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United States

Securities and Exchange Commission
Washington, D.C. 20549

FORM 10-Q

Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 193
For the quarterly period ended: April 3, 2010

O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193

For the transition period from to

Commission File Number: 001-31410

COTT CORPORATION

(Exact name of registrant as specified in its chaer)

CANADA 98-0154711
(State or Other Jurisdiction of (IRS Employer
Incorporation or Organization) Identification No.)

6525 VISCOUNT ROAD
MISSISSAUGA, ONTARIO

5519 WEST IDLEWILD AVE L4V 1H6
TAMPA, FLORIDA 33634
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code(905) 672-1900 and (813) 313-1800

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementshe past 90 days. Ye&l No O

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the prawgd2 months (or for such shorter
period that the registrant was required to submit @ost such files). Yedl No O

Indicate by check mark whether the registrantle&rge accelerated filer, an accelerated filer, maccelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated fili [ Accelerated filel
Non-accelerated file [0  (do not check if a smaller reporting compa Smaller reporting compar [J
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[ No

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practicable date.

Class Outstanding at May 7, 2010
Common Stock, no par value per sh 81,331,330 share
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ltem 1. Financial Statements

Revenue, ne
Cost of sale:

Gross profit

PART | — FINANCIAL INFORMATION

Cott Corporation
Consolidated Statements of Operations
(in millions of U.S. dollars, except per share amaits)
Unaudited

Selling, general and administrative exper
Loss (gain) on disposal of property, plant & equégt

Restructuring and asset impairme

Restructuring
Asset impairment

Operating income

Other expense, n
Interest expense, n

Income before income taxe
Income tax expense (benel

Net income

Less: Net income attributable to r-controlling interest:

Net income attributed to Cott Corporation

Net income per common share attributed to Cott Corpration

Basic
Diluted

Weighted average outstanding shares (thousands) ahuted to Cott Corporation

Basic
Diluted

For the Three Months Ended

April 3, 2010 March 28, 200¢
$ 362.¢ $ 367.(
305.7 308.¢
57.2 58.2

32.4 34.7

0.2 (0.2)

(0.5) 1.2

— 0.1

25.1 22.:

1.8 0.1

6.2 7.€

17.1 14.€

4.4 (6.2

$ 12.% $ 20.¢
1.2 0.¢

$ 11. $ 19.€
$ 0.14 $ 0.2¢
$ 0.14 $ 0.2¢
80,37¢ 70,47:
80,84( 70,47:

The accompanying notes are an integral part ofélmmsolidated financial statements.
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Cott Corporation
Consolidated Balance Sheets
(in millions of U.S. dollars, except share data)
Unaudited

ASSETS

Current asset:

Cash & cash equivalen

Accounts receivable, net of allowance of $5.8 ($¥&®f January 2, 201
Income taxes recoverak

Inventories

Prepaid and other expens

Deferred income taxe

Other current asse

Total current assets

Property, plant and equipme
Goodwill

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 debr
Income taxes payab

Accounts payable and accrued liabilit
Deferred income taxe

Total current liabilities

Long-term debi

Deferred income taxe
Other tax liabilities
Other lon¢-term liabilities

Total liabilities
Contingencies and Commitme—Note 10

Equity

Capital stock, no p—81,331,330 (January 2, 2(—81,331,330) shares issu
Treasury stocl

Additional paic-in-capital

Retained earning

Accumulated other comprehensive |

Total Cott Corporation equity

Non-controlling interest:

Total equity

Total liabilities and equity

April 3, 2010

$ 23.2
172.¢

5.8

112.4

10.€

3.3

2.1

330.(

335.¢
31.7
151.C
6.1
18.€

$ 873.

5.8
4.3
160.€
04

199.(

232.2
17.:
0.5
10.£

459t

322.¢
(3.9
37.E
63.
(20.5)
399.1
14.€

413.7
$ 873.:

The accompanying notes are an integral part ofer@msolidated financial statements

January 2, 201(

$ 30.¢
152.%

20.¢

99.7

11.4

3.2

2.2

320.f

343.(
30.¢
155
5.4
18.¢

$ 873.¢

$ 20.2
17.€

2.1

166.¢

0.4

207.1

233.2
17.t
0.5
14.2

472.5

322.¢
(4.4)

37.2

51.
(219

386.(

15.%

401.%
$ 873.¢
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Cott Corporation
Consolidated Statements of Cash Flows
(in millions of U.S. dollars)

Unaudited
For the Three Months Ended
April 3, 2010 March 28, 200¢
Operating Activities
Net income $ 127 $ 20.¢
Depreciation and amortizatic 15.¢ 17.C
Amortization of financing fee 0.5 0.2
Shar-based compensation expel 0.5 0.1
(Decrease) increase in deferred income ti (0.7 2.2
Decrease in other income tax liabiliti — (7.9
Loss (gain) on disposal of property, plant and piopgnt 0.2 (0.7
Loss on buyback of nott 0.1 —
Asset impairment — 0.1
Lease contract termination g¢ (0.4 —
Lease contract termination payme (3.9 (0.9
Other nor-cash item: 3.0 0.€
Change in accounts receival (21.9 (6.€)
Change in inventorie (22.7) (3.0
Change in prepaid expenses and other current ¢ 0.8 2.7
Change in other asse (0.5) 0.1
Change in accounts payable and accrued liabi (3.9 (4.0
Change in income taxes receivable, 17.4 (0.9
Net cash provided by operating activit 8.2 21.C
Investing Activities
Additions to property, plant and equipm (7.6) (5.9
Additions to intangible: 1.2 —
Proceeds from disposal of property, plant & equiph@and hel-for-sale asset 0.1 1.2
Net cash used in investing activiti (8.6) (4.7
Financing Activities
Payments of lor-term deb! (13.2) (1.9
Shor-term borrowings, ABL 58.¢€ 344.¢
Shor-term repayments, AB (50.¢) (361.9)
Distributions to no-controlling interest: (1.9 (1.9
Deferred financing fee (0.2 —
Other financing activitie — 0.7)
Net cash used in financing activiti (7.9 (20.2)
Effect of exchange rate changes on ¢ 0.2 0.2)
Net decrease in cash & cash equivalen (7.7) (4.2
Cash & cash equivalents, beginning of perio 30.€ 14.5
Cash & cash equivalents, end of perio $ 23.2 $ 10.€
Supplemental Noncash Financing Activities:
Capital lease additior $ 0.1 $ —
Supplemental Disclosures of Cash Flow Information
Cash paid for intere: $ 1.3 $ 2.1
Cash (received) paid for income taxes, $ (139 0.2

The accompanying notes are an integral part ofél@msolidated financial statements.
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Balance at
December 27,
2008

Treasury shares
issuec- PSU
Share-based
compensatiol
Distributions to
non-controlling
interests
Comprehensive
income
Currency
translation
adjustmen
Pension
liabilities
Net income
Balance at
March 28, 2009

Balance at
January 2, 2010

Treasury shares
issued - PSU
Plan

Tax Impact of PSU
distributions

Treasury Shares
issuec- EISPP

Share-based
compensatiol

Distributions to
non-controlling
interests

Comprehensive
income

Currency
translation
adjustmen

Pension
liabilities

Unrealized
losses on
derivative
instrument
net of
income tax

Net income

Balance at April 3,
2010

Cott Corporation
Consolidated Statements of Equity
(in millions of U.S. dollars, except share amounts)

Unaudited

Cott Corporation Equity

Retainec Accumulated
Number of Number of Additional Other Non-
Common Treasury Common  Treasury Earnings Comprehensive Controlling
Shares Shares Paid-in- Total
(In thousands'  (In thousands’ Shares Shares Capital (Deficit) (Loss) Income Interests Equity
71,87: 2307 $275( $ (6.4 $ 381 $(297) $ (478 $ 17.2  $246.F
— (39€) — 1.1 (1.1) — — — —
— — — — 0.3 — — — 0.2
— — — — — — — (1.4) (1.4)
— — — — — (4.0) — (4.0)
— — — — — — 0.1 — 0.1
— — — — — 19.€ — 0.6 20.¢
71,87 1,911 $275( $ (5.9 $ 37 $ (9.8 $ (51.7) $ 16.  $262.c
81,33: 1,50/  $322F $ (44 $ 374 $51¢& 3 (219 $ 155  $401.C
— (437) — 1.1 (1.2) — — — —
— — — — 0.7 — — — 0.7
— (1) — — — — — — —
— — — — 0.5 — — — 0.5
= = = = = = = (1.9 (1.9
— — — — — — 0.3 — 0.2
— — — — — — 0.2 — 0.2
= = = = = = (0.) = (0.)
— — — — — 11.5 — 1.2 12,0
81,33 1,06€ $322F $ (3.9 $ 37.k $ 63.5 $ (20.) $ 14.¢ $413.%




The accompanying notes are an integral part ofél@msolidated financial statements.
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Cott Corporation
Consolidated Statements of Comprehensive Income
(in millions of U.S. dollars)

For the Three Months Ended

Unaudited

April 3, 2010
Net income $ 12.7
Other comprehensive income (loss), net of
Net currency translatio 0.2
Pension benefit plan, net of t 0.2
Unrealized losses on derivative instrume (0.7)
Total other comprehensive income (loss), net of te 0.
Comprehensive income $ 13.1
Less: Net income attributable to r-controlling interest: 1.2
Comprehensive income attributed to Cott Corporation $ 11.¢

The accompanying notes are an integral part ofélmmsolidated financial statements.
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$ 20.¢
(4.0)
0.1
(3.9
$ 16.€
0.
$ 16.(
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Cott Corporation
Notes to the Consolidated Financial Statements
Unaudited

Note 1 — Business and Summary of Significant Accoting Policies
Description of Busines:

” ou ” ou ”

Cott Corporation, together with its consolidatedsidiaries (“Cott,” “the Company,” “our Company,Cbtt Corporation,” “we,” “us,’or
“our”), is one of the world’s largest non-alcoholieverage companies and the world’s largest retaitnd soft drink provider. In addition to
carbonated soft drinks (“CSDs”"), our product lifredude clear, still and sparkling flavored watessergy-related drinks, juice-based
products, bottled water and ready-to-drink teas.

Basis of Presentatiol

The accompanying interim unaudited consolidatedrfaial statements have been prepared in accordatitéhe instructions to Form
10-Q and Article 10 of Regulation S-X and in ac@orce with U.S. generally accepted accounting glasi(“GAAP”) for interim financial
reporting. Accordingly, they do not include allanfnation and notes presented in the annual corsgetidinancial statements in conformity
with U.S. GAAP. In the opinion of management, ajustments (consisting of normal recurring acciuetsisidered necessary for a fair
statement of our results of operations for therintgoeriods reported and of our financial conditasnof the date of the interim balance sheet
have been included. This Quarterly Report on Fobr@QlIshould be read in conjunction with the annualit®d consolidated financial
statements and accompanying notes in our AnnuabiRep Form 10-K for the year ended January 2, 20h@ accounting policies used in
these interim consolidated financial statementcansistent with those used in the annual congelitiinancial statements.

The presentation of these interim consolidatedniife statements in conformity with U.S. GAAP regsi management to make
estimates and assumptions that affect the amoeptsted in the consolidated financial statementsaatompanying notes.

Recently Issued Accounting Pronouncemel
ASC No. 81 Variable Interest Entity (formerly SFAS No. 167)

In June 2009, the Financial Accounting Standardsr@¢*FASB”) issued ASC No. 810, “Amendments to BA\Biterpretation No. 46
(R)", which amends FASB Interpretation No. 46 (s=d December 2003), to address the eliminatioheo€bncept of a qualifying special
purpose entity. ASC 810 also replaces the quainttdiased risks and rewards calculation for deteimgi which enterprise has a controlling
financial interest in a variable interest entityiwan approach focused on identifying which eniegphas the power to direct the activities of a
variable interest entity and the obligation to abdosses of the entity or the right to receivediiga from the entity. Additionally, ASC 810
provides more timely and useful information abaueaterprises involvement with a variable interest entity. ABT0 became effective in tl
first quarter of 2010. This standard does not fevampact on our consolidated financial statements.

ASU 201(-06 — Improving Disclosures about Fair Value Measuents

In January 2010, the FASB issued Accounting Statedéipdate (“ASU”) 2010-06, “Improving Disclosurdsoait Fair Value
Measurements”. ASU 2010-06 requires additionalld&aes about fair value measurements includingsfeas in and out of Levels 1 and 2
and a higher level of disaggregation for the défertypes of financial instruments. For the recligtodn of Level 3 fair value measurements,
information about purchases, sales, issuancesditieinsents are presented separately. This staiglaftective for interim and annual
reporting periods beginning after December 15, 2018 the exception of revised Level 3 discloswegquirements which are effective for
interim and annual reporting periods beginningreitecember 15, 2010. Comparative disclosures dareeqaired in the year of adoption. The
Company adopted the provisions of the standarchonaly 3, 2010, which did not have a material impaoour financial statements.

6
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Note 2 — Restructuring and Asset Impairments

The Company implements restructuring programs ftiome to time that are designed to improve operagifigctiveness and lower cos
When the Company implements these programs, itsngarious charges, including severance, conteaatihation and asset impairments,
and other employment related costs. In 2007, thegamy implemented one such program, which invothedealignment of the
management of our Canadian and U.S. businesseNdala American basis, rationalization of our protdofferings, elimination of
underperforming assets, an increased focus ongutgntial accounts, and the closure of severakplamd warehouses in North America that
resulted in lease contract termination losses grattal reduction in our workforce (the “North Aniean Plan”). The Company also
implemented a plan in 2009 (“the 2009 RestructuRian”) that resulted in a further reduction of aworkforce. During the three months
ended April 3, 2010, the Company settled one dease obligations related to the North AmericamRbr $3.0 million which resulted in a
gain of approximately $0.4 million. In additiongtiCompany recorded a $0.1 million gain relatedtbeonon-cash charges for the North
American Plan.

The following table summarizes restructuring chargeurred during the three months ended April®8®and March 28, 2009:

For the three months ended

April 3, 2010 March 28, 2009
(in millions of U.S. dollars North America Total North America Total
Restructuring $ 0.5 $(0.5) $ 1.2 $1.2
Asset impairmen — — 0.1 0.1
$ (0.E) $(0.5) $ 1.2 1.2

The following table is a summary of our restruatgrliabilities as of April 3, 2010 and January @10, along with charges to costs and
expenses and cash payments:

North American Plan:

Charges to cost

Balance at Balance at

(in millions of U.S. dollars January 2, 201( and expenses Cash payment: April 3, 2010
Lease contract termination Ic $ 5.8 $ (0.9 $ (3.9 $ 1.5
$ 5.8 $ 0.9 $ (3.9 $ 1.

The following table is a summary of our restruatgrliabilities as of March 28, 2009 and DecemberZ008, along with charges to
costs and expenses and cash payments:

North American Plan:

Charges to cost

Balance at Balance at
(in millions of U.S. dollars December 27, 20C and expenses Cash payment: March 28, 200¢
Lease contract termination Ic $ 9.€ $ = $ (0.9 $ 8.7
$ 9.€ $ — $ (0.9 $ 8.7

Note 3 — Share-Based Compensation

Each of our share-based compensation plans hasabpeoved by our shareowners, except for our 1986r@on Share Option Plan, as
amended (the “Option Plan”), which was adoptedrgoour initial public offering, and our Chief Exative Officer award, which was an
inducement grant made to attract and retain thedgive. Subsequent amendments to the Option Ré&mequired shareowner approval have
been so approved.



