\fagents, dealers or underwriters are involvethiénsiale of any securities, the applicable
prospectus supplement will set forth their namesamy applicable commissions or discounts. Ouprateeds from the sale of securities also
will be set forth in the applicable prospectus depent.

Investing in our securities involves risks. You alid carefully consider the information referred tonder the heading ‘Risk Factors”
beginning on page 7.

Our common stock is traded on the New York Stock Eshange under the symbol “COT” and on the Toronto Sick Exchange
under the symbol “BCB.”

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is June 19, 2009
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As permitted under the rules of the Securities andExchange Commission, this prospectus incorporatemportant information
about Cott Corporation that is contained in documetts that we file with the Securities and Exchange Gomission but that are not
included in or delivered with this prospectus. Youmay obtain copies of these documents, without chaegfrom the website maintained
by the Securities and Exchange Commission at httgwww.sec.gov, as well as other sources. See “Whafeu Can Find More
Information.”

You may also obtain copies of the incorporated docuents, without charge, upon written request to theffice of our Corporate
Secretary, 5519 West Idlewild Avenue, Tampa, Florid 33634.

You should rely only on the information incorporated by reference or provided in this prospectus. We &wve not authorized anyone
else to provide you with different information. These securities are not being offered in any state whe the offer is not permitted. You
should not assume that the information in this propectus or the documents incorporated by reference iaccurate as of any date other
than the date on the front of those documents.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @assion, or SEC, utilizing a “shelf”
registration process. Under this process, Cott @atpn, Cott Holdings Inc., Cott USA Corp., Cot\rages Inc., Cott Vending Inc. and
Interim BCB, LLC (collectively, the “Co-Registranfsmay, from time to time, offer, sell and issugyaf the securities or any combination of
the securities described in this prospectus inasmaore offerings up to a total dollar amount 00@®00,000. This prospectus provides you
with a general description of the securities we #redCo-Registrants may offer. Each time we ofémusities, we will provide a prospectus
supplement and attach it to this prospectus. Thspactus supplement will contain specific inforratabout the terms of the securities being
offered at that time. The prospectus supplementatsyadd, update or change information containetis prospectus. You should read both
this prospectus, any post-effective amendmentpaogpectus supplement, and any information incateadrby reference into the prospectus,
any post-effective amendment, and prospectus soygpig together with the information described urtlerheadings, “Where to Find
Additional Information” and “Incorporation of Cemtalnformation by Reference” and any additionabimhation you may need to make your
investment decision.

This prospectus provides you with a general deSoripf the debt and equity securities we may offsach time we use this prospectu
offer debt and equity securities, we will providauywith a prospectus supplement that will desdfiigespecific amounts, prices and terms of
the securities being offered. The prospectus sapgh may also supplement, update or change infasmabntained in this prospectus.
Therefore, if there is any inconsistency betweeniifiormation in this prospectus and the prospestipplement, you should rely on the
information in the prospectus supplement.

We have not authorized anyone to provide you wiffieiednt information. We are not making an offertbése securities in any
jurisdiction where the offer is not permitted. Ystould not assume that the information in this pecsus or any applicable prospec
supplement is accurate as of any date other tleaddte of the document.

To understand the terms of our debt and equityritexs) you should carefully read this prospectod the applicable prospectus
supplement. Together they give the specific terfrib@debt and equity securities we are offeringuhould also read the documents we have
referred you to under “Where You Can Find More infation” and “Incorporation by Reference of CertBiocuments” below for information
about us. The shelf registration statement, indgdhe exhibits thereto, can be read at the SE@Issite or at the SEC’s Public Reference
Room as described under “Where You Can Find Mdi@rhmation.”

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenwenfForm S-3 under the Securities Act of 1933,masraled (the “Securities Act'yith
respect to the debt and equity securities offesethis prospectus. This prospectus, which is a gfatie registration statement, does not cor
all of the information set forth in the registratistatement or the exhibits and schedules filetethigh. For further information with respect to
us and our debt and equity securities offered sygtospectus, please see the registration stateandrthe exhibits filed with the registration
statement. Statements contained in this prospeegasding the contents of any contract or any aleeument that is filed as an exhibit to the
registration statement are not necessarily compéeig each such statement is qualified in all retspay reference to the full text of such
contract or other document filed as an exhibitiregistration statement. A copy of the registratatement and the exhibits filed with the
registration statement may be inspected withoutgshat the Public Reference Room maintained bysthe, located at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC atQt®BC-0330 for more information about the operatibthe Public Reference Room. The
SEC also maintains an Internet website that costaports, proxy and information statements andrdtiformation regarding registrants that
file electronically with the SEC. The address & thebsite is http://www.sec.gov.
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We are subject to the information and periodic répg requirements of the Securities Exchange Adt934 (the “Exchange Act”), and,
in accordance therewith, we file periodic repgpt®xy statements and other information with the SE@h periodic reports, proxy statements
and other information are available for inspectmil copying at the Public Reference Room and web$ithe SEC referred to above. We
maintain a website at http://www.cott.com. You naagess our Annual Reports on Form 10-K, Quarteegdrts on Form 10-Q, Current
Reports on Form & and amendments to those reports filed pursuaBettions 13(a) or 15(d) of the Exchange Act whia SEC free of char
at our website as soon as reasonably practicatelesafch material is electronically filed with, fornished to, the SEC. Our website and the
information contained on that site, or connectethé&t site, are not incorporated into and are radréof this prospectus.

INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

We are “incorporating by reference” specified doemts that we file with the SEC, which means thateasm disclose important
information to you by referring you to those documsethat are considered part of this prospecturliaformation that we file with the SEC
will automatically update and supersede this infation. We incorporate by reference into this prospethe documents listed below and any
future filings made with the SEC (other than anytipo of such filings that are furnished under éggible SEC rules rather than filed) under
Sections 13(a), 13(c), 14, or 15(d) of the Exchaixge including filings made on or after the dasréof:

e our Annual Report on Form -K for the year ended December 27, 2C

» our Quarterly Report on Form -Q for the quarter ended March 28, 20

« our Current Reports on Forn-K filed on February 2, 2009, February 24, 2009, éhed, 2009 and May 29, 2009; a
» our Registration Statement on For-A/12(B) filed on July 25, 200:

Any statement contained in a document incorporatetkemed to be incorporated by reference intopitispectus will be deemed to be
modified or superseded for purposes of this prasiggo the extent that a statement contained sngtospectus or any other subsequently filed
document that is deemed to be incorporated byeeréerinto this prospectus modifies or supersedestttiement. Any statement so modifie
superseded will not be deemed, except as so modifisuperseded, to constitute a part of this @etsg. Our Commission File Number is
001-31410.

Ouir filings with the SEC, including our Annual Repon Form 10-K, Quarterly Reports on Form 10-Qrrént Reports on Form B-and
amendments to those reports, are available frebarfye on our website at http://www.cott.com ansam®reasonably practicable after they are
filed with, or furnished to, the SEC. Our websiteldhe information contained on that site, or catee to that site, are not incorporated into
and are not a part of this prospectus. You may atiéain a copy of these filings at no cost by wgtor telephoning us at the following address:

Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida, United States 33634
Attention: Investor Relations
Telephone: (813) 313-1872

Except for the documents incorporated by referasceoted above, we do not incorporate into thisgeotus any of the information
included in our website.
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CAUTIONARY NOTE ABOUT FORWARD-LOOKING STATEMENTS

Certain statements made in this prospectus andatwements incorporated by reference into this @ogs are forward-looking
statements within the meaning of Section 27A ofSkeurities Act and Section 21E of the Exchange Roé words “believe,” “expect,”
“plan,” “i estimate” or “anticipate” and miilar expressions, as well as future or conditioreabs such as “will,” “should,” “would,and

intend,
“could,” often identify forward-looking statemeniBhese forward-looking statements are based ominaassumptions and analyses made by
the Company in light of its experience and its pption of historical trends, current conditions axgected future developments, as well as
other factors it believes are appropriate in theurhstances. While we believe these forward-lookiragements are reasonable, any of these
assumptions could prove to be inaccurate andyesudt, the forward-looking statements based ordlassumptions could be incorrect. These
statements are subject to certain risks and uniogesithat could cause actual results to diffetemially from those included in the forward-
looking statements. These risks and uncertaintiglside, but are not limited to, those describe@att’'s most recent Annual Report on

Form 10-K, under “Cautionary Statement About FoMaooking Statements,” and Cott’s quarterly reporid=orm 10-Q. Cott disclaims any
intent or obligation to update or revise any fordvlvoking statements in response to new informatimfioreseen events, changed
circumstances or any other occurrence. In additiotyal results could differ materially from thqeejected or suggested in any forward-
looking statements as a result of a variety ofdiecind conditions which include, but are not ledito

» our ability to compete successful

» changes in consumer tastes and preferences foingxsoducts and our ability to develop and timielynch new products th
appeal to such changing consumer tastes and pmneées;

* loss of or a reduction in business with key custangarticularly We-Mart, and the commitment of our customers to tbein Cot-
supplied beverage progran

» our substantial debt levels and our ability to Eenand reduce our del

» our ability to maintain compliance with the covetsaand conditions under our debt agreeme
» fluctuations in interest rate

» further credit downgrade

» further deterioration of the capital marke

» currency fluctuations that adversely affect thehexge between the U.S. dollar and the pound stettie Euro, the Canadii
dollar, the Mexican peso and other currenc

» fluctuations in commodity prices and our abilitypass on increased costs to our customers, anchffaet of those increased pric
on our volumes

» our ability to maintain favorable arrangements egidtionships with our supplier

e our exposure to intangible asset ri

» our ability to manage our operations successf

« our ability to fully realize the expected cost sms and/or operating efficiencies from our restitiog activities;

» any disruption to production at our beverage cotraggs or other manufacturing facilitie

» our ability to protect our intellectual proper

» the impact of regulation and regulatory, invesiigatnd legal action:

» unseasonably cold or wet weather, which could redlenand for our beverag:

» the impact of national, regional and global eveimsluding those of a political, economic, businasd competitive natur:
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» our ability to recruit, retain, and integrate ne@magement and a new management struc

» volatility of our stock price

e disruptions in our information systems;

» interruption in transportation systems, labor ssikwork stoppages and other interruptions oratiffies in the employment of labor
or transportation in our marke

These forward-looking statements are expresshifgdain their entirety by this cautionary staterheéfhese forward-looking statements
are only made as of the date hereof and, excapaired by law, we undertake no obligation to updhese forward-looking statements to
reflect new information, subsequent events or etlse.
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PROSPECTUS SUMMARY

This summary highlights some of the informationtedmed elsewhere in or incorporated by referentmetinis prospectus. Because this is
only a summary, it does not contain all of the infation that may be important to you. You shoulceily read this prospectus, including the
documents incorporated by reference, which areritestunder “Incorporation by Reference of Cerfastuments” andWhere You Can Fin
More Information.” You should also carefully considamong other things, the matters discusseceisebtion entitled “Risk Factors.”

In this prospectus, except as otherwise indicatexsdhe context otherwise requires, “Cott,” “w&ur,” the “Company” and “ustefer tc
Cott Corporation, a Canadian corporation.

Our Company

Cott is one of the world’s largest non-alcoholiwbege companies and the world’s largest retait@ndb soft drink provider. In addition
to carbonated soft drinks (“CSDs"), Cott’s prodliees include clear, still and sparkling flavoredters, juice-based products, bottled water,
energy drinks and ready-to-drink teas.

Cott operates in five operating segments—North Acasgfwhich includes its U.S. reporting unit and &da reporting unit), United
Kingdom (which includes its United Kingdom repogianit and Continental European reporting unit) xMe, Royal Crown International and
All Other (which includes its Asia reporting unit@international corporate expenses). Cott clotseddtive Asian operations at the end of fi
year 2008

Cott incorporated in 1955 and is governed by theada Business Corporations Act. Its registered @ianaoffice is located at 333 Avro
Avenue, Pointe-Claire, Quebec, Canada H9R 5W3tamatincipal executive offices are located at 5819dlewild Avenue, Tampa, Florida,
United States 33634 and 6525 Viscount Road, Miasgs, Ontario, Canada L4V 1H6. The registered Ganaxffice and principal executive
office for each of the guarantor registrants isshme as the registered Canadian office and peheigecutive office for Cott.
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RISK FACTORS

You should consider carefully all of the informatiset forth in this prospectus and the documemtsrporated by reference herein, unl
expressly provided otherwise, and, in particulae, tisk factors described in our Annual Report om#10-K for the year ended December 28,
2008, our Quarterly Report on Form 10-Q for thertpréy period ended March 28, 2009 and certainwfather filings with the SEC. The risks
described in any document incorporated by referéecein are not the only ones we face, but areideresd to be the most material. There r
be other unknown or unpredictable economic, businesmpetitive, regulatory or other factors thatlddvave material adverse effects on our
future results. Past financial performance maybeoa reliable indicator of future performance aisddnical trends should not be used to
anticipate results or trends in future periods.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prosmesupplement, we will use the net proceeds tltmsale of our debt and equity
securities offered by this prospectus for the repayt of indebtedness, to finance acquisitions pgémeral corporate and working capital
purposes. We may invest the net proceeds tempoaardpply them to repay short-term or revolvingptdentil we use them for their stated
purpose.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratiof earnings to fixed charges for the periodsdatdid. This information should be read in
conjunction with the consolidated financial statetseand the accompanying notes incorporated byarde in this prospectus.

Three Months

Ended Year Ended
December 27 December 2€ December 3C December 31 January 1,
March 28,
2009 2008 2007 2006 2005 2005
Ratio of earnings to fixed charg 2.6x (2.5)x (1.0x 0.2x 2.2x 4.9x

We compute the ratio of earnings to fixed chargedibiding (i) earnings (loss), which consists @t income from continuing operations
before income taxes plus fixed charges and amtidizaf capitalized interest less interest capitadi during the period and adjusted for
undistributed earnings in equity investments, Byfified charges, which consist of interest expersgpitalized interest and the portion of rel
expense under operating leases estimated to besmyative of the interest factor. The ratio ohewys to fixed charges was less than 1:1 for
the year ended December 30, 2006. In order to eeldgatio of earnings to fixed charges of 1:1weelld have had to generate an additional
$35 million in pre-tax earnings in the year endest®mber 30, 2006. The ratio of earnings to fixeatgls was less than 1:1 for the year ended
December 28, 2007. In order to achieve a raticaafiags to fixed charges of 1:1, we would have toagenerate an additional $88 million in
pre-tax earnings in the year ended December 2&,. Zl0¢e ratio of earnings to fixed charges wastleas 1:1 for the year ended December 27,
2008. In order to achieve a ratio of earningssedicharges of 1:1, we would have had to generagalditional $145 million in pre-tax
earnings in the year ended December 27, 2008.

Because we have not issued any preferred stocktéo the ratio of earnings to fixed charges anéepred stock dividend requirements is
identical to the ratio shown above.
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DESCRIPTION OF DEBT SECURITIES

This section summarizes the terms that will geheeply to the debt securities we may offer. Thespectus supplement relating to any
particular debt securities will contain most of fhmancial terms and other specific terms applieablthose securities. Those terms may vary
from the terms described here. The prospectus sompit may also describe material federal incomedasequences of the particular
securities. As used in this section, “we,” “us,Utbrefer to Cott Corporation and the Co-RegistsaRReferences to “Cott” are to Cott
Corporation and not any of its subsidiaries.

The debt securities that we may issue will be dirgeneral obligations of Cott Corporation andtersubsidiaries as set forth on the
applicable prospectus supplement that may be stocunensecured. The debt securities may be fullyuarconditionally guaranteed on a setr
or subordinated basis, jointly and severally byt@otd one or more of its wholly-owned subsidiari&e may issue either senior debt securities
or subordinated debt securities. Our senior dehirgtees will rank equally with all other senior subordinated indebtedness of Cott. Our
subordinated debt securities will be subordinatedght of payment to the prior payment in fulltbé “senior debt” of Cott, as described below
under “Subordination of Subordinated Debt Secwgitand in the prospectus supplement applicableyosabordinated debt securities that we
may offer.

As required by federal law for all bonds and nggeblicly offered by companies, the debt securitisbe issued under a document
called an “indenture.An indenture is a contract between us and a compdmastee. The trustee has two main roles. Rirstirustee can enfor
your rights against us if we default. There are edimitations on the extent to which the trustets an your behalf described un“‘Remedies
If an Event of Default Occurs.” Second, the trugiegforms administrative duties for us, such aslsgnyour interest payments, transferring
your securities to a new buyer if you sell and ssgpgou notices

We will issue any senior debt securities underemiter debt indenture,” and any subordinated debiriiges under a separate
“subordinated debt indentureEach indenture will be between Cott and a trudtaerheets the requirements of the Trust IndentateoA1939,
as amended. For purposes of the descriptionssrs#ation, we may refer to the senior debt indersund the subordinated debt indenture as an
“indenture” or, collectively, as the “indentures.”