Table of Contents

The table below summarizes the share-based contmansapenses for the three month periods ended 3p2010 and March 28,
2009. This share-based compensation expense wasleedn selling, general and administrative expens

For the three months ended

(in millions of U.S. dollars April 3, 2010 March 28, 200¢
Stock options $ 0.2 $ —

Performance share un 0.1 0.2
Share appreciation righ 0.1 0.1
Interim CEO awar — 0.7)
Total $ 0.t $ 0.2

As of April 3, 2010, the unrecognized share-basedpensation expense and years we expect to reeogimze-based compensation
expense were as follows:

Unrecognized sharebased

compensation expense as Weighted average year
April 3, 2010 expected to recognize
(in millions of U.S. dollars compensation
Stock options 0.S 0.3
Performance share un 0.2 0.8
Share appreciation righ 0.1 1.8
Restated Executive Incentive
Purchase Pla 0.1 0.8
Total $ 1.3

Option Plan

There were no common shares issued pursuant tmnogtercises during the three months ended ApBD20. Options representing
250,000 shares were granted during the first quattan exercise price of C$8.01 per share. Thievédile of this option grant was estimated
to be C$5.16 using the Black-Scholes option priciraglel. This grant vests in four equal quarterktaiments from the date of grant.

The fair value of each option granted during thartgr was estimated on the date of grant usin@thek-Scholes option pricing model
with the following assumptions:

April 3, 2010 March 28, 200¢
Risk-free interest rat 2.5% 2.%
Average expected life (year 5.5 5.5

Expected volatility 74.€% 50.(%

Expected dividend yiel — —
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The table below summarizes option activity for tiiee months ended April 3, 2010:

Weighted
average exercis

Shares price

(In thousands (Canadian $)
Balance at January 2, 20 831 $ 18.97
Awarded 25C 8.01
Forfeited or expirel (29 34.2:
Outstanding at April 3, 201 1,052 15.9¢
Exercisable at April 3, 201 802 $ 18.4:

Long-Term Incentive Plans

The Company’s shareowners have approved and adtvpbddng-term incentive plans, the Amended andi&ed Performance Share
Unit Plan (“PSU Plan”) and the Amended and Rest&8teare Appreciation Rights Plan (“SAR Plan”).

Amended and Restated PSU P

Under the PSU Plan, performance share units (“Ppitday be awarded to employees of our Company arsultsidiaries. The value of
an employee’s award under our PSU Plan will deemn() our performance over a maximum three-yeafopmance cycle; and (i) the
market price of our common shares at the time efing. Performance targets will be established aliyby the Human Resources and
Compensation Committee of the Board of DirectorRCC"). PSUs granted will vest over a term notxoexd three fiscal years. As of
April 3, 2010, the Trustee under the PSU Plan Beddmillion common shares to satisfy our anticipgdtgure liability of this plan. The
Company intends that no further grants will be mager the PSU Plan.

Amended and Restated SAR F

Under the SAR Plan, share appreciation rights (“SARiay be awarded to employees and directors oCaumpany and its
subsidiaries. SARs typically vest on the third aenéary of the grant date. On vesting, each SARrefresent the right to be paid the
difference, if any, between the price of our commsbares on the date of grant and their price ondséng date of the SAR. Payments in
respect of vested in-the-money SARs will be madiéform of our common shares purchased on the oy@eket by an independent trust
with cash contributed by us. During the three memthded April 3, 2010, 154,000 SARs vested ouhefrhoney. The Company intends that
no further grants will be made under the SAR Plan.

During the three months ended April 3, 2010, PSt SAR activity was as follows:

Number of PSU: Number of SARs

(In thousands (In thousands
Balance at January 2, 20 625 254
Awarded — —
Issuec (437) —
Forfeited — (159
Outstanding at April 3, 201 18¢ 10C
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Note 4 — Income Taxes

Income tax expense was $4.4 million on pretax inreaf$17.1 million and $1.2 million of net incomiréutable to non-controlling
interests in the three months ended April 3, 20106anpared to a $6.2 million benefit on pretax mewf $14.6 million and $0.9 million of
net income attributable to non-controlling inteseist the three months ended March 28, 2009. Theaistd effective tax rate applied to
income from operations differs from the statutaterdue to the net reversal of previously recordddation allowances, the tax benefit of
intercompany financing structures and foreign &te differentials. Also, the 2009 tax benefit irtds an $8.0 million tax benefit related to
reversal of uncertain tax positions in the firsadar of 2009 and a benefit of $0.2 million on teeersal of interest and penalties in the inc
statement.

Note 5 — Net Income Per Common Share

Basic net income per common share is computed\bglidg net income by the weighted average numbeoaimon shares outstanding
during the period. Diluted net income per commaarslis calculated using the weighted average nuofi@ymmon shares outstanding
adjusted to include the effect, if dilutive, of teeercise of in-the-money stock options and PSUs.

A reconciliation of the numerators and denominatdrhe basic and diluted net income per commomnesbamputations follows:

For the three months ended

April 3, March 28,
(In thousands) 2010 2009
Weighted average number of shares outstar- basic 80,37« 70,47
Dilutive effect of stock option 27¢ —
Dilutive effect of PSU: 18¢ —
Adjusted weighted average number of shares outstg- diluted 80,84( 70,472

At April 3, 2010, options to purchase 1,052,150 828, 2009 — 1,067,450) common shares at a wadggnierage exercise price of
C$15.95 (March 28, 2009 — C$20.96) per share wetgtanding, of which 452,150 were not includech@ tomputation of diluted net
income per share because the options’ exercise ps greater than the average market price afdtrenon shares. Shares purchased on the
open market and held by independent trusts argaazed as treasury shares. We excluded 957,10éadury shares associated with the
Plan and held in various trusts under the PSU iléme calculation of basic and diluted earningsgbare.

Note 6 — Segment Reporting

We produce, package and distribute retailer bramdbsianded bottled and canned CSDs, waters, juseebproducts, energy-related
drinks and ready-to-drink teas to regional andamei grocery, mass-merchandise and wholesale ctiaimsgh five reportable segments —
North America (which includes our U.S. reportingtand Canada reporting unit), U.K. (which includes United Kingdom reporting ur
and our Continental European reporting unit), MexRoyal Crown International (“RCI”) and All Othéwhich includes our international
corporate expenses).

10
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Operating Segments

North United
(in millions of U.S. dollars) America Kingdom  Mexico RCI All Other Total
For the three months ended
April 3, 2010
External revenu? $263.2 $ 79.7 $11€&¢ $82 $ — $362¢
Depreciation and amortizatic 12.1 3.3 0.5 — — 15.¢
Operating income (los! 20.¢ 3.C (1.9 3.0 — 25.1
Restructuring and asset impairme— Note 2 (0.5 — — — — (0.5
Additions to property, plant and equipmi 4.9 2.4 0.3 — — 7.€
As of April 3, 2010
Property, plant and equipme $234.. $ 87.C $14z $— $ — $335:¢
Goodwill 27.2 — — 4.5 — 31.7
Intangibles and other ass 134.( 16.2 0.8 — — 151.(
Total asset? 630.: 192.¢  36.C 13.€ 0.7 873.

1

above.

Excludes intersegment receivables, investmentatebs receivable

Operating Segments

Intersegment revenue between North America andttier segments is not material and has not beerratey disclosed in the table

North United
(in millions of U.S. dollars) America  Kingdom Mexico RCI All Other Total
For the three months endec
March 28, 2009
External revenu? $289.C $ 64C $98 $42 $ — $367.C
Depreciation and amortizatic 13.€ 3.C 0.4 — — 17.C
Operating (loss) incom 26.2 (2.6) 2.3 0.S — 22.2
Restructuring and asset impairme— Note 2 1.3 — — — — 1.3
Additions to property, plant and equipm 3.C 2.8 — — — 5.9
As of January 2, 201(
Property, plant and equipme $236.F $ 93.C $13E $— $ — $343«(
Goodwill 26.1 — — 4.t — 30.€
Intangibles and other ass: 137.C 17.7 0.8 — — 155.F
Total asset? 632.1 197.C 33.4 10.€ 0.7 873.

1

, above.

Excludes intersegment receivables, investmentatebs receivable

Intersegment revenue between North America andtther segments is not material and has not bearatepy disclosed in the table

For the three months ended April 3, 2010, sal&abMart accounted for 32.9% (March 28, 200942%) of our total revenues, 36.

of our North America operating segment revenues¢ka8, 2009 — 42.2%), 16.8% of our U.K. operaiegment revenues (March 28, 2009
- 18.6%), and 45.6% of our Mexico operating segmevinues (March 28, 2009 — 27.4%).

Credit risk arises from the potential default afustomer in meeting its financial obligations with Concentrations of credit exposure
may arise with a group of customers that have aingitonomic characteristics or that are locatétlérsame geographic region. The ability of
such customers to meet obligations would be silyikffected by changing economic, political or athenditions. We are not currently aw
of any facts that would create a material cregk.ri

11
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Revenues by geographic area are as follows:

(in millions of U.S. dollars) For the three months ended

April 3, 2010 March 28, 200¢
United State: $ 235.¢ $ 262.(
Canads 40.1 40.5
United Kingdom 80.4 64.C
Mexico 11.€ 9.8
RCI1 8.2 4.2
All Other — —
Elimination? (13.9) (13.5)

$ 362.¢ $ 367.C

RCI sells concentrate products to bottlers in apipnately 50 countries
Represents intersegment revenue among all counfrighich $5.9 million and $2.9 million representearsegment revenue between
North America and our international segments ferttiree months ended April 3, 2010 and March 2892fespectively

Revenues are attributed to operating segments loaistiek location of the plant.

Property, plant and equipment by geographic areasifollows:

(in millions of U.S. dollars) April 3, 2010 January 2, 201(
United State: $ 184t $ 188.7
Canade 49.¢ 47.¢
United Kingdom 87.C 93.C
Mexico 14.2 13.5

$ 335 $ 343.(

Note 7 — Inventories

(in millions of U.S. dollars) April 3, 2010 January 2, 201(
Raw material $ 39.C $ 39.4
Finished good 58.1 45.:
Other 15.2 15.C

$ 1124 $ 99.7

12
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Note 8 — Intangibles and Other Assets Including Galwill

April 3, 2010 January 2, 2010
Accumulated Accumulated
(in millions of U.S. dollars) Cost Amortization Net Cost Amortization Net
Goodwill $317 $ — $317 $30€ $ — §$ 30.€
The change in goodwill represents fluctuationsoireiign currency exchange rat
April 3, 2010 January 2, 2010
Accumulated Accumulated
(in millions of U.S. dollars) Cost Amortization Net Cost Amortization Net
Intangibles
Not subject to amortizatio
Rights 45.C — 45.C 45.C — 45.C
Subject to amortizatio
Customer relationshiy 152.¢ 82.2 70.€6 154.1 79.5 74.¢
Trademark: 24.€ 15.€ 9.C 24.7 15.2 9.5
Information technolog 55.7 49.4 6.3 54.1 48.32 5.8
Other 3.7 2.1 1.€ 3.€ 2.C 1.€
236.¢ 149.: 87.E 236.f 144.¢ 91.7
281.¢ 149.: 132.f 281:F 144t 136.7
Other Assets
Financing cost 11.5 2.€ 8.S 11.4 2.1 9.3
Deposits 7.5 — 7.5 7.8 — 7.8
Other 8.2 6.1 2.1 7.3 5.€ 1.7
27.2 8.7 18.F 26.5 7.7 18.¢
Total Intangibles & Other Assets $309.C $ 158.C $151.C $308.( $ 152.f $155.F

Amortization expense of intangibles was $5.3 nmiillfor the three months ended April 3, 2010 and $4ilBon for the three months

ended March 28, 2009.

The estimated amortization expense for intangibles the next five years and thereafter is as figito

(in millions of U.S. dollars)
Remainder of 201
2011

2012

2013

2014

Thereaftel

13

$10.5
13.€
12.5
12.4
12.C
26.5
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Note 9 — Debt
Our debt is summarized as follows:

(in millions of U.S. dollars) April 3, 2010 January 2, 201(
8% senior subordinated notes due in 2 $ — $ 11.1
8.375% senior notes due in 2Ct 215.(C 215.C
ABL facility 27.¢ 20.2
GE Obligation 20.2 22.C
Other capital lease 3.4 3.2
Other deb 2.4 2.€
Total debt 268.¢ 274.1
Less: Sho-term borrowings and current de
ABL facility 27.€ 20.2
Total shor-term borrowings 27.¢ 20.2
8% senior subordinated notes due in 2 — 11.1
GE obligation- current maturitie: 4.7 5.k
Other capital lease- current maturitie: 0.5 0.4
Other deb- current maturitie: 0.€ 0.€
Total current debi 33.7 37.¢
Long-term debt before discou 235.2 236.<
Less discount on 8.375% no! (3.0 (3.9
Total long-term debt $ 2327 $ 233.:

! Our 8.375% senior notes were issued at a discdunéd25% on November 13, 20C

Debt
8% Senior Subordinated Notes due in 2011

The Company repurchased all of the outstanding &%ios subordinated notes due December 15, 2011701l Notes”) for $11.1
million on February 1, 2010, and recorded a losbwnback of $0.1 million. The 2011 Notes acquingdhe Company have been retired, and
we have discontinued the payment of interest.

Asset Based Lending Facili

On March 31, 2008, we entered into a credit agretithat created an asset-based lending (“ABL”) itfadility to provide financing
for our United States and Canada reporting unigslamted Kingdom and Mexico operating segments.

As of April 3, 2010, we had $27.9 million in borrawgs under the ABL facility outstanding. The commmént fee was 0.5% per annum
of the unused commitment which was $189.6 as ofl 8p2010.

14



Table of Contents

Covenant Compliance
ABL Facility

We and our restricted subsidiaries are subjectionaber of business and financial covenants, imetud covenant requiring a minimt
fixed charge coverage ratio of at least 1.1 toeff€ctive when and if excess availability is lgsart $30.0 million. Our fixed charge coverage
ratio as calculated under this covenant as of Arid010, was greater than 1.1 to 1.0. If availgbi less than $37.5 million, the lenders will
take dominion over the cash and will apply exceshdo reduce amounts owing under the revolver.crédit agreement governing the ABL
facility requires us to maintain excess availapitif at least $15.0 million. We believe we wereampliance with all of the applicable
covenants under the ABL facility on April 3, 2010.

8.375% Senior Notes due in 2017

Under the indenture governing the 8.375% Senioebldue in 2017 (the “2017 Notes”), we are subjeethumber of covenants. We
believe we have been in compliance with all of¢beenants under the 2017 Notes and there haverlzeemendments to any such covenants
since they were issued.

Note 10 — Contingencies and Commitments

We are subject to various claims and legal procegdivith respect to matters such as governmergalations, income taxes, and other
actions arising out of the normal course of businbfanagement believes that the resolution of thestters will not have a material adverse
effect on our financial position or results fromeogtions.

We had $7.5 million in standby letters of creditstanding as of April 3, 2010 (March 28, 2009 -9%88iillion).

Note 11 — Shares Held in Trust Treated as Treasur$hares

In May 2008, an independent trustee acting undeaiceof our benefit plans purchased 2.3 millioroaf common shares to be used to
satisfy any future liability under the PSU Plan dimel Restated Executive Investment Share PurcHasgtRe “Restated EISPP”). During the
three months ended April 3, 2010, we distributedriillion shares from the trust to satisfy certBf8U obligations that had vested. As of
April 3, 2010, 0.6 million and 0.5 million sharegre held in trust for remaining obligations undex PSU Plan and the Restated EISPP,
respectively. Treasury shares are reported at cost.

Note 12 — Hedging Transactions and Derivative Finasial Instruments

The Company is directly and indirectly affecteddimanges in foreign currency market conditions. €hdsnges in market conditions
may adversely impact the Company’s financial penfance and are referred to as market risks. Our @oypvhen deemed appropriate by
management, uses derivatives as a risk manageaw b tmitigate the potential impact of foreign @mcy market risks. The Company’s
foreign currency market risks are managed by th@gzmy through the use of derivative instruments.