Under applicable Canadian law, a Canadian licetrsisti company may be required to be appointed drustee under any or all of the
indentures in certain circumstances. In such cistantes, it is anticipated that application willbade to the appropriate Canadian regulatory
authorities for exemptions from this and other ieguents of Canadian law applicable to the indexstulf such relief is not obtained, the
applicable legislative requirements will be comgligith at the time of the applicable offering.

The indentures do not limit the amount of debt sées that may be issued under them. We may idseieebt securities from time to
time in one or more series. We are not requirddsioe all of the debt securities of one seriek@asame time and, unless otherwise provided in
the applicable indenture or prospectus supplementnay reopen a series and issue additional debtises of that series without the consent
of the holders of the outstanding debt securitfebat series.

The prospectus supplement for any particular detuarities will indicate whether the debt securities senior debt securities or
subordinated debt securities and will describesgieific terms of the debt securities. Becausesiinismary and the summary in any prospe
supplement do not contain all of the informatiom yoight find useful, you should read the applicabtienture for provisions that may be
important to you. The indentures are substantidiytical, except that our covenants describetiénsecond paragraph under “Consolidation,
Merger or Sale of Assets” and under “Restrictives€lants in Senior Debt Indenture” are included amithe senior debt indenture and the
provisions relating to subordination described uri@abordination of Subordinated Debt Securitiesg ecluded only in the subordinated debt
indenture. The forms of the indentures are exhibithe registration statement. See “Where You Elad More Information” to find out how
you can obtain a copy of the registration statenr
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Terms of Debt Securities to Be Included in the Prgeectus Supplement

The prospectus supplement for any series of debtrisies that we may offer will state the pricepoices at which the debt securities will
be offered and will contain the specific termsh tiebt securities of that series. These termsinciyde the following:

the title of the debt securities, whether theyseeior debt securities or subordinated debt séesidind, if subordinated, the term:
subordination

the aggregate principal amount of the debt seesrdind any limit on that aggregate principal amyg

the assets, if any, that are pledged as securith&payment of the debt securiti

the date or dates on which the principal of thet deburities will be payabli

the interest rate or rates, if any, and the dagates from which the interest accru

the dates on which the interest, if any, is payable the regular record dates for the interest paymates
the places where the principal of and any preminchany interest on the debt securities will be pésy:

whether the offered debt securities are redeenstldar option and, if so, the redemption price ricgs and other redemption terms
and conditions

whether we must redeem or purchase the offeredsgelirities according to any sinking fund or simgeovision or at the option of
the holder of the debt securities, and the periggeoiods within which, or the date and dates oithyhthe price or prices at which,
and the other terms and conditions upon which #i# decurities will be redeemed or purchased, iolevbr in part, in accordance

with that obligation

if other than denominations of $1,000 and any irgkaultiple of $1,000, the denominations in whadbt securities of the series
will be issuable

if other than the principal amount, the portiortleé principal amount payable if the maturity of thebt securities is accelerat:

whether any index, formula or other method willetaetine payments of principal or interest and th@mea of determining th
amount of the payment

if other than U.S. dollars, the currency, currea@e currency units in which the principal of, orygremium or interest on, de
securities of the series will be payat

if the principal or any premium or interest is & fayable, at the election of Cott or the holdeg currency or currencies other than
that or those in which the debt securities areedttt be payable, the currency or currencies irthvitiie payment may be elected to
be payable and the periods within which, and th@seand conditions upon which, the election isaartade

whether we have the right to defer payments ofésteby extending the interest payment period haditiration of any permissik
extension

whether the provisions relating to defeasance andrmant defeasance described under “Defeasandc@@mshant Defeasance”
apply;

if the debt securities will be issued in whole mpart in the form of a book-entry debt securitydascribed under the heading
“Book-Entry Securities”, the depositary for the tisbcurities and the terms and conditions, if ammpn which the book-entry debt
securities may be registered for transfer or exghan the name of a person other than the depgsitats nominee

any addition to, or change in, the events of defdescribed unde*Remedies If an Event of Default Occ”;

9
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e any addition to, or change in, the covenants irniridenture applicable to the debt securit

» if applicable, the terms of any right to convereachange the debt securities into common or meddestock or depositary shares
Cott;

» whether the debt securities will be sold as pattrofs consisting of debt securities and other Sgées;
« if applicable, the terms of any guarantee of debtisties;

» if the debt securities are to be issued upon tleecése of warrants, the time, manner and placé®debt securities to |
authenticated and delivered; &

» any other terms consistent with the applicable ritaie.

We may issue some of the debt securities at aantistdiscount below their principal amount asigoral issue discount securities.”
“Original issue discount securities” means thas ldsn the entire principal amount of the secuwitwill be payable upon declaration of
acceleration of their maturity. The applicable pectus supplement will describe any material fddacmme tax consequences and other
considerations that apply to original issue dis¢@aturities.

Debt securities may bear interest at a fixed rage ftoating rate. Debt securities bearing no iesé€or interest at a rate that at the time of
issuance is below the prevailing market rate afd slecurities issued as part of units consistindett securities and other securities may be
sold or deemed to be sold at a discount below #tated principal amount. If Cott has the rightl&der interest with respect to any debt
securities, the holders of these debt securitigstmaallocated interest income for federal ancestatome tax purposes without receiving
equivalent, or any, interest payments. Any matdeidéral income tax considerations applicable gpdiscounted debt securities or to debt
securities issued at par that are treated as h&eiag issued at a discount for federal income tergses will be described in the applicable
prospectus supplement.

Subordination of Subordinated Debt Securities

To the extent provided in the subordinated deb¢itadre, the payment of the principal of, and argnpum and interest on, any
subordinated debt securities, including amountspleyon any redemption or repurchase, will be siibhated in right of payment to the prior
payment in full of all our “senior debt,” as defthbelow. This means that in some circumstancege iflo not make payments on all of our debt
obligations as they come due, the holders of onioselebt will be entitled to receive payment il iaf all amounts that are due or will become
due on our senior debt before the holders of subated debt securities will be entitled to receany amounts on the subordinated debt
securities. These circumstances include:

« our filing for bankruptcy or the occurrence of atle@ents in bankruptcy, insolvency or similar prediegs;

» any liguidation, dissolution or winding up of owropany, or any assignment for the benefit of oaditors or marshaling of our
assets; 0

» acceleration of the maturity of the subordinatebitdecurities. For example, the entire principabant of a series of subordinat
debt securities may be declared to be due and inatedgpayable or may be automatically accelerdigglto an event of default as
described unde*Remedies If an Event of Default Occ”.

In addition, we are not permitted to make paymen{srincipal, any premium or interest on the sulimated debt securities if we default
in our obligation to make payments on any senidt éeyond any applicable grace period and do n@ that default, or if an event of default
that permits the holders of any senior debt oustée on their behalf to accelerate the maturithefsenior debt occurs, or if any judicial
proceeding is pending with respect to a paymerdudebdr event of default of this kind with respezsenior debt.

10
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These subordination provisions mean that if weirsselvent, a holder of our senior debt may ultirhateceive out of our assets more
than a holder of the same amount of our subordinedt.

“Senior debt” means the principal of, any premiumd anpaid interest on all of our present and future
* indebtedness for money that we borr
» obligations represented by our bonds, debentumssror similar instrument

* indebtedness incurred, assumed or guaranteed wh@cquire any business, property or assets exoeghgsenoney indebtedne
classified as accounts payable under generallypté@geccounting principle

» obligations that we owe as a lessee under leaaegéherally accepted accounting principles requsreo capitalize on our balan
sheet;

» reimbursement obligations under letters of cresldting to indebtedness or other obligations ofkine referred to in the fot
bullets above; an

» obligations under our guarantees of the indebtexloesbligations of others of the kind referrednt¢he five bullets above

Senior debt does not include any indebtednessiaessly states in the instrument creating orengiahg it that it is not superior in right
of payment to the subordinated debt securitiesioBelebt also does not include any subordinated sketurities.

The applicable prospectus supplement may furtheerdee the provisions applicable to the subordaradf the subordinated debt
securities of a particular series. The applicabtspectus supplement will describe the approxiraateunt, on a recent date, of senior debt
outstanding to which the subordinated debt seesritf that series will be subordinated. The indestulo not limit the amount of senior debt
we are permitted to have, and we may incur additisanior debt after the issuance of any suborechdéebt securities.

Conversion or Exchange of Debt Securities

The applicable prospectus supplement will desdhibagerms, if any, on which a series of debt séiesrmay be converted into or
exchanged for Cott common or preferred stock opdiggry shares. These terms will include whetherdbnversion or exchange is mandatory,
or is at Cotts option or the option of the holder. We will atdescribe in the applicable prospectus supplememtvi® will calculate the numb
of securities that holders of debt securities woeltkive if they were to convert or exchange thelst securities, the conversion price, any ¢
terms related to conversion and any anti-dilutiostgctions.

Consolidation, Merger or Sale of Assets

The indentures generally permit Cott to consolidgitt or merge into another company. They also [teusto sell substantially all our
assets to another company. However, we may notatiak®f these actions unless the following condiiare met:

« If we merge out of existence or sell our assetsyéisulting entity must agree to be legally resfmador the debt securities and b
corporation, partnership or trust organized andtexd under the laws of Canada or any provincewitory thereof, the United
States, any state thereof or the District of Coliandy, if such transaction would not impair youghis, any other country provided
the successor entity assumes our obligations uhdetebt securities and the indenture to pay additiamounts; an

» The merger, sale of assets or other transaction metigause a default on the debt securities. Bgugses of this no-default test, a
default would include any event of default desatibelow unde
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* “Remedies If an Event of Default Occ” that has occurred and is continuing. A defaultiits purpose would also include a
event that would be an event of default if the rernent for giving us default notice or the requient that the default had to exist
for a specific period of time was disregard

If we merge out of existence or sell substantiallyour assets, the surviving or acquiring entifif ae substituted for Cott in the
indentures with the same effect as if it had beeorainal party to the indentures. After a mergesale of substantially all our assets, the
surviving or acquiring entity may exercise Cotights and powers under each indenture, and Cdtbwiteleased from all its liabilities and
obligations under the indenture and under the setxrities.

Modification and Waiver
Modification
There are three types of changes we can make todbetures and the debt securities.
Changes Requiring Approval of All HolderBirst, there are changes that cannot be madetodenture and the debt securities issued
under that indenture without the approval of thielapof each debt security affected by the changes:
» change the stated maturity of the principal ofrdeliest on any debt securi
* reduce any amounts due on any debt sect
» reduce the amount of principal payable upon acattsr of the maturity of a debt security followiaglefault;
» change the place or currency of payment on any skshitrity;
* impair the right of the holders to sue for paym:

» impair any right that a holder of a debt securigyrhave to exchange or convert the debt secunitgrfanto our common stock,
preferred stock or depositary shat

» reduce the percentage of the securities of angserose holde’ consent is needed to modify the indent

» reduce the percentage of the securities of angsarose holders’ consent is needed to waive camg#iwith certain provisions of
the indenture or to waive certain defau

* inthe case of subordinated debt securities, mat#yranking or priority of the securities in a wthgt is adverse to the holders
any material respect; |

* modify any aspect of the provisions dealing withdifioation and waiver of the indenture, exceptrtorease any required
percentage referred to above or to add to the gians that cannot be changed or waived withoutexnsf the holder of each
affected debt securit

Changes Requiring Consent by the Holders of 50%eoDebt Securities of Each Affected SeriEse second type of change to the
indenture and the debt securities issued undeirttlahture requires a vote in favor by holders amgnore than 50% of the principal amount
of the debt securities of each series affectechbychange. Most changes fall into this categorgepifor clarifying changes and certain other
changes that would not adversely affect holdeth@fdebt securities in any material respect.

Changes Not Requiring Approvarhe third type of change does not require any eonigy holders of the debt securities. This type is
limited to clarifications and other changes thatilgdonot adversely affect holders of the debt s¢i@srin any material respect and changes that
affect only debt securities to be issued undeirttienture after the changes take effect.
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Waiver

A vote in favor by holders owning a majority of thencipal amount of the debt securities of anctfd series would be required for us
obtain a waiver of all or part of the restrictivevenants described below under “Restrictive CovenanSenior Debt Indenture” or a waiver of
a past default with respect to the series. Howevercannot obtain a waiver of a payment defaustror other aspect of either indenture or the
debt securities listed above under “Changes Requipproval of All Holders” unless we obtain thelividual consent of each holder of
securities affected by the change.

Rules Concerning Voting
When taking a vote, we will use the following rutesdecide how much principal amount to attribate tdebt security:

» For original issue discount securities, we will tise principal amount that would be due and payablthe voting date if th
maturity of these securities were accelerateddbdhte because of a defa

» For debt securities whose principal amount is mavin, because, for example, it is based on an indexvill use a special rule
described in the prospectus supplem

» For debt securities denominated in one or morddareurrencies or currency units, we will use th& Wollar equivalen
Debt securities will not be considered outstanding will, therefore, not be eligible to vote if Wwave deposited or set aside in trust for

the holders money for their payment or redemptioraddition, securities will not be eligible to eoif they have been fully defeased as
described under “Defeasance and Covenant DefeasdndeDefeasance”.

Also, securities that we or our affiliates own witht be considered outstanding. However, secustieawned which have been pledge
good faith may be regarded as outstanding if tedg®#e establishes to the trustee’s satisfactiopléugee’s right to vote with respect to the
securities and that the pledgee is not one of énggms referred to in the preceding sentence.

In certain circumstances, we or the trustee wilebgtled to set a record date for action by haddrwe or the trustee set a record date
a vote or other action to be taken by holders pdirticular series of debt securities, that votaation may be taken only if holders of the
required percentage of outstanding debt securities within 90 days of the record date to apprakeng the action.

Remedies If an Event of Default Occurs

If you are the holder of a subordinated debt seguail the remedies available upon the occurrei@ny event of default under the
subordinated debt indenture will be subject tordstrictions on the subordinated debt securitiserilged above under “Subordination of
Subordinated Debt Securities.”

Each indenture defines an “event of default” wighpect to the debt securities of any series to raegrof the following:
« our failure to pay interest on a debt securityhatt tseries within 30 days after its due d

» our failure to pay the principal of, or any premiom a debt security of that series at its due, daté continuance of that failure 1
a period of 30 days if the security became dueasterms as a result of a sinking fund provis

« our failure to deposit any sinking fund paymentwigspect to debt securities of that series wisiays after it becomes dt

13



Table of Contents

» our failure to perform, or breach of, any othereoant or warranty of Cott in the indenture withpesst to debt securities of tr
series that continues for 90 days after a writtatice to us by the applicable trustee or to ustaedrustee by the holders of at least
25% of the principal amount of the outstanding dsturities of that series stating that we arecfault;

« our filing for bankruptcy or the occurrence of atepecific events of bankruptcy, insolvency, orgamization; ant
» the occurrence of any other event of default watspect to any debt securities of that series destiin the prospectus suppleme

If an event of default applicable to any seried@lfit securities then outstanding occurs and cogginthe applicable trustee or the holders
of at least 25% of the principal amount of the tantding debt securities of that series will haweright to declare the entire principal of all the
debt securities of that series to be due and payatrhediately. If the event of default occurs beeaof specified events in bankruptcy,
insolvency or reorganization relating to Cott, émgire principal amount of the debt securitieshatt tseries will be automatically accelerated,
without any action by the trustee or any holdecteaf the situations described above is calledcéadation of acceleration of maturity. Under
certain circumstances, the holders of a majoritthefprincipal amount of the securities of thatesemay cancel the declaration of acceleration
of maturity and waive the past defaults.

For most defaults under either indenture with resfeany series of debt securities, the trustdiebeirequired to give to the holders of
the securities of the series notice of a defaubvkmto it within 90 days of the occurrence of tledadilt. For these purposes, a default is defined
as the occurrence of any of the events set fortha@revents of default in the indenture, without grace periods and regardless of notice. For
defaults described in the fourth bullet from thp to this subsection, the trustee is not to givieceauntil at least 30 days after the occurrence of
the default. The trustee may withhold notice of default, except in the payment of principal oenest or any sinking fund installment, if it
decides in good faith that withholding notice idhie interests of the holders.