The Company purchases forward contract derivatisgiments. Forward contracts are agreements tobsgll a quantity of a curren
at a predetermined future date, and at a predetechmiate or price. We do not enter into derivafinancial instruments for trading purposes.

All derivatives are carried at fair value in thensolidated balance sheets in the line item accquayable and accrued liabilities. The
carrying values of the derivatives reflect the ictpaf legally enforceable agreements with the samumterparties. These allow the Company
to net settle positive and negative positions tasmed liabilities) arising from different transiacts with the same counterparty.

The accounting for gains and losses that resutt thanges in the fair values of derivative instroteelepends on whether the
derivatives have been designated and qualify agihgdnstruments and the type of hedging relatiggshrhe changes in fair values of
derivatives that have been designated and quaifiaah flow hedges are recorded in accumulated otimeprehensive income (loss)

(“AOCI") and are reclassified into the line itemtime consolidated income statement in which thegaddtems are recorded in the same
period the hedged items affect earnings. Due tdiiie degree of effectiveness between the hedgistguments and the underlying exposures
being hedged, fluctuations in the value of the@ggive instruments are generally offset by changeke fair values or cash flows of the
underlying exposures being hedged.
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The Company formally designates and documentsgcaption, the financial instrument as a hedgesgexific underlying exposure, the
risk management objective and the strategy for takieg the hedge transaction. In addition, the @any formally assesses both at the
inception and at least quarterly thereafter, whete financial instruments used in hedging tratisas are effective at offsetting changes in
either the fair values or cash flows of the relataderlying exposures. Any ineffective portion dfrencial instrument’s change in fair value
is immediately recognized into earnings.

The Company estimates the fair values of its déxiga based on quoted market prices or pricing risaging current market rates
(refer to Note 13). The notional amounts of thawddive financial instruments do not necessarilyresent amounts exchanged by the parties
and, therefore, are not a direct measure of ovosxe to the financial risks described above. Theumts exchanged are calculated by
reference to the notional amounts and by otherderhthe derivatives, such as interest rates,dareurrency exchange rates or other finar
indices. The Company does not view the fair vahfdts derivatives in isolation, but rather in rtéa to the fair values or cash flows of the
underlying hedged transactions. All of our derives are straightforward over-the-counter instrumevith liquid markets.

Credit Risk Associated with Derivatives

We have established strict counterparty creditgjiids and enter into transactions only with finahinstitutions of investment grade
better. The Company mitigates pre-settlement nskding permitted to net settle for transactionthhie same counterparty.

Cash Flow Hedging Strategy

The Company uses cash flow hedges to minimize @hiahility in cash flows of assets or liabilitiesforecasted transactions caused by
fluctuations in foreign currency exchange rates Thanges in the fair values of derivatives deseghas cash flow hedges are recorded in
AOCI and are reclassified into the line item in tomsolidated income statement in which the hedtgeds are recorded in the same perioc
hedged items affect earnings. The changes in &hireg of hedges that are determined to be ineffeatie immediately reclassified from
AOCI into earnings. The Company did not discontiang cash flow hedging relationships during thstfijuarter of 2010. The maximum
length of time over which the Company hedges ifsosure to future cash flows is typically one year.

The Company maintains a foreign currency cash fiedging program to reduce the risk that our praverd activities will be
adversely affected by changes in foreign currexchange rates. We enter into forward contractetigk certain portions of forecasted cash
flows denominated in foreign currencies. When th®.dollar strengthens significantly against foretgirrencies, the decline in the present
value of future foreign currency cash flows is @it offset by gains in the fair value of the deive instruments. Conversely, when the |
dollar weakens as compared to other currenciesntiease in the present value of future foreigmency cash flows is partially offset by
losses in the fair value of the derivative instrumse The total notional value of derivatives thaté been designated and qualify for the
Company'’s foreign currency cash flow hedging prages of April 3, 2010, was approximately $6.5 roitli

The following table summarizes the Company’s deivesinstruments as of April 3, 2010:

(in millions of U.S. dollars) Liability Derivatives
Derivatives designated as cash flow hedging instruents Balance sheet location Fair value

Accounts payable al

Foreign exchange contrac accrued liabilities $ 01

The settlement of our derivative instruments reslih a charge to cost of sales of less than $0libmfor the three months ended
April 3, 2010.

Note 13 — Fair Value Measurements

ASC No. 820 defines fair value as the exchangesfhat would be received for an asset or paidatasfer a liability (an exit price) in
the principal or most advantageous market for §setor liability in an orderly transaction betwaearket participants at the measurement
date. Additionally, the inputs used to measureviaiue are prioritized based on a three-level hidna This hierarchy requires entities to
maximize the use of observable inputs and minirtfirzeuse of unobservable inputs. The three leveismits used to measure fair value ar
follows:

» Level 1- Quoted prices in active markets for identical assetiabilities.
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» Level 2 — Observable inputs other than quoted prilceluded in Level 1, such as quoted prices fimilar assets and liabilities in
active markets; quoted prices for identical or massets and liabilities in markets that areawtive; or other inputs that are
observable or can be corroborated by observablkendata

» Level 3 — Unobservable inputs that are supportelitthy or no market activity and that are signéfit to the fair value of the assets
or liabilities. This includes certain pricing moggtliscounted cash flow methodologies and simdahniques that use significant
unobservable input:

The Company has certain assets and liabilitiesateatequired to be recorded at fair value on arréwy basis in accordance with U.S.
GAAP. For our Company, the only assets and liaedlithat are adjusted to fair value on a recuriagjs are derivative instruments. The
following table summarizes those assets and ltsslimeasured at fair value on a recurring basaf april 3, 2010.

April 3, 2010
(in millions of U.S. dollars) Level 1 Level 2 Level 2 Netting Adjustment Fair Value Measurementt
Liabilities
Derivatives $— $0.1 $— $ — $ 0.1
Total Liabilities $— $ 0.1 $— $ — $ 0.1

The carrying amounts reflected in the consolidé@dnce sheets for cash, receivables, payabled;tshm borrowings and long-term
debt approximate their respective fair values, pkes otherwise indicated. The carrying valuesesttinated fair values of our significant
outstanding debt as of April 3, 2010 and JanuaB020 are as follows:

April 3, 2010 January 2, 2010
Par Par
(in millions of U.S. dollars) Value Fair Value Value Fair Value
8% senior subordinated notes due in 21 $ — $ — $111 $ 111
8.375% senior notes due in 2Ct 215.C 223.1 215.C 222.(
ABL facility 27.C 27.€ 20.z 20.z
Total $242.¢ $ 251.( $246.. $ 253.c

! The fair values are based on the trading levelsbéhdffer prices observed by a market particip

Note 14 — Subsequent Events
2010 Equity Incentive Plan

Our shareowners approved our 2010 Equity Incemlae (the “Equity Incentive Plan”) at the Annualg®pecial Meeting of
Shareowners held on May 4, 2010. Awards under thet¥ Incentive Plan may be in the form of inceetstock options, non-qualified stock
options, restricted shares, restricted share yrgtsprmance shares, performance units, stock ajgpien rights, and stock payments to
employees, directors and outside consultants. TuéyEIncentive Plan is administered by the HRCGioy other board committee as may be
designated by the board from time to time. At theeption of the Equity Incentive Plan, 4,000,008rek were reserved for future issuance,
subject to adjustment upon a share split, shaidetid, recapitalization, and other similar tran®as and events.

Note 15 — Guarantor Subsidiaries

The 2017 Notes issued by our wholly owned subsidi@ott Beverages, Inc. are unconditionally guaradton a senior basis pursuar
guarantees by Cott Corporation and certain othallwbwned subsidiaries (the “Guarantor Subsid&jieSuch guarantees are full,
unconditional and joint and several.

We have not presented separate financial staterapdtether disclosures concerning subsidiary gtarsubecause management has
determined such information is not material tolibtders of the above-mentioned notes.
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The following supplemental financial informatiortséorth on an unconsolidated basis, our balaneetshstatements of income and
cash flows for Cott Corporation, Cott Beverages,|uarantor Subsidiaries and our other subsididtie “Non-guarantor Subsidiaries”).
The supplemental financial information reflects muestments and those of Cott Beverages Inc.gir tespective subsidiaries using the
equity method of accounting.

Consolidating Statements of Operations
(in millions of U.S. dollars, unaudited)

For the three months ended April 3, 2010

Cott Cott Guarantor Non-guarantor Elimination
Corporation Beverages Inc Subsidiaries Subsidiaries Entries Consolidatec
Revenue, ne $ 401 $ 218.1 $ 80.4 $ 33.t $ (9.9 $ 362.¢
Cost of sale: 34.C 181. 70.3 29.1 (9.2) 305.7
Gross profit 6.1 36.¢€ 10.1 4.4 — 57.2
Selling, general and administrative
expense: 7.8 14.2 7.C 3.4 — 32.£
Loss on disposal of property, plant and
equipmen: — 0.2 — — — 0.2
Restructuring and asset impairmel
Restructuring — (0.5 — — — (0.5
Asset impairment — — — — — —
Operating (loss) income 2.7 221 3.1 aL{e — 25.1
Other expense (income), r 1.7 0.1 0.2 (0.2 — 1.8
Intercompany interest (income) expens
net .7 3.2 (1.5 — — —
Interest expense, n 0.1 5.8 0.1 0.1 — 6.2
Income (loss) before income taxes ar
equity income (loss) (1.8 13.t 4.3 1.1 — 17.1
Income tax (benefit) expen (1.c 5.1 0.1 0.2 — 4.4
Equity income (loss 12.5 1.5 9.8 — (23.6) —
Net income (loss 11 9.¢ 14.C 0.6 (23.6) 12.7
Less: Net income attributable to non-
controlling interest: — — — 1.2 — 1.2
Net income (loss) attributed to Cott
Corporation $ 11k $ 9.¢ $ 14.cC $ 0.3 $ (23.9 $ 11t
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Revenue, ne
Cost of sale:

Gross profit
Selling, general and administrative
expense:
Gain on disposal of property, plant and
equipmen:
Restructuring and asset impairmel
Restructuring
Asset impairment

Operating (loss) income

Other (income) expense, r

Intercompany interest expense (income
net

Interest expense, n

Income (loss) before income taxes ar
equity (loss) income

Income tax (benefit) expen
Equity income (loss

Net income (loss

Less: Net income attributable to the nor
controlling interest:

Net income (loss) income attributed t
Cott Corporation

Consolidating Statements of Operations
(in millions of U.S. dollars, unaudited)

For the three months ended March 28, 2009

Cott Cott Guarantor Non-guarantor Elimination
Corporation Beverages Inc Subsidiaries Subsidiaries Entries Consolidatec
$ 40t $ 243.€ $ 65.1 $ 29.7 $ (119 $ 367.(
36.€ 197.¢ 59.¢€ 26.4 (11.9 308.¢
3.9 45.¢ 5.2 3.3 — 58.2
6.3 17.4 7.8 3.2 — 34.7
— (0.1) — — — (0.2)
— 1.2 — — — 1.2
0.1 — — — — 0.1
(2.5 27.2 (2.6) 0.1 - 22.7
(0.4) 0.2 — K — 0.1
(2.4) 3.2 (0.9) — — —
0.1 7.4 0.1 — — 7.€
0.2 16. (1.9 (0.2) — 14.€
(7.8) 2.8 (1.2) — — (6.2)
11.€ 1.2 15.€ — (29.0 —
$ 19.¢ $ 15.C $ 151 $ 02 $ (290 $ 20¢
— — — 0.9 — 0.6
$ 19¢ $ 15.C $ 151 $ (11) $ (29.0 $ 19«

19



Table of Contents

ASSETS

Current assets
Cash & cash equivalen
Accounts receivable, n
Income taxes recoverak
Inventories
Prepaid and other expens
Deferred income taxe
Other current asse

Property, plant and equipme
Goodwill

Intangibles and other ass:
Deferred income taxe

Other tax receivabl

Due from affiliates
Investments in subsidiari

LIABILITIES

Current liabilities
Shor-term borrowings
Current maturities of lor-term deb
Income taxes payab
Accounts payable and accrued liabilit
Deferred income taxe

Long-term debt

Deferred income taxe

Other tax liabilities

Other lon¢-term liabilities

Losses and distributions in excess of
investmen

Due from affiliates

EQUITY
Capital stock
Treasury stocl
Additional paic-in-capital
Retained earnings (accumulated defi
Accumulated other comprehensive (lc
income
Total Cott Corporation equit
Non-controlling interest:

Total equity

Consolidating Balance Sheets

As of April 3, 2010

(in millions of U.S. dollars, unaudited)

Elimination
Cott Cott Guarantor Non-guarantor
Corporation Beverages Inc Subsidiaries Subsidiaries Entries Consolidatec
$ 11.¢ $ 2.6 $ 6.5 $ 2.0 — $ 23.2
26.7 86.5 60.t 19.1 (20.0 172.€
3.7 1.t — 0.6 — 5.8
19.Z 64.¢ 18.7 9.6 — 112.¢
2.1 B2 3.C 0.2 — 10.€
1.€ 1.7 — — — 3.2
— — 2.1 — — 2.1
65.2 162.5 90.¢ 31.t (20.0 330.C
49.¢ 181.¢ 89.7 14.€ — 335.¢
27.2 4.E — — — 31.7
0.8 109.¢ 16.2 24.2 — 151.(
5.8 — — 0.3 — 6.1
— 18.¢ — — — 18.¢
249.¢ 10.C 209.t 41.€ (511.9 —
- 8.4 - 158.¢ (167.9) -
398.¢ 495. 406.2 271.. (698.6) 873.2
— 28.& 4.€ — — 27.¢
— .3 — 0.5 — 5.8
— 3.2 1.C 0.1 — <
33.4 79.€ 51.¢ 15.5 (20.0 160.€
— — 0.4 — — 0.4
33.4 1113 57.¢ 16.1 (20.0 199.(
0.1 229.2 — 2.7 — 232.2
— 6.4 10.1 0.8 — 17.:
— — — 0.5 — 0.t
— 34 7.1 — — 10.t
(77.0 — 109.€ — (32.6) —
43.2 208.1 233.2 26.€ (511.9) —
(0.9) 559.( 418.( 46.7 (563.9) 459.F
322.t 279.1 372.1 175.1 (826.9) 322.t
(3.3 — — — — (3.9
37.t — — — — 37.t
63.: (341.9) (388.)) (29.6) 759.2 63.
(20.9) (1.4) 4.2 64.€ (67.6) (20.9)
399.1 (63.6) (11.9) 210.1 (134.) 399.1
— — — 14.€ — 14.€
399.1 (63.6) (11.6) 2247 (134.7) 413.7
$ 398.¢ $ 495.4 $ 406.2 $ 271.2 $ (698.6 $ 873.
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ASSETS

Current assets
Cash & cash equivalen
Accounts receivabl
Income taxes recoverak
Inventories
Prepaid and other expens
Deferred income taxe
Other current asse

Property, plant and equipme
Goodwill

Intangibles and other ass:
Deferred income taxe

Other tax receivabl

Due from affiliates
Investments in subsidiari

LIABILITIES

Current liabilities
Shor-term borrowings
Current maturities of lor-term deb
Income taxes payab
Accounts payable and accrued liabilit
Deferred income taxe

Long-term debt
Deferred income taxe
Other tax liabilities

Other lon¢-term liabilities

Losses and distributions in excess of
investmen

Due from affiliates

EQUITY
Capital stock
Treasury stocl
Restricted share
Additional paic-in-capital
Retained earnings (accumulated defi
Accumulated other comprehensive (lc
income