Generally, the trustee is not required to takeaation under the relevant indenture at the recqofeshy holders unless the holders offer
the trustee reasonable protection from expensetiabilities. This protection is called an “inderynf’ If they provide this indemnity, the
holders of a majority in principal amount of theistanding debt securities of the relevant serieg dir@ct the time, method and place of
conducting any lawsuit or other formal legal actsgeking any remedy available to the trustee. Thegerity holders may also direct the
trustee to exercise any other action permitted utigeapplicable indenture. The trustee may dedbreect if the direction given is contrary to
law or the applicable indenture.

Before you bypass the trustee and bring your owusit or other formal legal action or take othexpstto enforce your rights or protect
your interests relating to the debt securities fttlewing must occur
* You must give the trustee written notice that aeng\of default has occurred and is continu

* The holders of not less than 25% in principal amaifirall outstanding securities of the relevantesemust make a written requ:
that the trustee take action because of the dedadlimust offer reasonable indemnity to the truaggenst the cost and other
liabilities of taking that actior

» The trustee must not have taken action for 60 dés receipt of the above notice, request and afféendemnity; anc

» During those 60 days, the holders of a majoritgrincipal amount of the debt securities of thevatd series must not have given
the trustee directions that are inconsistent withwritten request of the holders of not less @& in principal amount of the debt
securities of the relevant seri

However, you are entitled at any time to bringvadait for the payment of money due on your debusgscon or after its due date.
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Defeasance and Covenant Defeasance

The following discussion of defeasance and covedafgasance will be applicable to your series bt decurities only if we choose to
have them apply to that series. If we do so choeseyill state that in the prospectus supplement.

Full Defeasance

If there is a change in federal tax law, as desdribelow, we can legally release ourselves frompayynent or other obligations on the
debt securities of a series (called “full defeagénon the 91st day after the date of the depeéérred to in the first bullet below if we satisfy
the conditions below:

» We must deposit in trust for the benefit of alldexis of the debt securities a combination of cashlaS. government obligations
U.S. government agency obligations unconditiongligranteed by the United States (or if the dehiritézs are in a foreign
currency, foreign government securities in the séorgign currency) that will generate enough caspay principal and any
premium and any interest on the debt securitiethein various due date

» There must be a change in current federal tax leandRS ruling that lets us make the above depa#itout causing you to be
taxed on the debt securities any differently tHame did not make the deposit and just repaid tigt decurities ourselves. Under
current federal tax law, the deposit and our leglease from the debt securities would be treateti@ugh we took back your debt
securities and gave you your share of the casmated or bonds deposited in trust. In that event,gould recognize gain or loss
the debt securities you give back to

* We must deliver to the trustee a legal opinionwf@unsel confirming the tax law change descrieave.

» Inthe case of any subordinated debt securitieheatime of the deposit referred to above, no payndefault on any senior de
may have occurred and be continuing, no acceleratidthe maturity of any senior debt upon any ewémefault may have
occurred and be continuing and no other event fafudtewith respect to any senior debt may have oeciand be continuing
permitting (after notice or lapse of time or baothé holders of the senior debt or a trustee om tealf to accelerate the maturity
the senior deb

* We must deliver to the trustee an officers’ cegtife and an opinion of counsel, each stating tieaébove conditions and all other
conditions to defeasance under the applicable tndemave been complied wit

If we ever fully defeased your debt securities, yauld have to rely solely on the trust depositrEgayment on the debt securities. You
could not look to us for repayment in the unlikelyent of any shortfall. Conversely, the trust dépesuld most likely be protected from
claims of our lenders and other creditors if werdvacome bankrupt or insolvent. If the debt semsiare subordinated debt securities, their
holders would be released from the subordinatiawipions described under “Subordination of Subatid Debt Securities.”

Covenant Defeasance

Under current federal tax law, we can make the sgpeof deposit described above and be releaset dertain restrictive covenants
relating to your debt security that may be descrilbbeyour prospectus supplement. The release fra®et covenants is called “covenant
defeasance.” In that event, you would lose theeat@in of these covenants, and any omission to fomigh them would not constitute an
event of default. You would, however, gain the patibn of having cash and securities set asideist to repay the debt securities. If the debt
securities are subordinated, their holders wouldebEased from the subordination provisions desdribove under “Subordination of
Subordinated Debt Securities”. In order to achiemeenant defeasance, we must do the following:

*  We must deposit in trust for the benefit of alldexs of the debt securities a combination of cashlaS. government obligations
U.S. government agency obligations unconditiongllgranteed by th
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United States (or if the debt securities are inraifn currency, foreign government securitiehim$ame foreign currency) that v
generate enough cash to pay principal and any prarand any interest on the debt securities on tagious due date

* We must deliver to the trustee a legal opinionuwf@unsel confirming that under current federabme tax law we may make that
deposit without causing you to be taxed on the debtirities any differently than if we did not make deposit and just repaid the
debt securities ourselve

* Inthe case of any subordinated debt securitigbeatime of the deposit referred to above, no payndefault on any senior de
may have occurred and be continuing, no acceleratiche maturity of any senior debt upon any ewdrefault may have
occurred and be continuing and no other event fafultewith respect to any senior debt may have oecland be continuing
permitting (after notice or lapse of time or bat holders of the senior debt or a trustee om tehialf to accelerate the maturity
the senior deb

*  We must deliver to the trustee an officers’ ceréife and an opinion of counsel, each stating lieébove conditions and all other

conditions to defeasance under the applicable tudemave been complied wil
If we accomplish covenant defeasance with regagwitw debt securities, the following provisiongioé applicable indenture and the d
securities would no longer apply:

» If your debt securities are senior debt securitiestain restrictions

» Any other covenants applicable to the series of deburities described in the prospectus suppler

» The events of default relating to breach of covémdescribed above unc’Remedies If an Event of Default Occ”.

» If the securities are subordinated, the subordngpirovisions of the debt securities described ahmdel” Subordination o
Subordinated Debt Securit”.

If we accomplish covenant defeasance, the holdateaebt securities could still look to us fopagment of those securities if there
were a shortfall in the trust deposits. If a renrairevent of default occurred and the debt seesribecame immediately due and payable, there
could be a shortfall. Depending on the event cautiie default, you may not be able to obtain payroéthe shortfall.

Legal Ownership
Street Name and Other Indirect Owne

Investors who hold securities in accounts at bamksokers will generally not be recognized by sidegal holders of securities. This is
called holding in “street name.” Instead, we worddognize only the bank or broker, or the finaniiatitution the bank or broker uses to hold
its securities. These intermediary banks, brokedsadher financial institutions pass along printifreterest and other payments on the
securities, either because they agree to do swin¢ustomer agreements or because they areyleggllired to. If you hold securities in street
name, you should check with your own institutiorfita out:

* How it handles securities payments and noti

* Whether it imposes fees or charg

* How it would handle voting if ever require

*  Whether and how you can instruct it to send yowstes registered in your own name so you can bel@der as described belo

» How it would pursue rights under the securitiethére were a default or other event triggeringribed for holders to act to protect
their interests
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Registered Holders

Our obligations, as well as the obligations oftifustee and those of any third parties employedsbgr the trustee, run only to persons
who are registered as holders of securities. Aschabove, we do not have obligations to you if old securities in street name or by other
indirect means, either because you choose to lealgrgies in that manner or because the secudtiesssued in the form of book-entry
securities as described below. For example, oncenales payment to the registered holder, we havientioer responsibility for the payment
even if that holder is legally required to passghgment along to you as a street name custometdmst not do so.

Book-Entry Securities

What is a Book-Entry Security® book-entry security is a special type of indthedeld security, as described above under “Stxeghe
and Other Indirect Owners”. If we choose to isserusities in the form of book-entry securities, thémate beneficial owners can only be
indirect owners. We do this by requiring that tloek-entry security be registered in the name dafianfcial institution we select and by
requiring that the securities included in the beoltry security not be transferred to the name gfather holder unless the special
circumstances described below occur. The finame&itution that acts as the sole holder of theleotry security is called the “depositary.”
Any person wishing to own a security must do sérexly by means of an account with a broker, bankther financial institution that in turn
has an account with the depositary. The prospettpglement indicates whether your series of seesintill be issued only in the form of
book-entry securities.

Special Investor Considerations for Book-Entry $gies. As an indirect owner, an investor’s rights relgtin a book-entry security will
be governed by the account rules of the invesforancial institution and of the depositary, as lvesl general laws relating to securities
transfers. We do not recognize this type of inveatoa holder of securities and instead deal oiitly the depositary that holds the book-entry
security.