Total Cott Corporatic’s equity

Non-controlling interest:
Total equity

Consolidating Balance Sheets
As of January 2, 2010
(in millions of U.S. dollars)

Elimination
Cott Cott Guarantor Non-guarantor
Corporation Beverages Inc Subsidiaries Subsidiaries Entries Consolidatec
$ 4.2 $ 10.4 $ 122 $ 4.1 — $ 30.¢
38.1 77.% 55.¢ 17.5 (36.9) 152.%
2.5 17.¢ — 0.5 — 20.¢
15.¢ 61.1 15.¢ 6.9 — 99.7
4.1 5.2 2.C 0.1 — 11.4
1.t 1.7 — — — 3.2
— — 2.2 — — 2.2
66.: 173.5 88.C 29.1 (36.9) 320.t
47.¢ 185.: 96.1 13.¢ — 343.(
26.1 4.t — — — 30.¢
1.C 111.¢ 17.7 25.C — 155.5
5.€ — — 0.2 (0.4) 5.4
— 18.¢ — — — 18.¢
247.1 10.C 207.¢ 41.€ (506.9 —
- 14.F - 152.F (167.0) -
393.¢ 518.4 409.7 262.% (710.7) 873.¢
— 20.2 — — — 20.2
— 17.2 — 04 — 17.€
— — 2.1 — — 2.1
37.1 99.t 52.4 14.2 (36.9) 166.¢
— — 0.4 — — 0.4
37.1 136.¢ 54.¢ 14.€ (36.9) 207.1
— 230.5 — 2.7 — 233.2
— 6.4 10.€ 0.2 — 17.t
- - - 0.8 (0.9 0.5
0.1 6.t 7.€ — — 14.2
(72.5) — 118.€ — (46.9) —
43.2 206.€ 234.t 22.€ (506.9 —
7.6 586.¢ 426.7 41.C (590.0) 472.F
322.t 279.2 378.( 175.C (832.9) 322.t
(4.4) — — — — (4.4)
37. — — — — 37.¢
51. (346.2) (393.0 (27.6) 766.¢€ 51.€
(21.9) (1.5) (2.0) 58.€ (55.9) (21.9)
386.( (68.5) (17.0 206.2 (120.7) 386.(
— — — 15.2 — 15.
386.( (68.5) (7.0 221.F (120.7) 401.:
$ 393.¢ $ 518.4 $ 409.7 $ 262.5 $ (710.%) $ 873.¢
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Condensed Consolidating Statements of Cash Flows
(in millions of U.S. dollars, unaudited)

For the three months ended April 3, 2010

Cott Beverage: Elimination
Cott Guarantor Non-guarantor
Corporation Inc. Subsidiaries Subsidiaries Entries Consolidatec
Operating activities
Net income (loss $ 11kt $ 9.9 $ 14 $ 0.¢ $ (236 $ 12.7
Depreciation and amortizatic 1.€ 9.5 3.4 14 — 15.¢
Amortization of financing fee 0.1 04 — — — 0.t
Shar-based compensation expel — 04 0.1 — — 0.t
Decrease in deferred income ta — — (0.2 — — (0.2
Loss on disposal of property, plan
and equipmer — 0.2 — — — 0.2
Equity (loss) income, net of
distributions (12.9) (1.5 (9.9 — 23.€ —
Intercompany transactiol 2.3 1.9 — — (4.2 —
Loss on buyback of Note — 0.1 — — — 0.1
Lease contract termination g¢ — (0.9 — — — (0.9
Lease contract termination payme — (3.9 — — — (3.9
Other nor-cash item: 1.7 1.3 — — — 3.C
Net change in non-cash working
capital (1.0) (14.2) (11.0) 1.7 4.2 (20.9)
Net cash provided by (used in)
operating activitie: 3.8 3.7 (3.9 4.C — 8.2
Investing activities
Additions to property, plant and
equipmen: (1.8 3.0 (2.9 0.3 — (7.€)
Additions to intangible: — (1.7 — — — (1.7
Proceeds from disposal of propert
plant and equipment and held-f
sale assel — — 0.1 — — 0.1
Advances to affiliate 1.2 — (3.7) (3.9 5.8 —
Net cash (used in) provided by
investing activities (0.6) (4.2 (5.9 (4.2 5.8 (8.6)
Financing activities
Payments of lor-term deb! — (13.]) — (0.2) — (13.9)
Shor-term borrowings- ABL — 51.¢ 6.7 — — 58.¢
Shor-term repayment- ABL — (48.€) (2.2 — — (50.¢)
Advances from affiliate 3.6 3.0 (1.7 — (5.9 —
Distributions to non-controlling
interests — — — (1.9 — (1.9
Deferred financing fee — (0.2 — — — (0.2
Net cash provided by (used in)
financing activities 3.9 (7.0 3.4 (2.0 (5.9 (7.5
Effect of exchange rate on ce 0.4 — (0.3 0.1 — 0.2
Net (decrease) increase in cash & cash
equivalents 7.€ (7.5) (5.7 (2.2) — (7.7)
Cash & cash equivalents, beginning ¢
period 4.2 10.4 12.2 4.1 — 30.¢
Cash & cash equivalents, end of perio $ 11.€ $ 2.9 $ 6.5 $ 2.C $ — $ 232

22



Table of Contents

Condensed Consolidating Statements of Cash Flows
(in millions of U.S. dollars, unaudited)

For the three months ended March 28, 2009

Cott Beverage: Elimination
Cott Guarantor Non-guarantor
Corporation Inc. Subsidiaries Subsidiaries Entries Consolidatec
Operating activities
Net income (loss $ 19.¢ $ 15.C $ 151 $ 0.2 $ (29.0 $ 20t
Depreciation and amortizatic 2.1 10.2 3.3 1.3 — 17.C
Amortization of financing fee 0.1 0.2 — — — 0.2
Shar-based compensation expel 0.1 — — — — 0.1
Increase (decrease) in deferred
income taxe! 0.3 2.2 (0.2 (0.7 — 2.2
Decrease in other income tax
liabilities (7.9) — — — — (7.9
Gain on disposal of property, plant
and equipmer — (0.7 — — — (0.2
Equity income (loss), net of
distributions (11.9 (2.3 (15.9) — 29.C —
Intercompany transactiol 1.8 1.5 — — 3.9 —
Asset impairment — 0.1 — — — 0.1
Lease contract termination payme — (0.9 — — — (0.€
Other nor-cash item: — 0.6 — — — 0.€
Net change in non-cash working
capital (23.9) 1.0 (0.9 9.C 3.3 (11.%)
Net cash (used in) provided by
operating activitie: (19.2) 28.€ 1.€ 10.C — 21.C

Investing activities

Additions to property, plant and

equipmen: (0.8 (2.3 (2.9 — — (5.9
Proceeds from disposal of property,

plant and equipment and held-for-

sale assel — 1.2 — — — 1.2
Advances to affiliate 6.3 — (2.6) (3.7 — (0.0)
Net cash (used in) provided by
investing activities 5.5 (1.7) (5.9 (3.7 — (4.7)
Financing activities
Payments of lor-term deb! — 1.7 — (0.2) — (1.8
Shor-term borrowings, ABL 67.¢ 258.2 18.: — — 344..
Shor-term payments, ABI (59.7) (289.9) (12.9) — — (361.9)
Advances from affiliate 3.8 2.6 (6.9 — — —
Distributions to non-controlling
interests — — — (1.9 — (1.9
Other financing activitie — (0.7) — — — (0.7)
Net cash provided by (used in)
financing activities 12.€ (30.5) (0.9 (1.5 — (20.2)
Effect of exchange rate on ce (0.2 — (0.7) 0.1 — (0.2
Net (decrease) increase in cash & ca:
equivalents (1.3 (3.0 (4.7) 4.¢ — (4.2)
Cash & cash equivalents, beginning ¢
period 2.1 3.1 7.4 2.1 — 14.7
Cash & cash equivalents, end of period  $ 0.8 $ 0.1 $ 2.7 $ 7.C $ — $ 10.€
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Item 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

This discussion is intended to further the readenderstanding of the consolidated financial caodiaind results of operations of our
Company. It should be read in conjunction withfihancial statements included in this quarterlyortwn Form 10-Q and our annual report
on Form 10-K for the year ended January 2, 2018 ‘@009 Annual Report”). These historical finan@ttements may not be indicative of
our future performance. This Management’s Discusaind Analysis of Financial Condition and Resuft®perations contains a number of
forward-looking statements, all of which are basadur current expectations and could be affecyeith®d uncertainties and risks described in
Part I, Item 1A. “Risk Factors” in our 2009 AnnirReport.

Overview

We are one of the world’s largest non-alcoholicdyage companies and the world’s largest retailendbsoft drink company. Our
objective of creating sustainable long-term groimthevenue and profitability is predicated on warkiclosely with our retailer partners to
provide proven profitable products. As a “fastdaler’ of innovative products, our goal is to idéptivhich new products are succeeding in
the marketplace and develop similar private laletipcts to provide our retail partners and theirstomers with high quality products at a
better value. This objective is increasingly relevia more difficult economic times.

Sales of our products tend to be seasonal, witkebend and third quarters accounting for highé@raates of our products than the first
and fourth quarters. The seasonality of our sabésmwe, combined with the accounting for fixed casish as depreciation, amortization, rent
and interest expense, impacts our results on daglyabasis. Accordingly, our results for the ficgtarter of 2010 may not necessarily be
indicative of the results that may be expectedHterfull year.

Retailer brand suppliers, such as us, typicallyajgeat low margins and therefore relatively sroh#inges in cost structures can
materially impact results.

During the first quarter of 2010, our revenues dased 1.1%, or 4.4% excluding the impact of forexrhange. This decrease was
primarily due to a decline in North America bevaragse volume in carbonated soft drinks (“CS[pgiftially offset by volume improvemet
in the United Kingdom (“U.K.”) and Royal Crown Imtetional (“RCI”). RCI primarily sells concentrate case volume. We alsd a favorab
foreign exchange impact due to the strengthenirtbefCanadian dollar, British pound sterling andkMen peso versus the U.S. dollar
compared to the prior year period.

Ingredient and packaging costs represent a signifiportion of our cost of sales. These costsagst to global and regional
commodity price trends. Our three largest commeslitire aluminum, PET resin, and corn (which is @sguioduce high fructose corn syrup
(“HFCS™). We attempt to manage our exposure totflations in ingredient and packaging costs ofpraducts by implementing price
increases with customers as needed and enterimjxetl price commitments for a portion of our iadrent and packaging requirements. We
have entered into fixed price commitments for aarigj of our 2010 HFCS and aluminum requiremeni# whe remaining forecasted
requirements to be purchased at prevailing manke¢f We have also entered into fixed price commaitts for a portion of our estimated
aluminum requirements for 2011.

In the U.S., we have been supplying Wal-Mart witivate label CSDs under an exclusive supply agregiated December 21, 1998,
between Cott Beverages Inc., a wholly-owned suasidif the Company, and Wal-Mart Stores, Inc. (teclusive U.S. Supply Contract”).
We also supply Wal-Mart and its affiliated companigth a variety of products on a nerelusive basis in the U.S., Canada, United King
and Mexico, including CSDs, clear, still and spidslflavored waters, juice-based products, bottlater, energy drinks and ready-to-drink
teas. On January 27, 2009, we received writtercadtom Wal-Mart stating that Waltart was exercising its right to terminate, withcatise
the Exclusive U.S. Supply Contract. The terminataffective on January 28, 2012. This has thectff returning our relationship to more
typical market terms over time, and allows Wal-Marintroduce other suppliers in the future, ifits® desire. The termination provision of
the Exclusive U.S. Supply Contract provides for exiclusive right to supply CSDs to Wal-Mart in tHeS. to be phased out over a period of
three years following notice of termination (thedtite Period”). Accordingly, we had the exclusiight to supply at least two-thirds of Wal-
Mart’s total CSD volumes in the U.S., on an exclusiv@dyaluring the first 12 months of the Notice Périand we have the exclusive righ
supply at least one-third of Wal-Mart’s total CSBlumes in the U.S. during the second 12 monthk@Notice Period. Notwithstanding the
notice of termination of the Exclusive U.S. Sup@lgntract, we continue to supply Wal-Mart with dlits private label CSDs in the U.S.
However, should Wal-Mart choose to introduce antaathl supplier to fulfill a portion of its requements for its private label CSDs, our
operating results could be materially adverselgcéfd.
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For the three months ended April 3, 2010, sal&ab-Mart accounted for 32.9% (March 28, 200942%) of our total revenues, 36.
of our North America operating segment revenues¢ka8, 2009 — 42.2%), 16.8% of our U.K. operaegment revenues (March 28, 2009
- 18.6%), and 45.6% of our Mexico operating segmevinues (March 28, 2009 — 27.4%).

Summary financial results

Our net income for the three months ended Aprd(B,0 (“first quarter”)was $11.5 million or $0.14 per diluted share, coragavith ou
net income for the first quarter of 2009 of $19.@iom or $0.28 per diluted share.

The following items of significance impacted owstfquarter 2010 financial results:

» increased competition in North America led to bagercase volume declines in that segment of 7.88% fhe comparable prior
year period

* new customer gains and improved product mix indte. led to a beverage case volume improvemertiahsegment of 12.3%
from the comparable prior year peric

» decreased gross profit margins to 15.8% as compargsl. 9% from the comparable prior year per

» increase in the foreign exchange rate for the Ganatbllar, pound sterling and Mexican peso as @mgbto the U.S. dollar that
resulted in a $12.5 million favorable impact oneeues and a $1.2 million favorable impact on gpvsefit;

« continued selling, general and administrative sasings; ant

» tax expense of $4.4 million in the current yeacampared to a prior year tax benefit of $6.2 millidhe prior year benefit
included favorable reversals of accruals relataghizertain tax position:

The following items of significance impacted owstfquarter 2009 financial results:

» the consumer trend toward private lal

» overall flat beverage case volume reflecting amgase in our North America reporting unit offsetdaclines in the U.K. and
Mexico reporting units

» improved gross profit margins to 15.9% from 10.%5&6lecting higher volumes, increased efficiencresf the utilization of plant:
lower ingredient and packaging costs, and the liteofgbrice increases announced in 20

» decrease in the foreign exchange rate for the Gamaibllar, pound sterling and Mexican peso as @mwebto the U.S. dollar that
resulted in a $37.7 million adverse impact on rexssnand a $4.5 million adverse impact on grosstp

« additional selling, general and administrative @astings
» restructuring, severance and lease terminatiors @fst1.2 million in connection with the 2009 Resturing Plan; an

» atax benefit resulting from the reversal of uraiertax positions that generated an $8.0 millionltenefit and a lower effective
income tax rate resulting from intercompany dehicttires.

Non-GAAP Measures

In this report, we present certain information reliyag changes in our revenue excluding the impafdreign exchange. We believe tl
this is a useful financial measure for investorevaluating our operating performance for the mkxipresented, as when read in conjunction
with our changes in revenue on a U.S. GAAP basggeisents a useful tool to evaluate our ongoirggatipns and provides investors with an
opportunity to evaluate our management of assddsfioan period to period. In addition, these adpgsamounts are one of the factors we use
in internal evaluations of the overall performaon€®ur business. This information, however, is aobheasure of financial performance under
U.S. GAAP and should not be considered a substitutehanges in revenue as determined in accordaithd).S. GAAP.
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Results of Operations

For the three months ended

April 3, 2010 March 28, 2009

Percent o Percent of
(In millions of U.S. dollars) Dollars Revenue Dollars Revenue
Revenue, ne $362.¢ 100.(% $367.( 100.(%
Cost of sale: 305.7 84.2% 308.¢ 84.1%
Gross profit 57.2 15.8% 58.2 15.%
Selling, general, and administrative exper 32.¢ 8.2% 3417 9.5%
Loss (gain) on disposal of property, plant and piopgnt 0.2 0.1% (0.2) 0.C%
Restructuring (0.5) -0.1% 1.2 0.2%
Asset impairmen — 0.C% 0.1 0.C%
Operating incom: 25.1 6.S% 22.5 6.1%
Other expense, n 1.8 0.5% 0.1 0.C%
Interest expense, n 6.2 1.7% 7.€ 2.1%
Income before income tax 17.1 4.7% 14.€ 4.C%
Income tax (benefit) expen 4.4 1.2% (6.2 -1.7%
Net income 12.7 3.5% 20.€ 5.7%
Less: Net income attributable to r-controlling interest: 1.2 0.2% 0.¢ 0.2%
Net income attributed to Cott Corporati 11t 3.2% 19.¢ 5.5%
Depreciation & amortizatio $ 15.¢ 4.4% $17.C 4.€%
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Analysis of Revenue, Operating Income (Loss) by Gephic Region:

For the three months ended

(In millions of U.S. Dollars) April 3, 2010 March 28, 200¢
Revenu

North America $ 263.C $ 289.(
United Kingdom 79.7 64.C
Mexico 11.€ 9.8
RCI 8.2 4.2
All Other — —
Total $ 362.¢ $ 367.(
Operating income (los:

North America $ 20.¢ $ 26.°
United Kingdom 3.C (2.6)
Mexico (1.8 (2.3
RCI 3.C 0.€
All Other — —
Total $ 25.1 $ 22.°

Analysis of Case Volume by Geographic Regi

For the three months ended

(In millions of cases) April 3, 2010 March 28, 200¢
Volume 80z equivalent case§otal Beveragé¢including

concentrate
North America 152.( 160.¢
United Kingdom 44t 39.¢
Mexico 8.3 5.€
RCI 84.: 49.1
All Other — —
Total 289.1 255.]
Volume 80z equivalent cas— Filled Beverage
North America 130.¢ 141.¢
United Kingdom 39.2 35.7
Mexico 8.3 5.€
RCI — —
All Other — —
Total 178.1 183.1
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Analysis of Revenue by Geographic Regic

For the three months ended April 3, 2010

North United
(In millions of U.S. dollars) Cott 1 America Kingdom Mexico RCI All Other
Change in revent $ (4.0 $(25.9) $ 15.7 $ 2.C $ 4.C $ —
Impact of foreign exchanc (12.5) (6.2 (5.2 (1.7) — —
Change excluding foreign exchar $(16.€) $(32.0 $ 10.F $ 0. $4.C $ —
Percentage change in revet -1.1% -8.9% 24.5% 20.2% 95.2% —
Percentage change in revenue excluding foreignasgs -4.4% -10.8% 15.2% 8.2% 95.2% —
! Cott includes the following operating segments:tN@tmerica, United Kingdom, Mexico, RCI and All @th
Analysis of Revenue and Case Volume by Prodi
For the three months ended April 3, 2010
United
(In millions of U.S. dollars) North America  Kingdom Mexico RCI All Other Total
Revenu
Carbonated soft drink $ 166.7 $ 33 $104 $— $ — $210.¢
Concentratt 2.C 1.3 — 8.2 — 11.5
All other products 94t 44.¢ 14 — — 140.¢
Total $ 263.2 $ 79.7 $11.&¢ $82 $ — $362.¢
For the three months ended April 3, 2010
United
(In millions of physical cases) North America  Kingdom Mexico RCI  All Other Total
8 ounce volum
Carbonated soft drink 80.€ 21.2 7C — — 108.¢
Concentratt 21.t 5.8 — 84.: — 1111
All other products 49.¢€ 17.¢ 1.3 — — 69.1
Total 152.C 44t 8.3 84.: — 289.1
For the three months ended March 28, 2009
United
(In millions of U.S. dollars) North America  Kingdom Mexico  RCI All Other Total
Revenu
Carbonated soft drink $ 193¢ $ 285 $94 $— $ — $231¢
Concentrate 1.5 0.9 — 4.2 — 6.€
All other products 93.€ 34.¢ 04 — — 128.¢
Total $ 289.C $ 64.C $ 9.8 $42 $ — $367.(
For the three months ended March 28, 2009
United
(In millions of physical cases) North America  Kingdom Mexico RCI  All Other Total
8 ounce volum
Carbonated soft drink 93.C 17.€ 54 — — 116
Concentrate 19.C 3.9 — 49.1 — 72.C
All other products 48.¢ 18.1 0.2 — — 67.1
Total 160.¢ 39.€ 5.6 49.1 — 255.]
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Revenue- Revenue decreased 1.1% in the first quarter frentomparable prior year period. This change wiasgpily due to a
decrease in filled beverage 8-ounce equivalensvgtage case volume”) in our North America opegasiegment offset in part by favorable
foreign exchange rates and an increase in beveesgevolume in our U.K. and Mexico operating segmerhe strengthening value in the
Canadian dollar, the pound sterling and the Mexjoeso, each relative to the U.S. dollar, had actile $12.5 million positive impact on ¢
revenue. Absent foreign exchange impact, revenaedsed by 4.4% for the first quarter from the caraple prior year period.

Our North America operating segment revenue deete@9% in the first quarter from the comparablerprear period, due primarily
to a 7.9% decrease in beverage case volume. Nieggafice per beverage case (which is revenuadiiby beverage case volume) decre
by 1.0% for the first quarter from the comparabiempyear period. Absent foreign exchange impaot,dorth America revenue for the first
quarter decreased 10.8%. The decline in revenualua$o a combination of first quarter 2009 revenoeing higher than normal due to
national brand price increases taken in late 2@@Bircreased national brand promotional activityhia first quarter of 2010. These factors
resulted in a higher than expected decline in regeat two of our top customers, including our latgeistomer. The weighted average dec
in revenue at these customers was 21.8% durinfirtheuarter of 2010 as compared to the first tprasf 2009, which was higher than the
revenue declines we have experienced in prior gusrHowever, the decline was offset in part byaased revenues from other existing and
new customers. We have taken steps to addresedliealin North America revenue, including launchirarious promotional programs,
which we expect should result in improved revemaads in North America.

Our U.K. operating segment revenue increased 2/3%e first quarter from the comparable prior ypariod, due primarily to
favorable foreign exchange fluctuations and a Si8ease in beverage case volume. Absent foreighamge impact, U.K. revenue
increased 15.2% for the first quarter from the caraple prior year period. Net selling price perdrage case increased 13.4% for the first
quarter from the comparable prior year period. Uk€. beverage case volume increased in the firattqudue primarily to growth in energy,
sports and isotonic products.

Our Mexico operating segment revenue increased2M4he first quarter from the comparable prioalyperiod, primarily due to a
48.2% increase in beverage case volume. The ireredmeverage case volume was due primarily to Imgsiness in the retail channel and the
commencement of shipments to a new bottled wattomer. Absent foreign exchange impact, Mexico meeencreased 8.3% for the first
quarter from the comparable prior year period. $édling price per beverage case decreased 18.8#tedirst quarter from the comparable
prior year period.

Our RCI operating segment revenue increased 9m2a%eifirst quarter from the comparable prior yeariod, due primarily to a 71.7%
increase in concentrate case volume and orderittgrpa in certain key geographies. Net sellingepper beverage case increased 13.7% in
the first quarter from the comparable prior yeaique RCI primarily sells concentrate case volume.

Cost of Sales- Cost of sales as a percentage of revenue inrgt@fiarter remained flat from the comparable pyar period. Variable
costs represented 73.6% of total sales in thediratter, down from 74.2% from the comparable pyear period. Major elements of these
variable costs included ingredient and packagirggscalistribution costs and fees paid to thirdyperanufacturers.

Gross Profit— Gross profit for the first quarter as a perceatafyrevenue decreased slightly to 15.8% from 1508%ales in the
comparable prior year period.

Selling, General and Administrative Expenses (“SG&A- SG&A decreased $2.3 million or 6.6% in the faaarter from the
comparable prior year period. As a percentagewemee, SG&A decreased to 8.9% during the first guafrom 9.5% in the comparable pi
year period

Both the overall decrease and the percentage ehtevdecrease in SG&A for the first quarter were piimarily to a $1.4 million
reduction in bad debt expense due to the revefshkamllowance for receivables that were collectad a $1.2 million decrease in
amortization due primarily to a reduction in softe@osts that became fully amortized in 2009, pbytbffset by a $0.4 million increase in
compensation for the first quarter.

Restructuring— Restructuring charges decreased $1.7 millionta@egain of $0.5 million on a lease contract teattion in the first
quarter and $1.2 million in severance costs inchraparable prior year period.

Operating Income- Operating income was $25.1 million in the firsgter, as compared to operating income of $22liBomin the
comparable prior year period, primarily due to Il B&&A costs and decreased restructuring charges.
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Interest Expense- Net interest expense decreased $1.4 million e¥a&rimarily due to lower average debt amounts.

Income Taxes -We recorded income tax expense of $4.4 milliorhnfirst quarter as compared with an income taefieof $6.2
million in the comparable prior year period. Thépyear benefit included favorable reversals afraals related to uncertain tax positions.

Net Income Per Share- Net income for the first quarter was $11.5 milliar $0.14 per diluted common share as compareétto
income of $19.9 million or $0.28 per diluted comnsivare in the comparable prior year period.

Liquidity and Financial Condition

The following table summarizes our cash flows fer three months ended April 3, 2010 and March Q892s reported in our
Consolidated Statements of Cash Flows in the acaagipg Consolidated Financial Statements:

For the three months ended

April 3, March 28,

(in millions of U.S. dollars) 2010 2009

Net cash provided by operating activit $ 8.2 $ 21c
Net cash used in investing activiti (8.6) (4.7)
Net cash used in financing activiti (7.5 (20.2)
Effect of exchange rate changes on ¢ 0.2 (0.2)
Net decrease in cash & cash equivali (7.7) (4.1
Cash & cash equivalents, beginning of pel 30.¢ 14.5
Cash & cash equivalents, end of per $ 23.2 $ 10.€

Financial Liquidity
As of April 3, 2010, we had a total of $265.9 naitli of indebtedness.

We believe that our level of resources, which idekicash on hand, available borrowings under thie faBility and funds provided by
operations, will be adequate to meet our expemsgstal expenditures, and debt service obligatfonshe next twelve months. Our ability to
generate cash to meet our current expenses andatehte obligations will depend on our future periance. If we do not have enough cash
to pay our debt service obligations or if the ABRicifity or the 2017 Notes were to become curredtig, either at maturity or as a result of a
breach, we may be required to take actions suamasding our ABL facility or the indenture govemiour Notes, refinancing all or part of
our existing debt, selling assets, incurring adddil indebtedness or raising equity.

For periods extending beyond twelve months, weelelthat our ability to generate cash to meet gperses and debt service
obligations and to otherwise reduce our debt asipated will primarily depend on our ability toteén a substantial amount of volume from
our key customers and maintain the profitabilityoaf business. If we do not generate sufficienhdemm operations or have excess debt
availability to meet our expenses and debt semfitigations or if the ABL facility or the 2017 Natevere to become currently due, either at
maturity or as a result of a breach, we may beiredquo take actions such as amending our ABL itgadr the indenture governing the 2017
Notes, refinancing all or part of our existing dedalling assets, incurring additional indebtedrarssising equity. If we need to se
additional financing, there is no assurance thiatatiditional financing will be available.
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As of April 3, 2010, our total availability undere ABL facility was $158.4 million, which was basew our borrowing base (accounts
receivables, inventory, and fixed assets) as ofugal 27, 2010 (the February morghd under the terms of the credit agreement), antlag
$27.9 million of ABL borrowings outstanding and $nillion in outstanding letters of credit. As &uét, our excess availability under the
ABL facility was $123.0 million. Each month’s bowng base is not effective until submitted to theders, which usually occurs on the
fifteenth day of the following month.

Operating activities

Cash provided by operating activities during thistfquarter decreased by $12.8 million comparetedirst quarter of 2009 driven
primarily by reduced operating results and incrdaserking capital due to a buildup in our accouetseivable and inventory.

Investing activities

Cash used in investing activities during the fipsarter increased by $3.9 million compared to ttst fluarter of 2009 due primarily to
increased capital expenditures.

Financing activities

Cash used in financing activities during the fgsarter decreased by $12.7 million compared tditkequarter of 2009 due primarily to
payments related to our ABL facility in the priagar. In the first quarter we repurchased the reimgi$i11.1 million of our 2011 Notes.

Off-Balance Sheet Arrangements
We had no off-balance sheet arrangements as defimder Item 303(a)(4) of Regulation S-K as of ABiR2010.

Contractual Obligations

We have no material changes to the disclosureiemthtter made in our Annual Report on Form 10-Kifi@ year ended January 2,
2010.

Debt
8% Senior Subordinated Notes due in 2011

The Company repurchased the remaining outstandltify Rlotes for $11.1 million on February 1, 2010 esxbrded a loss on the buy-
back of $0.1 million. The 2011 Notes acquired by @ompany have been retired, and we have discadithe payment of interest.

8.375% Senior Notes due in 2017

On November 13, 2009, we issued $215.0 millionenfiar notes that are due on November 15, 2017 204& Notes were issued at a
$3.1 million discount and deferred financing fe€$%.1 million. The issuer of the 2017 Notes ist@®#verages Inc., but we and most of our
U.S., Canadian and United Kingdom subsidiaries antee the 2017 Notes. The interest on the 2017sNefeayable semi-annually on
May 15t and November 15 of each year, beginning ay /6, 2010.

Asset Based Lending Facilit

On March 31, 2008, we entered into a credit agreéhat created an ABL credit facility to providedncing for the U.S., Canada, the
United Kingdom and Mexico.

As of April 3, 2010, we had $27.9 million in borrawgs under the ABL facility outstanding and the ecoitment fee was 0.5% per
annum of the unused commitment.
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Credit Ratings and Covenant Compliance
Credit Ratings

The Company'’s debt rating on the 2017 Notes isai] ‘B3’ by Standard & Poor’s and Moody’s investsesvices, respectively. Our
corporate family rating is ‘B’ and ‘B2’ by Standa&dPoor’s and Moody’s rating services, respectivdlige Company’s speculative grade
liquidity rating by Moody'’s is SGL-2.

On April 14, 2010, Moody'’s upgraded the Companygbtdrating on the 2017 Notes to ‘B3’ from ‘Caaltdahe Company’s corporate
family rating to ‘B2’ from ‘B3’. Concurrent with tise rating upgrades, Moody'’s revised the Compaagiisg outlook to positive from stable.

Covenant Compliance
ABL Facility

We and our restricted subsidiaries are subjectionaber of business and financial covenants, imetud covenant requiring a minimt
fixed charge coverage ratio of at least 1.1 toeff€ctive when and if excess availability is ldsart $30.0 million. Our fixed charge coverage
ratio as calculated under this covenant as of Ar8010 was greater than 1.1 to 1.0. If availgbit less than $37.5 million, the lenders will
take dominion over the cash and will apply exceshdo reduce amounts owing under the revolver.ciédit agreement governing the ABL
facility requires us to maintain excess availapiif at least $15.0 million. We believe we wereampliance with all of the applicable
covenants under the ABL facility on April 3, 2010.

8.375% Senior Notes due in 2017

Under the indenture governing the 2017 Notes, wesabject to a number of covenants. We believeave been in compliance with
of the covenants under the 2017 Notes and there Ib@@n no amendments to any such covenants seceavdre issued.

Capital Structure
Since January 2, 2010, equity has increased by $ilion. The increase was primarily the resulnet income of $11.5 million.