An investor should be aware that if securitiesissaed only in the form of book-entry securities:

* The investor cannot get securities registeredsrohher own name and cannot receive physicaficatts for his or her interest
the securities, except in the special situationslescribe below

* The investor will be a street name owner and nagk to his or her own bank or broker for paymemtshe securities ar
protection of his or her legal rights relating be tsecurities. See “Street Name and Other Ind®&aters” for information about
these procedure

The investor may not be able to sell interesthéndecurities to some insurance companies and iogtéuations that are required by law
to own their securities in the form of physicaltiferates

» The investor may not be able to pledge his oriterést in the securities in circumstances when#icates representing tf
securities must be delivered to the lender or dbeaeficiary of the pledge in order for the pletiy®e effective

» The depositar's policies will govern payments, transfers, exclegngnd other matters relating to the inve's interest in the bor-
entry security. We and the trustee have no respiitgifor any aspect of the depositary’s actiomdar its records of ownership
interests in the bocw-entry security. We and the trustee also do notrsigeethe depositary in any we

» The depositary will require that interests in albeotry security be purchased or sold within itsteyn using same-day funds and
your broker or bank may require you to do so as.\

Special Situations When a Book-Entry Security WilBe Terminated

In a few special situations described below, a baaty security will terminate and interests imitl be exchanged for physical
certificates representing the securities it represk After that exchange, the choice of
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whether to hold securities directly or in streatneawill be up to the investor. Investors must cdintheir own bank or brokers to find out how
to have their interests in securities transfercethéir own name, so that they will be holders. Tigbts of street name investors and holders in
the securities are described under “Street NameXdher Indirect Owners” and “Registered Holders.”

The special situations for termination of a booksgsecurity are:

» If the depositary notifies us that it is unwillilng unable to continue as depositary, or ceases tdbearing agency registered un
applicable law, and we have not appointed a suocegpositary within 90 day

« If we notify the trustee that we wish to termintite bool-entry security

» If an event of default on the securities has oeaiend is continuing. Defaults are discussed aboder “Remedies If an Event of
Default Occur”.

The prospectus supplement may also list additisitahtions for terminating a book-entry securitgtttvould apply only to the particular
series of securities covered by the prospectusisugmnt.

If a book-entry security is terminated, only thedsitary, and not we or the trustee, is responédrldeciding the names of the
institutions in whose names the debt securitiesesgmted by the boadntry security will be registered and, thereforpwvill be the holders
those securities.

Certificated Debt Securities

If we issue certificated debt securities, they Wwélregistered in the name of the holder of the deturity. Holders may transfer or
exchange these certificated debt securities wittlmipayment of any service charge, other thartangr other governmental charge, by
contacting the trustee.

We will pay principal of, and any premium and irtgtron, certificated debt securities at designplackes, or we may choose to make
these payments by check mailed to the persons asevhames the debt securities are registered wirbytransfer to their accounts, on days
specified in the prospectus supplement.

Governing Law
The indentures and the debt securities will be g by, and construed in accordance with, the tzftise State of New York.

About the Trustee and Paying Agent
The trustee under both the senior debt indentudelsa subordinated debt indenture will be namednadebt securities are issued.

If an event of default, or an event that would bhesgent of default if the requirements for givirggdefault notice or our default having to
exist for a specific period of time were disregardeccurs, the trustee may be considered to haeafiicting interest with respect to the
securities offered by this prospectus and any apemrying prospectus supplement, or with respedtacséecurities outstanding under that other
indenture, for purposes of the Trust Indenture #&c939. In that case, the trustee may be requdaredsign as trustee under the indenture u
which the securities offered by this prospectus @mgdaccompanying prospectus supplement will heesand we would be required to
appoint a successor trustee.

At any time, the trustee under either indenture nesygn or be removed by the holders of at leasaprity in principal amount of any
series of the outstanding debt securities of tnd¢mture. If the trustee resigns, is removed ooles incapable of acting as trustee, or if a
vacancy occurs in the office of the trustee for egson, a successor trustee will be appointeddardance with the provisions of the
indenture.
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The trustee will act as paying agent for the debtsties unless a different paying agent is ideatiin any prospectus supplement.

DESCRIPTION OF COMMON SHARES

Our authorized capital stock consists of an unéchitumber of common shares. As of May 1, 2009¢thare 71,871,330 common
shares outstanding. Our common shares are quottgkdyiew York Stock Exchange under the symbol “C@iid are listed on the Toronto
Stock Exchange under the symbol “BCB.”

The following description of our common shares pravisions of our articles of amalgamation and By is only a summary. The
description may not be complete and is subjeartd, qualified in its entirety by reference to, thems and provisions of our articles and By-
laws, which are exhibits to the registration staatrwhich contains this prospectus. We encouragagoeview complete copies of our artic
and By-laws.

Voting Rights

Each holder of our common shares is entitled tovate for each share on all matters submittedwtote of our shareholders, including
the election of our directors. The rights attacteethe common shares do not provide for cumulatoténg rights or preemptive rights.
Accordingly, the holders of a majority of our oatistling common shares entitled to vote in any elaatf directors can elect all of the direct
standing for election, if they should so choose.

Dividend Rights

Subject to limitations under the Canada Businesp@ations Act (the “CBCA”), preferences that maply to any outstanding shares of
preferred stock and contractual restrictions, halddé our common shares are entitled to receiabhatdividends or other distributions when
and if declared by Cott’s board of directors. Thame certain restrictions on the payment of diviteander our asset based lending facility and
the indenture governing our 8% senior subordinatdds due 2011. In addition to such restrictiortgetiver any future dividends are paid to
shareholders will depend on decisions that wiliize by our board of directors and will dependhmmtexisting conditions, including our
financial condition, contractual restrictions, corgte law restrictions, capital requirements ansiress prospects. Under the CBCA, Cott may
pay dividends unless there are reasonable groandeefieving that (i) Cott is, or would after suslyment be, unable to pay its liabilities as
they become due or (ii) the realizable value oft€atssets would be less than the aggregate liiliiities and stated capital of all classes of
shares. For a more complete description of ouddivil policy, see “Dividend Policy.”

Change of Control

Under the CBCA, the affirmative vote of two-thirdthe votes cast is required for shareholder aggrof an amalgamation (other than
certain short form amalgamations), for any salkesdeor exchange of all, or substantially all, af agsets, if not in the ordinary course of our
business, and certain other fundamental changésling an amendment to the articles of amalgamat@iher shareholder action is generally
decided by a majority of the votes cast at a mgeatfrshareholders.

There is no limitation imposed by Canadian law ypolr articles or other charter documents on thletrdf a non-resident to hold or vote
common shares, other than as provided by the ImasgtCanada Act, which requires notification and;ertain cases, advance review and
approval by the Government of Canada of the adiprisby a non-Canadian of control of a Canadiarirtass.
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The authorization of undesignated preferred sharear articles of amalgamation makes it possibleolur board of directors to issue
preferred shares with rights or preferences thaldcionpede the success of any attempt to changeataf us. These and other provisions may
have the effect of deterring hostile takeoversedaying changes in control or management of us.

Transfer Agent and Registrar
The transfer agent and registrar for our commomneshia Computershare Trust Company N.A.
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DESCRIPTION OF PREFERRED SHARES

We have the ability to issue an unlimited numbepreferred shares, in series with such terms abeard of directors may determine.
Any such series of preferred shares could havesighual or superior to the rights of our commaarss.

The following briefly summarizes the provisionsafr articles of amalgamation that would be impdrtarholders of our preferred
shares. The following description may not be cortepéad is subject to, and qualified in its entideyyreference to, the terms and provisions of
our articles which is an exhibit to the registratgiatement which contains this prospectus. Therigi®n of most of the financial and other
specific terms of your series will be in the progps supplement accompanying this prospectus. Weueage you to review complete copies
of our articles and By-laws.

The specific terms of your series of preferred ebas described in your prospectus supplemensuglblement and, if applicable, may
modify or replace the general terms describedimgection. If there are differences between yoasgectus supplement and this prospectus,
your prospectus supplement will control. Thus,ste#ements we make in this section may not appypto series of preferred shares. -
terms in your prospectus supplement will have tleamngs described in this prospectus, unless otbespecified.

Our Authorized Preferred Shares

Under our articles of amalgamation, our board odctors is authorized, without further action by sbareholders, to issue at any time an
unlimited number of preferred shares. Our boardirgctors may from time to time before the isswrdlof fix the number of shares in, and
determine the designation, rights, privileges,rretstns and conditions attaching to, each seriggeferred shares. The preferred shares shall
be entitled to priority over the common shares ahdther shares ranking junior to the preferredrsh with respect to the payment of divide
and the distribution of our assets in the everanyf liquidation, dissolution or winding-up or othdistribution of our assets among our
shareholders for the purpose of winding-up ouriedffé&Except as otherwise provided by law or as tmayequired by the rules of the applicable
national securities exchange or quotation sertieholders of the preferred shares shall notuels, e entitled to receive notice of or to ati
any meeting of our shareholders and shall not kidezhto vote at any such meeting. Without limitithe generality of the foregoing, the
holders of the preferred shares shall not be edtith vote separately as a class on any proposahémd our articles of amalgamation to:

» increase or decrease any maximum number of audtbgeeferred shares, or increase any maximum nuaflzerthorized shares of
a class having rights or privileges equal or supdd the preferred share

» effect an exchange, reclassification or canceltatiball or part of the preferred shares
» create a new class of shares equal or superibetpreferred share

The prospectus supplement relating to the particddes of preferred shares will contain a desioripof the specific terms of that series
as fixed by our board of directors, including, pplacable:

» the offering price at which we will issue the pmeéel shares
» the title, designation of number of preferred shaned stated value of the preferred she

» the dividend rate or method of calculation, therpagt dates for dividends and the place or placesevtine dividends will be paid,
whether dividends will be cumulative or noncumudatiand, if cumulative, the dates from which divide will begin to cumulate

e any conversion or exchange rigt

» whether the preferred shares will be subject temgation and the redemption price and other termdscanditions relative to tr
redemption rights
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e any liquidation rights
* any voting rights; an

« any other rights, preferences, privileges, lim@as and restrictions that are not inconsistent thighterms of our articles
amalgamation

When we issue and receive payment for the prefesinades, the shares will be fully paid and assessable, which means that the ho
will have paid their purchase price in full and may not ask them to surrender additional funds.

The rights of holders of the preferred shares effanay be adversely affected by the rights of hrsldéany preferred shares that may be
issued in the future. Our board of directors mayseathe preferred shares to be issued in publicieate transactions for any proper corporate
purposes and may include issuances to obtain additfinancing in connection with acquisitions, asgliances to officers, directors and
employees pursuant to benefit plans. Our boardrettbrs’ ability to issue preferred shares mayadlisage attempts by others to acquire
control of us without negotiation with our boarddifectors, as it may make it difficult for a pensom acquire us without negotiating with our
board of directors.

Transfer Agent and Registrar
The transfer agent, registrar and dividend disbuesg agent for the special shares will be statéblérapplicable prospectus supplement.

DESCRIPTION OF DEPOSITARY SHARES

We may elect to offer fractional interests in predd shares, rather than offer whole preferredeshdf we choose to do this, we will
provide for the issuance by a depositary to thdipalf receipts for depositary shares. Each deposghare will represent fractional interest:
a particular series of preferred shares.

The shares of any series of preferred shares wingthe depositary shares will be deposited uradsgparate deposit agreement between
us and a bank or trust company, which we will gelElee prospectus supplement relating to a sefidgositary shares will state the name and
address of the depositary. Unless otherwise provigethe deposit agreement, each owner of depypsitares will be entitled, in proportion to
the applicable fractional interests in preferredrsb underlying the depositary shares, to allititeés and preferences of the preferred stock
underlying the depositary shares including divideraling, redemption, conversion and liquidatiaghts.

The depositary shares will be evidenced by depgsiteipts issued under the deposit agreemenigd@py receipts will be distributed
to those persons purchasing the fractional inteliesthares of the related series of preferredeshiaraccordance with the terms of the offering
described in the related prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received in respectrefgrred shares to the record holders of
depositary shares relating to the preferred shangoportion to the numbers of the depositary shawned by the holders on the relevant
record date. The depositary will distribute onlyaanount, however, that can be distributed withdwibating to any holder of depositary sha
a fraction of one cent, and any balance not soilliged will be added to and treated as part ofiésd sum received by the depositary for
distribution to record holders of depositary shares
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If there is a non-cash distribution, the depositaitydistribute property received by it to the ced holders of depositary shares entitled to
it, unless the depositary determines that it isfeasible to make the distribution. If this happehs depositary may, with our approval, sell the
property and distribute the net sale proceedsddtiders. The deposit agreement will also comtadwisions relating to the manner in which
any subscription or similar rights that we offefialders of the preferred stock will be made av@éddo the holders of depositary shares.

Redemption of Depositary Shares

If a series of the preferred shares underlyingigositary shares is redeemed in whole or in getdepositary shares will be redeemed
from the redemption proceeds received by the depgsiThe depositary will mail notice of redemptioot less than 30, and not more than 60,
days before the date fixed for redemption to tloemre holders of the depositary shares to be redéatideir addresses appearing in the
depositarys books. The redemption price for each depositaayeswill be equal to the applicable fraction af tedemption price for each sh
payable with respect to the series of the prefeshedes. Whenever we redeem preferred shares yéhe llepositary, the depositary will
redeem on the same redemption date the numbepotiary shares relating to the preferred sharesdmemed. If less than all of the
depositary shares are to be redeemed, the depuoditares to be redeemed will be selected by lptaportionally as may be determined by the
depositary.

After the date fixed for redemption, the depositsingres called for redemption will no longer besidered outstanding and all rights of
the holders of the depositary shares will ceasegixhe right to receive the cash, securitiesloeroproperty payable upon the redemption and
any cash, securities or other property to whichhtblders of the redeemed depositary shares weitéednipon surrender to the depositary of
the depositary receipts evidencing the depositaayes.

Voting the Preferred Shares

Upon receipt of notice of any meeting at which tloéders of the preferred shares are entitled te,uwbe depositary will mail the
information contained in the notice of meetinghe tecord holders of the depositary shares relatinige preferred shares. Each record holder
of depositary shares on the record date, whichbeilthe same date as the record date for the prdfshares, will be entitled to instruct the
depositary how to exercise the voting rights paitaj to the number of preferred shares underlytiregholder’s depositary shares. The
depositary will endeavor, to the extent practicatidesote the number of preferred shares underlhiegdepositary shares in accordance with
these instructions, and we will agree to take etiiba which the depositary may consider necessaoyder to enable the depositary to vote the
shares.

Amendment and Termination of Depositary Agreement

We may enter into an agreement with the deposétany time to amend the form of depositary recevfdencing the depositary shares
and any provision of the deposit agreement. Howeferholders of a majority of the depositary shaneist approve any amendment which
materially and adversely alters the rights of tkisteng holders of depositary shares. We or theodiggry may terminate the deposit agreement
only if (a) all outstanding depositary shares issueder the agreement have been redeemed or i@l @iftribution in connection with any
liquidation, dissolution or winding up has been m#a the holders of the depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and gomental charges arising solely from the existenad@fdepositary arrangements. We
will also pay charges of the depositary in conrectiith the initial deposit of the preferred shamed any redemption of the preferred shares.
Holders of depositary shares will pay transfer atigtr taxes and governmental charges and suchaibheges as are expressly provided in the
deposit agreement to be for their accounts.
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Resignation and Removal of Depositary

The depositary may resign at any time by delivetings notice of its election to resign, and we rabgny time remove the depositary.
Any resignation or removal will take effect wheswcessor depositary has been appointed and heystedthe appointment. Appointment
must occur within 60 days after delivery of theio@tof resignation or removal.

Miscellaneous

The depositary will forward to the holders of ddfary shares all reports and communications thatlelever to the depositary and that
we are required to furnish to the holders of thefgmred shares. Neither the depositary nor Cottheiliable if it is prevented or delayed by law
or any circumstance beyond its control in perfougrits obligations under the deposit agreement.dliigations of Cott and the depositary
under the deposit agreement will be limited to perfance in good faith of their duties under theeagrent and they will not be obligated to
prosecute or defend any legal proceeding in resifeanty depositary shares or preferred shares sithesholders provide them with satisfac
indemnity. They may rely upon written advice of neal or accountants, or information provided byspas presenting preferred stock for
deposit, holders of depositary shares or otheoperbelieved to be competent and on documentshiséye to be genuine.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt or equityrisies. We may issue warrants independently getteer with any offered securities.
The warrants may be attached to or separate frosetbffered securities. We will issue the warramger warrant agreements to be entered
into between us and a bank or trust company, asamaagent, all as described in the applicablepectsis supplement. The warrant agent will
act solely as our agent in connection with the ams and will not assume any obligation or relaiop of agency or trust for or with any
holders or beneficial owners of warrants.