Dividend Payments

No dividend payments were made in the first threatims of 2010 or in fiscal year 2009, and we doaxpect to change this policy in
the next 12 months as we intend to use cash fardigrowth and/or debt repayment.

There are certain restrictions on the paymentwtldnds under our ABL facility and 2017 Notes intiga.

Critical Accounting Policies and Estimates

Critical accounting policies and estimates usegrépare the financial statements are discussedowithudit Committee as they are
implemented and on an annual basis.

There have been no significant changes in ourcatiiccounting policies and estimates since Jarja2910.
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Forward-looking Statements

In addition to historical information, this repamd the reports and documents incorporated byemaderin this report contain statements
relating to future events and our future resultseede statements are “forward-looking” within theamiag of the Private Securities Litigation
Reform Act of 1995 and applicable Canadian se@&sriggislation and include, but are not limitedstatements that relate to projections of
sales, earnings, earnings per share, cash flopgataxpenditures or other financial items, distoss of estimated future revenue
enhancements and cost savings. These statementglake to our business strategy, goals and exti@es concerning our market position,

” o "o

future operations, margins, profitability, liquigiand capital resources. Generally, words suclaascipate”, “believe”, “continue”, “could”,

"o ”ou {INTH " ou " u

“endeavor”, “estimate”, “expect”, “intend”, “may”plan”, “predict”, “project”, “should” and similaterms and phrases are used to identify
forward-looking statements in this report and ia ttocuments incorporated in this report by refezefibese forward-looking statements are
made as of the date of this report.

The forward-looking statements are based on assomspthat volume and revenue will be consistent\wistorical trends, and that
interest rates will remain constant, and, in carta@ises, on management’s current plans and esginvdtgle we believe these forward-looking
statements are reasonable, any of these assumptiolisprove to be inaccurate and, as a resulfotfreard-looking statements based on
those assumptions could be incorrect. Our opemiimrolve risks and uncertainties, many of whiok autside of our control, and any one or
any combination of these risks and uncertaintiegdcalso affect whether the forward-looking statetsailtimately prove to be correct.

The following are some of the factors that couléetf our financial performance, including but riatited to sales, earnings and cash
flows, or could cause actual results to differ matly from estimates contained in or underlying forward-looking statements:

e our ability to compete successful

» changes in consumer tastes and preferences fdingxigsoducts and our ability to develop and timielynch new products that appea
such changing consumer tastes and prefere

» loss of or a reduction in business with key cust@ngarticularly We-Mart;

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

* our ability to maintain favorable arrangements exidtionships with our supplier
e our ability to manage our operations successf

« currency fluctuations that adversely affect thehexge between the U.S. dollar and the pound sgetlie Euro, the Canadian dollar,
Mexican peso and other currenci

e our substantial debt levels and our ability to senand reduce our del

» our ability to maintain compliance with the covetsaand conditions under our debt agreeme

» fluctuations in interest rate

» credit rating downgrade

» further deterioration of the capital marke

« our ability to fully realize the expected cost s@s and/or operating efficiencies from our restitinog activities;
e any disruption to production at our beverage cotraées or other manufacturing facilitie

e our ability to protect our intellectual proper

« the impact of regulation and regulatory, invesiigatind legal action:

» the impact of proposed taxes on soda and otherysdgaks;

* unseasonably cold or wet weather, which could redignand for our beveragt

» the impact of national, regional and global eveimsuding those of a political, economic, businaeg competitive natur:
» our ability to recruit, retain, and integrate newrmagement and a new management struc

e our exposure to intangible asset ri

» volatility of our stock price
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» our ability to maintain compliance with the listingquirements of the New York Stock Exchar
e our ability to renew our collective bargaining agments on satisfactory terms;
e disruptions in our information systen

For a further list and description of various riskedevant factors and uncertainties that couldseduture results or events to differ
materially from those expressed or implied in ammard-looking statements, see the “Risk Factonsl ‘@anagement’s Discussion and
Analysis of Financial Condition and Results of Ggiems” sections contained elsewhere in this docuyas well as in our Annual Report on
Form 10-K for the fiscal year ended January 2, 2@b§ subsequent Reports on Form 10-Q and FoknaBe other filings with the Securiti
and Exchange Commission and Canadian securitiegategy authorities. Given these risks and uncetits, the reader should not place
undue reliance on these forward-looking statements.

All forward-looking statements included in this Quesly Report on Form 10-Q are made only as ofdde of this report, and we do not
undertake any obligation to publicly update or eotrany forward-looking statements to reflect es@mtcircumstances that subsequently
occur, or of which we hereafter become aware.

You should read this document completely and withinderstanding that our actual future results beagnaterially different from
what we expect. We may not update these forwarklihgostatements, even if our situation changekénfature. All forward-looking
statements attributable to us are expressly qedlifi their entirety by these cautionary statements

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
We do not trade market risk sensitive instruments.

Currency Exchange Rate Risk

The Company’s North America operating segment pasek a portion of its inventory for its Canadiarragions through transactions
denominated and settled in U.S. dollars, a currelifégrent from the functional currency of the Cdraan operations. These inventory
purchases are subject to exposure from movememtscimnge rates. The Company uses foreign exctiangard contracts to hedge
operational exposures resulting from changes isetliereign currency exchange rates. The interti@fdreign exchange contracts is to
provide predictability in the Company’s overall tefructure. These foreign exchange contractsiechat fair value, have maturities less than
one year. As of April 3, 2010, the Company had tamding foreign exchange forward contracts witharal amounts of $6.5 million.

Debt Obligations and Interest Rates

We have exposure to interest rate risk from thetantling principal amounts of our short-term anmdyiterm debt. Our longerm debt i
fixed and our short-term debt is variable. Our stem credit facilities are vulnerable to fluctizats in the U.S. short-term base rate and the
LIBOR rate. At current debt levels as of April 1D, a 100 basis point increase in the currenapeum interest rate for our ABL facility
would result in $0.3 million of additional interestpense during the next year. This change would@anaterial to our cash flows or our
results of operations. The weighted average intea¢s of our debt outstanding at April 3, 2010 We89%.

Commodity Price Risk

We have no material changes to the disclosureiemthtter made in our Annual Report on Form 10-Kifi@ year ended January 2,
2010.

Item 4. CONTROLS AND PROCEDURES

Our management carried out an evaluation, as redjby Rule 13a-15(b) of the Securities Exchangeofd934 (the “Exchange Act”),
with the participation of our Chief Executive O#ficand our Chief Financial Officer, of the effeetiess of our disclosure controls and
procedures, as of the end of our first quarter0df®2 Based upon this evaluation, the Chief ExeeuBifficer and the Chief Financial Officer
concluded that our disclosure controls and proesiuere effective as of the end of the period @éwy this Quarterly Report on Form 10-
Q, such that the information relating to Cott atsdconsolidated subsidiaries required to be discldis our Exchange Act reports filed with
the Securities and Exchange Commission (“SEC'{s(iecorded, processed, summarized and reportéihvtite time periods specified in
SEC rules and forms, and (ii) is accumulated amdroanicated to our management, including our Chiefditive Officer and Chief Financ
Officer, as appropriate to allow timely decisiorgarding required disclosure.
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In addition, our management carried out an evainags required by Rule 13a-15(d) of the Exchancfe with the participation of our
Chief Executive Officer and our Chief Financial i0#fr, of changes in our internal control over fic@ahreporting. Based on this evaluation,
the Chief Executive Officer and the Chief Finan€ficer concluded that there were no changes imirdarnal control over financial
reporting that occurred during our last fiscal geiathat have materially affected, or are reasgnkitly to materially affect, our internal
control over financial reporting.

PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
Reference is made to the legal proceedings descibaeur Annual Report on Form 10-K for the fisgehr ended January 2, 2010.

ltem 1A. Risk Factors

Reference is made to the detailed descriptions&ffectors in Item 1A: Risk Factors in our Annu@rt on Form 10-K for the fiscal
year ended January 2, 20

ltem 6. Exhibits

Number Description
3.1 Articles of Amalgamation of Cott Corporation (inporated by reference to Exhibit 3.1 to our FornKlL@ated
February 28, 2007
3.2 Second Amended and Restated By-laws of Cott Cotiporéincorporated by reference to Exhibit 3.2 to orm 10-
Q filed May 10, 2007)
10.1 Employment Offer Letter to Marni Morgan Poe, daleduary 14, 2010 (filed herewitl
10.2 Severance Agreement with Matthew A. Kane, Jr. dasediary 26, 2010 and effective February 15, 261El (
herewith).
10.3 Exhibits to Credit Agreement dated as of MarchZ)8 among Cott Corporation, Cott Beverages Inatt C

Beverages Limited, the other Loan Parties partyetioe the Lenders party thereto, JPMorgan Chasé&,Baa.,
London Branch as UK Security Trustee, JPMorgan ElBask, N.A., as Administrative Agent and Admiradive
Collateral Agent, and General Electric Capital Qogtion, as C-Collateral Agent (filed herewith

31.1 Certification of the Chief Executive Officer pursudo section 302 of the Sarbanes-Oxley Act of 2fad2he
quarterly period ended April 3, 2010 (filed herédwit

31.2 Certification of the Chief Financial Officer pursudo section 302 of the Sarbanes-Oxley Act of 2fad2he
quarterly period ended April 3, 2010 (filed herdwit

32.1 Certification of the Chief Executive Officer pursudo section 906 of the Sarbanes-Oxley Act of 2fad2he
quarterly period ended April 3, 2010 (furnishedeweth).

32.2 Certification of the Chief Financial Officer pursudo section 906 of the Sarbanes-Oxley Act of 2fad2he

quarterly period ended April 3, 2010 (furnistherewith).
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

COTT CORPORATION
(Registrant’

Date: May 12, 2010 /sl Neal Craven

Neal Craven:
Chief Financial Officel

Date: May 12, 2010 /sl Gregory Leite
Gregory Leitel
Senior Vice President, Chief Accounting Offic
(Principal accounting officel
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Exhibit Index

Number

Description

3.1

3.2

10.1
10.2

10.3

311

31.2

32.1

32.2

Articles of Amalgamation of Cott Corporation (inporated by reference to Exhibit 3.1 to our FornKl8ated
February 28, 2007

Second Amended and Restated By-laws of Cott Cotiporéincorporated by reference to Exhibit 3.2 to orm 10-
Q filed May 10, 2007)

Employment Offer Letter to Marni Morgan Poe, daleduary 14, 2010 (filed herewitl

Severance Agreement with Matthew A. Kane, Jr. dasediary 26, 2010 and effective February 15, 261El (
herewith).

Exhibits to Credit Agreement dated as of MarchZM)8 among Cott Corporation, Cott Beverages Inatt C
Beverages Limited, the other Loan Parties partyetioe the Lenders party thereto, JPMorgan Chasé&,Baa.,
London Branch as UK Security Trustee, JPMorgan ElBask, N.A., as Administrative Agent and Admiradive
Collateral Agent, and General Electric Capital Qugtion, as C-Collateral Agent (filed herewith

Certification of the Chief Executive Officer pursudo section 302 of the Sarbanes-Oxley Act of 2fad2he
quarterly period ended April 3, 2010 (filed herdwit

Certification of the Chief Financial Officer pursudo section 302 of the Sarbanes-Oxley Act of 2fad2he
quarterly period ended April 3, 2010 (filed herdwit

Certification of the Chief Executive Officer pursudo section 906 of the Sarbanes-Oxley Act of 2fad2he
quarterly period ended April 3, 2010 (furnishedeweth).

Certification of the Chief Financial Officer pursudo section 906 of the Sarbanes-Oxley Act of 2fad2he
quarterly period ended April 3, 2010 (furnistherewith).
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Exhibit 10.1

January 14, 2010

Marni Poe
1402 S DeSoto Ave
Tampa, FL 33606

Dear Marni:

| am very pleased to outline in this letter (th@ffer Letter ") the terms and conditions on which we are offgiyou the position of Vice
President, General Counsel of Cott Corporation (tGempany ). This Offer Letter will not constitute an agreent until it has been fully
executed by both parties. Please note that thisrQ#tter does not contemplate a contract or premisgmployment for any specific term;
you will be an at will employee at all time

1. Position and Duties

1.1 Position. Subject to the terms and conditions hereof, yolibeilemployed by the Company as its Vice Presidestretary and
General Counsel as of February 1, 2010.

1.2 Responsibilities

(a) As the Company’s Vice President, Secretary@ederal Counsel, you will report to the Chief ExaaiOfficer and have such
duties and responsibilities as may be assignedudnpm time to time by the Chief Executive Officer

(b) You agree to devote all of your business time attention to the business and affairs of the g and to discharging the
responsibilities assigned to you. This shall necprde you from (i) serving on the boards of divesof a reasonable number of charitable
organizations, (ii) engaging in charitable actastand community affairs, and (iii) managing yoersonal affairs, so long as these activities
do not interfere with the performance of your dsit&d responsibilities as the Company’s Generah€alu

1.3 No Employment Restriction. You hereby represent and covenant that your empayioy the Company does not violate any
agreement or covenant to which you are subjecyevtich you are bound and that there is no sucheagent or covenant that could restrict
or impair your ability to perform your duties oisdharge your responsibilities to the Company.

2. Remuneration.

2.1 Base Salary Your Annual Base Salary will initially be at theteaof $235,000 per year, paid on a semi-monthlysbaso-rated for
any partial periods based on the ac



Marni Poe
January 14, 2010

number of days in the applicable period. Your pen@ance will be evaluated at least annually, andetel of your Annual Base Salary will
determined as part of the regular annual reviewgss.

2.2 Bonus. You will be eligible to participate in the Compasydnnual bonus plan and may earn a bonus basedhgpachievement of
specified goals. The amount of your target bon&®% of your Annual Base Salary. Currently the maxin potential payout permitted unt
the bonus plan is two (2) times the applicablegtbpnus for achievement of performance goals fsiginitly in excess of the target goals, as
established by the Human Resources and Compensadimmittee of our Board. Please note that the bptarsis entirely discretionary and
the Company reserves in its absolute discretiomigin to terminate or amend it or any other boplas that may be established.

2.3 Future LTI Program — You will also be eligible for the future LTI prograwhich will be effective January 2010.

3. Benefits.

3.1 Benefit Program. From your date of hire you will be eligible to gaipate in the Compang’benefit programs generally availabls
other senior executives of the Company. Our bepedigrams include health, disability and life iresuce benefits. Employee contributions
required for our benefit program. You will also &aible to be reimbursed for the costs of an ahmedical examination in an amount not to
exceed $1,500 per year.

3.2 401(k) Plan and ESPPIn addition, you will be able to continue to paigigte in the COTT USA 401K.

3.3 Vacation. You will be entitled to four (4) weeks vacation patendar year. Vacation earned for 2010 will beraied based on yo
date of hire. You are encouraged to take your vatditme in the calendar year it is earned. Allneak vacation must be taken by March 31st
of the year following the year in which it is eafnetherwise it may be forfeited. If you shouldieahe Company, the value of any unearned
vacation taken by you will be considered a deltheoCompany. All vacation periods require the applof the Chief Executive Officer.

3.4 Reimbursement You will be reimbursed for expenses reasonablynmclin connection with the performance of yourektn
accordance with the Company’s policies as estaddigiom time to time.

3.5 No Other Benefits. You will not be entitled to any benefit or perqtesother than as specifically set out in this Offetter or
agreed to in writing by the Compar
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4. Termination; Payments and Entitlements Upon a Tenination .

4.1 Termination . The Company may terminate your employment: (alCfause (as defined in Exhibit A), (b) upon your Difty (as
defined in Exhibit A), or (c) for any reason or m@ason, in all cases, upon notice to you. Your eymknt with the Company will terminate
upon your death.

4.2 Involuntary Termination . Subject to Sections 4.3, 8.9, and 10.11, if youpleyment is terminated (i) by the Company without
Cause other than by reason of your Disability Bbf you for Good Reason (either (i) or (ii), ainoluntary Termination "), you will be
entitled to the following payments and entitiements

(a) Cash Severance Paymelfiou will receive a cash payment in an amount {tBeverance Amount’) equal to six months of
your then Annual Base Salary. The Severance Amwilinibe paid in a lump sum, less all applicablehkiblding taxes, within thirty (30) da
of the Involuntary Termination, except in the casan Involuntary Termination that is a part ofrayp termination program, in which case
the payment shall be made within sixty (60) dayse $everance Amount will not be considered as casgimn for purposes of determining
benefits under any other qualified or non-qualifgans of the Company.

(b) Accrued Salary and Vacatioryou will be paid all salary and accrued vacatiary earned through the date of your termina
less all applicable withholding taxes, on the fiegjular pay date following the date of your teration.

(c) No Other PaymentdJpon payment of the amounts to be paid purswa8ettions 5.2(a) and 5.2(b), the Company shak hav
no further liability hereunder.

4.3 Release RequiredYou will not be entitled to receive the benefits ®eth in Section 4.2 and, if applicable, Sectibrunless you
execute, at least seven days before the date paysrdure to be made, and do not revoke a releatse iform of Exhibit B in favour of the
Company and related parties relating to all claimiabilities of any kind relating to your employmt with the Company and the Involuntary
Termination of such employment.

5. Other Termination . If your employment is terminated by (a) your resigon, (b) your death, or (c) by the Company fou§or as a
result of your Disability, then you shall not beited to receive any severance or other paymemititiements or benefits other than Annual
Base Salary earned through the date of terminatighreimbursement for expenses through the da@rofnation and, in either case, not yet
paid. For greater certainty, with respect to a teation by reason of death or by reason of a Diggbinothing in this Offer Letter shall
derogate from any rights and/or entitlements tloat ymay be entitled to receive under any other ggquaitnpensation or benefit plan of the
Company applicable to you.

6. Resignation. If you are a director of the Company or a directioan officer of a company affiliated or relatedhe Company at the time
your termination, you will be deemed to have resijall such positions, and you agree that uponitetion you will execute such tenders
resignation as may be requested by the Companyiderece such resignatior
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7. Rights under Equity Plans. The provisions of this Offer Letter are subjecthe terms of the Company’s equity plans in effeatrf time
to time. Any equity awards granted to you underdgaity plans shall be forfeited or not, vest ot, mand, in the case of stock options and
stock appreciation rights, become exercisable grasoprovided by and subject to the terms of gieable equity plan.

8. Restrictive Covenants

8.1 Confidentiality .

(@) You acknowledge that in the course of carrgoy performing and fulfilling your obligations the Company hereunder, you
will have access to and will be entrusted with infation that would reasonably be considered confideto the Company or its Affiliates,
the disclosure of which to competitors of the Comypar its Affiliates or to the general public, wilke highly detrimental to the best interests
of the Company or its Affiliates. Such informatimeludes, without limitation, trade secrets, knoawsh marketing plans and techniques, cost
figures, client lists, software, and informatiohateng to employees, suppliers, customers and persocontractual relationship with the
Company. Except as may be required in the coursaroying out your duties hereunder, you covenadtagree that you will not disclose,
the duration of your employment or at any time ¢adter, any such information to any person, othanto the directors, officers, employees
or agents of the Company that have a need to kootvisiformation, nor shall you use or exploit, dife or indirectly, such information for
any purpose other than for the purposes of the @osnmor will you disclose or use for any purpaséer than for those of the Company or
its Affiliates, any other information which you magquire during your employment with respect tolibsiness and affairs of the Compan
its Affiliates. Notwithstanding all of the foregainyou shall be entitled to disclose such inforomaif required pursuant to a subpoena or ¢
issued by a court, arbitrator or governmental bagdygncy or official, provided that you shall fitgtve:

(i) notified the Company;

(i) consulted with the Company on whether therariobligation or defence to providing some ooélhe requested
information;

(iii) if the disclosure is required or deemed adbig, cooperate with the Company in an attempbtaio an order or other
assurance that such information will be accordedidential treatment.

(b) Notwithstanding the foregoing, you may disclodermation relating to your own compensation &edefits to your spouse,
attorneys, financial advisors and taxing authaitRlease note that pursuant to rules promulgateldebU.S. Securities and Exchange
Commission under the Securities Exchange Act oftlifZffect on the date hereof, the amount and corapts of your compensation are
required to be publicly disclosed on an annuald
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8.2 Inventions. You acknowledge and agree that all right, title aridrest in and to any information, trade secrdsances,
discoveries, improvements, research materials atabdses made or conceived by you prior to or gyrur employment relating to the
business or affairs of the Company, shall belonthpéoCompany. In connection with the foregoing, pguee to execute any assignments
and/or acknowledgements as may be requested I§hieé Executive Officer from time to time.

8.3 Corporate Opportunities. Any business opportunities related to the businésise Company which become known to you during
your employment with the Company must be fully tised and made available to the Company by youyandgree not to take or atten
to take any action if the result would be to divfiestn the Company any opportunity which is withire tscope of its business.

8.4 NonCompetition and Non-Solicitation .

(&) You will not at any time, without the prior Wen consent of the Company, during your employmetit the Company and for
a period after the termination of your employménait tis equal to the number of months used in thmutzion of the Severance Payment
under Section 4.2(a) (regardless of the reasosufcin termination), either individually or in partskip, jointly or in conjunction with any
person or persons, firm, association, syndicat@aration or company, whether as agent, sharehadaployee, consultant, or in any manner
whatsoever, directly or indirectly:

(i) anywhere in the Territory, engage in, carryasrotherwise have any interest in, advise, lendewdn, guarantee the
debts or obligations of, permit your name to beduseconnection with any business which is competito the Business or which provides
the same or substantially similar services as th&rigss;

(i) for the purpose, or with the effect, of comipgtwith any business of the Company, solicit, rifeee with, accept any
business from or render any services to anyoneisvaalient or a prospective client of the Compangny Affiliate at the time you ceased to
be employed by the Company or who was a clienhdutie 12 months immediately preceding such time;

(i) solicit or offer employment to any person elmyed or engaged by the Company or any Affiliatéhattime you ceased
to be employed by the Company or who was an empldyeing the 12-month period immediately precedinch time.

(b) Nothing in this Offer Letter shall prohibit ogstrict you from holding or becoming beneficialiyerested in up to one
(1%) percent of any class of securities in any camygprovided that such class of securities aredisih a recognized stock exchange in
Canada or the United States or on the NASDAQ.

(c) If you are at any time in violation of any pision of this Section 9.4, then each time limitatget forth in this Section shall be
extended for a period of time equal to
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period of time during which such violation or vittas occur. If the Company seeks injunctive reliem any such violation, then the
covenants set forth shall be extended for a pearidione equal to the pendency of the proceedingtiicth relief is sought, including all
appeals therefrom.

8.5 Insider and Other Policies. You will comply with all applicable securities lawsd the Company’s Insider Trading Policy and
Insider Reporting Procedures in respect of anyréesiof the Company that you may acquire, and wdlucomply with all other of the
Company’s policies that may be applicable to yamfitime to time.

8.6 NonDisparagement. You will not disparage the Company or any of itiliates, directors, officers, employees or other
representatives in any manner and will in all respavoid any negative criticism of the Company.

8.7 Injunctive Relief.

(&) You acknowledge and agree that in the eveatlwkach of the covenants, provisions and restnistin this Section 8, the
Company'’s remedy in the form of monetary damagdieiinadequate and that the Company shall bejsahdreby, authorized and entitled,
in addition to all other rights and remedies a\dédo it, to apply for and obtain from a courtogimpetent jurisdiction interim and permanent
injunctive relief and an accounting of all profésd benefits arising out of such breach.

(b) The parties acknowledge that the restrictionthis Section 8 are reasonable in all of the cirstances and you acknowledge
that the operation of restrictions contained i tBéction 8 may seriously constrain your freedosetk other remunerative employment. If
any of the restrictions are determined to be urreefible as going beyond what is reasonable initbensstances for the protection of the
interests of the Company but would be valid, faaraple, if the scope of their time periods or gepbiaareas were limited, the parties
consent to the court making such modifications ag bre required and such restrictions shall apptia giich modifications as may be
necessary to make them valid and effective.

8.8 Survival of Restrictions. Each and every provision of this Section 8 shalise the termination of this Offer Letter or your
employment (regardless of the reason for such tetioin).

8.9 Forfeiture . Notwithstanding the provisions of Section 5.2 glléwing any Involuntary Termination it shall betdemined that the
you have breached (either before or after suchitetion) any of the agreements in Section 8, then@amy shall have no obligation
liability or otherwise to make any further paymender Section 5.2 from and after the date of suehdh, except for payments, if any, that
cannot legally be forfeiter
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9. Code Section 409A

9.1 In General. This Section 9 shall apply to you if you are subjecSection 409A of the Code, but only with regpgecany payment
due hereunder that is subject to Section 409A®hde.

9.2 Release Any requirement that you execute and not revol&ease to receive a payment hereunder shall applypayment
described in Section 9.1 only if the Company presithe release to you on or before the date of ymaluntary Termination.

9.3 Payment Following Involuntary Termination . Notwithstanding any other provision herein to thatcary, any payment described
in Section 9.1 that is due to be paid within aestgieriod following your Involuntary Terminationahbe paid:

(a) If, at the time of your Involuntary Terminatioyou are a “specified employee” as defined in 8act09A of the Code, such
payment shall be made as of the later of (i) the gayment is due hereunder, or (ii) the earlighefdate which is six months after your
“separation from service” (as defined under Secio®A of the Code), or the date of your death; or

(b) In any other case, on the later of (i) last dathe stated period, or if such stated periatbismore than 90 days, at any time
during such stated period as determined by the @agnwithout any input from you, or (ii) the dateyafur “separation from service” (as
defined under Section 409A of the Code).

9.4 Reimbursements The following shall apply to any reimbursement tisea payment described in Section 9.1: (a) witlpeet to an
such reimbursement under Section 11.8, reimburseshatl not be made unless the expense is incduadg the period beginning on your
effective hire date and ending on the sixth ansiagr of your death; (b) the amount of expensesbhididor reimbursement during your
taxable year shall not affect the expenses eligdleeimbursement in any other year; and (c) timing of all such reimbursements shall be
provided herein, but not later than the last dayafr taxable year following the taxable year inetththe expense was incurred.

9.5 Offset. If you are subject to Section 409A of the Code, affiyet under Section 10.11 shall apply to a paytrdescribed in
Section 10.1 only if the debt or obligation wasunmed in the ordinary course of your employmentwifte Company, the entire amount of the
set-off in any taxable year of the Company doeseroeed $5,000, and the sétis made at the same time and in the same anasutite det
or obligation otherwise would have been due antkctdd from you.

9.6 Interpretation . This Offer Letter shall be interpreted and congdrse as to avoid the additional tax under Sectifga)(1)(B) of
the Code to the maximum extent practica
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10. General Provisions

10.1 Entire Agreement. This Offer Letter, together with the plans and duoents referred to herein, constitutes and exprdhseshole
agreement of the parties hereto with referencayoofthe matters or things herein provided foherein before discussed or mentioned with
reference to your employment. All promises, repmétion, collateral agreements and undertakingexptessly incorporated in this Offer
Letter are hereby superseded by this Offer Letter.

10.2 Amendment. This Offer Letter may be amended or modified onhabwriting signed by both of the parties hereto.

10.3_Assignment This Offer Letter may be assigned by the Comparantpsuccessor to its business or operations. Nglts
hereunder may not be transferred by you exceptilbpmby the laws of descent and distribution axtept insofar as applicable law may
otherwise require. Any purported assignment inatioh of the preceding sentence shall be void.

10.4_Governing Law. This Offer Letter shall be governed by and constrimeaccordance with the laws of the Province ofaio and
the federal laws of Canada applicable therein,aithieference to principles of conflict of laws.dBaf the parties hereby irrevocably attorns
to the jurisdiction of the courts of the ProvindeOmtario with respect to any matters arising dugaur employment.

10.5 Severability. The invalidity of any one or more of the words, gges, sentences, clauses or sections containaig iDffer Letter
shall not affect the enforceability of the remagiportions of the Offer Letter or any part theresdf ,of which are inserted conditionally on
their being valid in law, and, in the event thay ane or more of the words, phrases, sentencassedaor sections contained in the Offer
Letter shall be declared invalid, the Offer Lethall be construed as if such invalid word or woplsase or phrases, sentence or sentences,
clause or clauses, or section or sections hadeei mserted.

10.6_Section Headings and GenderThe section headings contained herein are foreater purposes only and shall not affect in any
way the meaning or interpretation of this agreemalhfpronouns and any variations thereof shaldeemed to refer to the masculine,
feminine or neuter, as the identity of the persppersons may require.

10.7_No Term of Employment Nothing herein obligates the Company to continuengploy you. Your employment shall be at will, as
defined under applicable law.

10.8 Indemnification . The Company will indemnify and hold you harmles$ii® maximum extent permitted by applicable lawirsgia
judgments, fines, amounts paid in settlement aadamable expenses, including reasonable attc fees, in connection with the defence of,
or as a result of any action or proceeding (oramyeal from any action or proceeding) in which go& made or are threatened to be made a
party by reason of the fact tt



Marni Poe
January 14, 2010

you are or were an officer of the Company or anfjliafe. In addition, the Company agrees that yballsbe covered and insured up to
maximum limits provided by any insurance which @@mpany maintains to indemnify its directors arficefs (as well as any insurance that
it maintains to indemnify the Company for any ohtigns which it incurs as a result of its undergkio indemnify its officers and directors).

10.9 Survivorship. Upon the termination your employment, the respeatights and obligations of the parties shall stensuch
termination to the extent necessary to carry ogifritended preservation of such rights and oblbgati

10.10_Taxes All payments under this Offer Letter shall be sebje withholding of such amounts, if any, relatiogax or other payroll
deductions as the Company may reasonably detemmithahould withhold pursuant to any applicable dawegulation.

10.11 SetOff . The Company may set off any amount or obligatiofictvimay be owing by you to the Company againstampunt or
obligation owing by the Company to you.

10.12 Records All books, records, and accounts relating in anynes to the Company or to any suppliers, custoneersljents of the
Company, whether prepared by you or otherwise cgrmito your possession, shall be the exclusive gntgmf the Company and
immediately returned to the Company upon termimatibemployment or upon request at any time.

10.13 Counterparts. This Offer Letter may be executed in counterpadsh of which shall be deemed to be an originabbutf which
together shall constitute one and the same institime

10.14 Consultation with Counsel You acknowledge that you have conferred with youn @ounsel with respect to this Offer Letter,
and that you understand the restrictions and liroita that it imposes upon your conduct.

* * * *



Marni Poe
January 14, 2010

Marni, please indicate your acceptance of thisrdffereturning one signed original of this Offertiee.
Yours truly,
/sl Jerry Fowden

Jerry Fowden
Chief Executive Officer
COTT Corporation

| accept this offer of employment and agree to daenld by the terms and conditions listed herein.

/s/ Marni Poe January 14, 201
Marni Poe Date




Exhibit A
Definitions

“ Affiliate " shall mean, with respect to any person or erftigrein the ‘first party "), any other person or entity that directs or redtly
controls, or is controlled by, or is under commontcol with, such first party. The term “controls ased herein (including the terms
“controlled by” and “under common control with”) @res the possession, directly or indirectly, of gbever to: (i) vote 50% or more of the
outstanding voting securities of such person aityerdr (ii) otherwise direct or significantly infence the management or policies of such
person or entity by contract or otherwise.