The prospectus supplement relating to any wartaatsve may offer will contain the specific ternfelee warrants. These terms may
include the following:
» the title of the warrant:
» the designation, amount and terms of the secufiieshich the warrants are exercisat

» the designation and terms of the other securifiesyy, with which the warrants are to be issued e number of warrants issu
with each other securit

» the price or prices at which the warrants will gsuied
» the aggregate number of warrar

» any provisions for adjustment of the number or ant@fi securities receivable upon exercise of theravds or the exercise price of
the warrants

» the price or prices at which the securities purahlsupon exercise of the warrants may be purch

» if applicable, the date on and after which the wamts and the securities purchasable upon exerttbe avarrants will be separately
transferable

» if applicable, a discussion of the material Unigtdtes federal income tax considerations applidabiee exercise of the warran
« any other terms of the warrants, including termmecedures and limitations relating to the exchaemyg exercise of the warran
» the date on which the right to exercise the wasrarnl commence, and the date on which the rigtitexipire;
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e the maximum or minimum number of warrants which rbayexercised at any time; a
» information with respect to bo-entry procedures, if an

Exercise of Warrants

Each warrant will entitle the holder of warrantgtachase for cash the amount of debt or equityr#exs, at the exercise price stated or
determinable in the prospectus supplement for trgamts. Warrants may be exercised at any time tipet close of business on the expiration
date shown in the prospectus supplement relatitigetevarrants, unless otherwise specified in thiegble prospectus supplement. After the
close of business on the expiration date, unexatdaigarrants will become void. Warrants may be @geccas described in the prospectus
supplement relating to the warrants. When the watralder makes the payment and properly compbatdssigns the warrant certificate at the
corporate trust office of the warrant agent or ather office indicated in the prospectus supplemeatwill, as soon as possible, forward the
debt or equity securities that the warrant holdes purchased. If the warrant holder exercises treant for less than all of the warrants
represented by the warrant certificate, we williisa new warrant certificate for the remaining wars.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, includimgracts obligating holders to purchase from us, @b sell to the holders, a specif
number of common shares at a future date or dkesprice per share of common stock and the nuws&rares of common stock may be
fixed at the time the stock purchase contractssateed or may be determined by reference to afspémimula stated in the stock purchase
contracts.

The stock purchase contracts may be issued selyavates part of units that we call “stock purchasés.” Stock purchase units consist
of a stock purchase contract and either our deftrgies or debt obligations of third parties, imting U.S. treasury securities, securing the
holders’ obligations to purchase the common stoudeu the stock purchase contracts.

The stock purchase contracts may require us to pekedic payments to the holders of the stock Ipase units or vice versa, and these
payments may be unsecured or refunded on some basistock purchase contracts may require hotdesscure their obligations in a
specified manner.

The applicable prospectus supplement will desdtieeerms of the stock purchase contracts or gtaokhase units. The description in
the prospectus supplement will only be a summarg,yeu should read the stock purchase contraats ifeapplicable, collateral or depositary
arrangements, relating to the stock purchase adatoa stock purchase units. Material United Stégdsral income tax considerations
applicable to the stock purchase units and the&kgtaochase contracts will also be discussed irapgi@icable prospectus supplement.

PLAN OF DISTRIBUTION

We may sell the securities through agents, undesgror dealers, or directly to one or more purehas

We may designate agents who agree to use theormable efforts to solicit purchases for the pedbtheir appointment or to sell
securities on a continuing basis.

If we use underwriters for a sale of securities, thderwriters will acquire the securities for treivn account. The underwriters may
resell the securities in one or more transactimiding negotiated transactions, at a fixed prubffering price or at varying prices determir
at the time of sale. The obligations of the undéess to purchase the securities will be subje¢h&oconditions stated in the applicable
underwriting agreement. The underwriters will béigdted to purchase all the securities of the sesféered if any of the
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securities of that series are purchased. Any Irptidlic offering price and any discounts or corsiess allowed or re-allowed or paid to dealers
may be changed from time to time.

We may sell securities directly to one or more pagers without using underwriters or agents.
We may also sell securities upon the exerciseghitsithat may be distributed to security holders.

Underwriters, dealers and agents that participatee distribution of the securities may be undéess as defined in the Securities Act,
and any discounts or commissions they receive frsrand any profit on their resale of the securitiey be treated as underwriting discounts
and commissions under the Securities Act. The aegiplé prospectus supplement will identify any undiers, dealers or agents and will
describe their compensation. We may have agreeméttitshe underwriters, dealers and agents to imdgnthem against certain civil
liabilities, including liabilities under the Sectieis Act. Underwriters, dealers and agents may gagatransactions with or perform services
us or our subsidiaries in the ordinary course efrthusiness.

Unless otherwise specified in the applicable progpesupplement, each class or series of securtielse a new issue with no
established trading market, other than the comrhares, which is listed on the New York Stock Exg@®and the Toronto Stock Exchange.
We may elect to list any other class or seriesofigties on any exchange, but we are not obligtelb so. It is possible that one or more
underwriters may make a market in a class or sefisscurities, but the underwriters will not bdigated to do so and may discontinue any
market making at any time without notice. We cargieé any assurance as to the liquidity of theitrganarket for any of the securities.

We may enter into derivative transactions withdtparties, or sell securities not covered by thispectus to third parties in privately
negotiated transactions. If the applicable progmestipplement indicates, in connection with thasévdtives, the third parties may sell
securities covered by this prospectus and the gl prospectus supplement, including in shod sahsactions. If so, the third party may
securities pledged by us or borrowed from us oei®io settle those sales or to close out anyeelapen borrowings of stock, and may use
securities received from us in settlement of thiesévatives to close out any related open borrowinigstock. We may also loan or pledge
securities covered by this prospectus and anyegiglé prospectus supplement to third parties, wayp sell the loaned securities or, in an e
of default in the case of a pledge, sell the pledggrurities pursuant to this prospectus and apljcaple prospectus supplement (or a post-
effective amendment).

Any underwriter may engage in over-allotment, diaibig transactions, short-covering transactiond penalty bids in accordance with
Regulation M under the Securities Exchange Act.réaietment involves sales in excess of the offgsize, which create a short position.
Stabilizing transactions permit bids to purchageuhderlying security so long as the stabilizingshkdo not exceed a specified maximum. Short:
covering transactions involve purchases of therd#siin the open market after the distributiomdsnpleted to cover short positions. Penalty
bids permit the underwriters to reclaim a selliog@ession from a dealer when the securities ofligisald by the dealer are purchased in a
covering transaction to cover short positions. Enastivities may cause the price of the securitdse higher than it would otherwise be. If
commenced, the underwriters may discontinue arlgeofictivities at any time.

LEGAL MATTERS

Unless otherwise specified in a prospectus suppigmertain Canadian legal matters in connectidh whis offering of securities will be
passed upon for us by Goodmans LLP, Toronto andindd.S. legal matters in connection with thiseoiifig of securities will be passed upon
for us by Kirkland & Ellis LLP, New York, New York.
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EXPERTS

The financial statements incorporated in this Peosys by reference to Cott Corporation’s Curreridteon Form 8-K dated May 29,
2009 and the financial statement schedule and neamaigt’s assessment of the effectiveness of inteoratol over financial reporting (which
is included in Management’s Report on Internal @ardver Financial Reporting) incorporated in tRimspectus by reference to the Annual
Report on Form 10-K of Cott Corporation for the yeaded December 27, 2008 have been so incorpdrateiance on the report of
PricewaterhouseCoopers LLP, an independent regibtaartified public accounting firm, given on theleority of said firm as experts in
auditing and accounting.

The financial statements as of December 29, 208 7#@reach of the two years in the period endedeldxer 29, 2007, incorporated in
this Prospectus by reference to Cott Corporati@uigrent Report on Form 8-K dated May 29, 2009 dedfinancial statement schedule as of
December 29, 2007 and for each of the two yeatiseperiod ended December 29, 2007, incorporatéusrProspectus by reference to the
Annual Report on Form 10-K of Cott Corporation fioe year ended December 27, 2008 have been s@arated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registmrblic accounting firm, given on the authorifysaid firm as experts in auditing and
accounting.
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