“ Annual Base Salary” shall mean the base salary rate that you ar#deshto receive pursuant to your employment arrareggs with the
Company from time to time.

“ Board " means the board of directors of the Company.

“ Business’ shall mean the business of manufacturing, selindistributing carbonated soft drinks, juicestevand other non-alcoholic
beverages to the extent such other non-alcoholierages contribute, or are contemplated or prajetcteontribute, materially to the profits
of the Company at the time of termination of yoompdoyment.

“ Cause” shall mean your:

(a) wilful failure to properly carry out your dusieand responsibilities or to adhere to the polioiethe Company after written
notice by the Company of the failure to do so, such failure remaining uncorrected following an ogpnity for you to correct the failure
within ten (10) days of the receipt of such notice;

(b) theft, fraud, dishonesty or misappropriationth® gross negligence or wilful misconduct, inwotythe property, business or
affairs of the Company, or in the carrying out ofiy duties, including, without limitation, any bodsaof the representations, warranties and
covenants contained herein;

(c) conviction of or plea of guilty to a criminaffence that involves fraud, dishonesty, theft alence;
(d) breach of a fiduciary duty owed to the Company;
(e) refusal to follow the lawful written reasonakbled good faith direction of the Board.

11.* Code” shall mean the Internal Revenue Code of 198@nasnded.

12." Disability ” shall mean your inability by reason of mentapbwysical incapacity, illness or disability to perfoyours duties hereunder
for a period of seven (7) consecutive days, aghted by the Board in its sole discretis



13.“ Good Reasort shall mean any of the following:
(a) a material diminution in your title or assignm& you of materially inconsistent duties;

(b) a reduction in your then-current Annual Bask§eor target bonus opportunity as a percentagenoiual Base Salary, unless
such reduction in target bonus opportunity is maglgicable to all senior executives;

(c) relocation of your principal place of employrhéma location that is more than 50 miles awaynfiour principal place of
employment on the date of your hire, unless suldtation is effected at your request and with yapproval;

(d) a material breach by the Company of any prousiof this Offer Letter, or any employment agreente which you and the
Company are parties, after written notice by yothefbreach and such failure remaining uncorrefttbalving an opportunity for the
Company to correct such failure within ten (10) slaf the receipt of such notice; or

(e) the failure of the Company to obtain the assiongn writing of its obligation to perform thisft@r Letter by any successor to
all or substantially all of the business or asséthie Company within fifteen (15) days after a ger consolidation, sale or similar
transaction.

“ Territory " shall mean the countries in which the Company igs:dubsidiaries conduct the Business or in wkiighCompany plans to
conduct the Business within the following 12 mon



Exhibit B
Form of Release
RELEASE AGREEMENT

In consideration of the mutual promises, paymentsteenefits provided for in the Offer Letter betwégott Corporation (the Corporation
") and Marni Poe (the Employee”) dated January 14, 2010, the Corporation andEtheloyee agree to the terms of this Release Agreeme
Capitalized terms used and not defined in this &leAgreement shall have the meanings assigneatdhierthe Offer Letter.

1. The Employee acknowledges and agrees that thmotaion is under no obligation to offer the Emyde the payments and benefits set
forth in Section 4.2 of the Offer Letter unless Braployee consents to the terms of this Releaseekgent. The Employee further
acknowledges that he/she is under no obligatiaotsent to the terms of this Release Agreementtaridhe Employee has entered |
this agreement freely and voluntari

2. In consideration of the payment and benefitdas#t in the Offer Letter and the Corporation’segese set forth in paragraph 5, the
Employee voluntarily, knowingly and willingly releas and forever discharges the Corporation arfffitates, together with its and
their respective officers, directors, partnersyshalders, employees and agents, and each ofdtthair predecessors, successors and
assigns (collectively, Releasee$), from any and all charges, complaints, claimanpises, agreements, controversies, causes ohactio
and demands of any nature whatsoever that the Brplor his/her executors, administrators, successaassigns ever had, now have
or hereafter can, shall or may have against thed®eks by reason of any matter, cause or thingsedadr arising prior to the time of
signing of this Release Agreement by the Employée.release being provided by the Employee inReeiease Agreement includes,
but is not limited to, any rights or claims relatim any way to the Employee’s employment relatigpsvith the Corporation or any its
Affiliates, or the termination thereof, or undelyastatute, including, but not limited to tEenployment Standards Act, 200eHuman
Rights Code, theWorkplace Safety and Insurance Aetemployment provisions, tl@ccupational Health & Safety ActhePay Equity
Act, theLabour Relations ActTitle VII of the Civil Rights Act of 1964theAge Discrimination in Employment Acas amended by the
Older Workers’ Benefit Protection ActheFamily and Medical Leave Actind theAmericans With Disabilities Agtor pursuant to any
other applicable law or legislation governing dated to his/her employment or other engagemeittit thi¢ Corporation. In no event
shall this Release apply to the Participant’s tigftany, to indemnification, under the Participarémployment agreement or otherwise,
that is in effect on the date of this Release drapplicable, to the Corporation’s obligation t@imtain in force reasonable director and
officer insurance in respect of such indemnificatidbligations

3. The Employee acknowledges and agrees that he/aliaeh directly or indirectly, seek or further batitled to any personal recovery
any lawsuit or other claim against the Corporatioany other Releasee based on any event aristmaf the matters released in
paragraph 2



Nothing herein shall be deemed to release: (i)airtfie Employe’s continuing rights under the Offer Letter; o) @iny of the vested
benefits that the Employee has accrued prior taléte this Release Agreement is executed by thddyagunder the employee benefit
plans and arrangements of the Corporation or aiig éfffiliates; or (iii) any claims that may arisdter the date this Release Agreement
is executed

In consideration of the Employee’s release @ehfin paragraph 2, the Corporation knowingly arningly releases and forever
discharges the Employee from any and all chargesptaints, claims, promises, agreements, contr@srsauses of action and
demands of any nature whatsoever that the Corparattw has or hereafter can, shall or may havenaghim/her by reason of any
matter, cause or thing whatsoever arising prighéotime of signing of this Release Agreement leyGlorporation, provided, however,
that nothing herein is intended to release anyrcthe Corporation may have against the Employeargrillegal conduct or arising out
of any illegal conduct

The Employee acknowledges that the he has digredad and fully understands all of the provis@nd effects of the Offer Letter and
this Release Agreement. The Employee also ackngetethat the Corporation, by this paragraph aredisre, has advised him/her to
consult with an attorney of his/her choice priosigning this Release Agreement. The Employee sepits that, to the extent he/she
desires, he/she has had the opportunity to revieswRelease Agreement with an attorney of his/heice.

In the event that the Employee is governed byldtv in the United States, the Employee acknovdsdijat he/she has been offered the
opportunity to consider the terms of this Releages&ment for a period of at least forty-five (4ayd, although he/she may sign it
sooner should he/she desire. The Employee furtial Isave seven (7) additional days from the dawgming this Release Agreement
to revoke his/her consent hereto by notifying, nitimg, the General Counsel of the Corporation.sTRelease Agreement will not
become effective until seven days after the datelich the Employee has signed it without revocat

Dated:

Employee
COTT CORPORATION
Per

Name:
Title:

Per
Name:
Title:




Exhibit 10.2
January 26, 2010
WITHOUT PREJUDICE

DELIVERED TO:

Matthew Kane

Dear Matt,

Re: Cott Corporation (“Cott”) — Termination of Empl oyment

We are writing to notify you that your employmeritwCott is hereby terminated without cause, effecFebruary 15, 2010.

Cott appreciates your contribution to the corporatind with a view to resolving all matters on amcable basis, has prepared the following
severance arrangements (collectively, with Schedtleand “2,” the “Separation Agreement and Red8as

1. Date of Termination
The effective date of termination of employmerfé&bruary 15, 2010 a (the “Termination Date”).

2. Accrued Salary and Vacation Pay

Regardless of whether you sign this Agreement,widilbe paid your salary and accrued vacation mathe Termination Date. These
payments will be less applicable statutory dedustiand withholdings and paid in a lump-sum paymdening the next pay period
immediately following the Termination Date.

3. Severance Paymen

As outlined in your Retention, Severance and Nomfatition Plan Agreement dated May 11, 2007 artiénAmended and Restated
Retention, Severance and Non-Competition Plan dated 25, 2007 (collectively, the “Retention Agreat), we have agreed to pay you a
lump-sum payment equal to 1 times your annual baky, car allowance, bonus at target and a potadnus for the current bonus year, as
outlined below. You will receive these paymentgimnfirst pay run occurring at least five busingags after the later of (a) the Termination
Date and (b) the date on which this Separation &mgent and General Release becomes irrevocable.pfayatents will be made on the basis
that you will continue to perform your duties and agreement to make such payments will be nullhend if the reason for termination is
Cause or resignation without Good Reason (as suotstare defined in the Retention Agreement) bdferd ermination Date. We agree,
however, that your compliance with our requesttaaome into Cott’s offices or to take on a redurad in performance of service for Cott
shall not be deemed a resignation without Good &e:



The payment will be equal ®182,250(less applicable withholdings), calculated as folp

Annual Base Salar $300,00(
Car Allowance $ 13,50(
Bonus at Targe $150,00(
Prc-rata Bonus (6 Week: $ 18,75(
TOTAL PAYMENT $482,25(

Additionally, COTT agrees to pay you any bonus edror the fiscal year 2009. Upon board approvahefbonus payout multiple for the
Corporate Bonus Pool (of which you are a participarou will receive your 2009 bonus with all othmnus eligible employees.

Finally, upon confirmation of achievement of théd8®pecial PSU Award metric (Positive Adjusted @giag Income), Cott will distribute
you the shares that were granted to you and vestixe end of FY2009. The number of F's you were granted is 66,963. Per the PSU plan,
a portion of these shares will be sold to coveramy all applicable taxes.

This is subject to, and without any limitation &my additional rights you may have under the Raarigreement, including without
limitation, additional rights arising on a ChandeControl during a Change of Control Window (aststerms are defined in the Retention
Agreement).

4. Benefits

We confirm that, to the extent Cott may do so Isgahd in compliance with its benefit plans in eégitce from time to time, the following
benefits will continue for a period of 12 monthidwing the Termination Date or until alternativeaployment is secured that provides
comparable benefits. Your continued benefits ineltigalth Care, Dental and Vision, Basic Life and&4D All other benefits will terminate
effective February 15, 2010. Alternatively, you nedgct to receive a one time lump sum payme$tl&f,000in lieu of continued benefits. By
choosing to receive the lump sum, you agree thatwith receive no form of health, dental, visioife] AD&D, or long term care benefits or
insurance beyond the Termination Date. If you ckdoscontinue benefits with COTT, you will continteebe responsible for payment of
your monthly insurance premiun

5. Expenses

To the extent that you have incurred any propeetrantertainment or other business expensesywlbbe reimbursed in accordance with
Cott’s policy. All expense reports must be subrdittéthin 30 days of your Termination Date.

6. Stock Options/Share Purchase Plan/DPSP/RS

All other rights under Cott’s share plans (othertlthe PSU Plan under which your entitlement dkeats described as above) and other long-
term incentive plans, including, without limitatioall rights to unvested shares under the 401k &t@hEmployee Share Purchase Plan shall
terminate on the Termination Date in accordanch thibse plans. Rights under these plans that hested as of the Termination Date will
continue in accordance with and subject to the sesfithe applicable plan



7.  Effect of Employment Agreement

The parties acknowledge and agree that the employaggeement between Cott and you dated March@B4 ghe “Employment
Agreement”), as well as any other document that beagonstrued as an employment agreement, shaflrime further effect after the
Termination Date.

8.  No Other Payments

Other than as set out in Section 7 of the Reterftignreement, the payments and other entitlementsgeir referenced in this Separation
Agreement and Release, constitute your completdesnént and Cott's complete obligations whatsogeireiuding with respect to the
cessation of your employment, whether at common $&tute or contract. For greater certainty, wficm that, other than as set out in
Section 7 of the Retention Agreement and in thiza&tion Agreement and Release, you are not ehtilany further payment (including
bonus payments), benefits, perquisites, allowancestitiements earned or owing to you from Cotispant to any employment or any other
agreement, whether written or oral, whatsoevehaling ceased on the Termination Date withouhfmrbbligation from Cott. All amounts
paid to you pursuant to this letter shall be deetogédclude all amounts owing pursuant to BEraployment Standards Act, 2088d any
applicable state wage payment or wage collectian End such payments represent a greater right ofibdran that required under the
Employment Standards Act, 2Cand any applicable state wage payment or wagectiolfelaw.

9. Resignation & Release

You will resign as an officer of Cott (and any dirand indirect affiliates, subsidiaries and ass@ci companies) with effect as of the
Termination Date. In this respect, you agree t@eteeand deliver the Resignation Notice attachedtbes Schedule “1” and such further
documentation as may reasonably be required by iDats sole discretion, in order to effect thésignation. You agree to sign, no earlier
your last day of active employment with Cott, thelddse Agreement in the form attached as Sch“2” to this Separation Agreement and
Release and further agree that, notwithstandinghamyto the contrary in the Retention Agreementjryexecution without revocation of the
Release Agreement is a condition precedent to gogiving any severance payments hereunder that axeess of payments required by
statute.

10. Your Continuing Obligations

(@ You will continue to abide by all of the proiaiss of your Employment Agreement through the Teation Date, and with all of
the provisions of the Retention Agreement throdghTermination Date and at all times thereaftdoWaihg the cessation of your
employment in accordance with and subject to thrageof the Retention Agreement (including Sectiaghedeof) and this
Separation Agreement and Rele:

(b) You are required to return to Cott within fi(&® business days of the Termination Date all efgifoperty of Cott in your
possession or in the possession of your familygents including, without limitation, wireless destcand accessories, computer
and office equipment, keys, passes, credit catdtpmer lists, sales materials, manuals, compatermation, software and cod
files and all documentation (and all copies thereefling with the finances, operations and adtisibf Cott, its clients, employe
or suppliers



(c) You will agree to cooperate reasonably withtCand its legal advisors, at Cott’s request, diogecand reasonable cost, in
connection with: (i) any Cott business matters malv you were involved during your employment w@btt; or (ii) any existing
or potential claims, investigations, administratpreceedings, lawsuits and other legal and busimesters which arose during
your employment involving Cott; (iii) effecting rtine administrative compliance with respect to eegulatory requirements th
were applicable to Cott during the period of yompéoyment; and (iv) completing any further docunsergiquired to give effect to
the terms set out in this letter with respect tacllyou have knowledge of the underlying fa

(d) In consideration of your agreement to coopeaatset forth in section 10 (a) above, we agréed®mmnify you in accordance with
the Indemnity entered into by Cott and you effeethanuary 29, 2010, a copy of which is attachedtbemd incorporated herein
as Schedule 3 by referen

(e) You agree to indemnify and hold harmless Cudk its Affiliates (as defined in the Retention Agmeent), together with its and
their respective officers, directors and employ&esn and against any and all damages, taxes, fes)ahterest, expenses and .
other costs imposed under, in connection withetated to Section 409A of the Internal Revenue Qid86, as amended (the
“Code”), with respect to payments and benefits jghes pursuant to this Separation Agreement andaRelacluding, but not
limited to, any penalties associated with failuwedport or failure to withholc

11. Taxes

All payments referred to in this letter will be seapplicable withholdings and deductions, and y@ll $e responsible for all tax liability
resulting from your receipt of the payment and ifighe=ferred to in this letter, except (i) to teetent that Cott has withheld funds for
remittance to statutory authorities, and (ii) te #xtent provided otherwise in your Retention Agrest with respect to any Gross-Up
Payment. For greater certainty, we confirm thatiSec of the Retention Agreement provides for a$stJp Payment in connection with a
excise tax imposed under Section 4999 of the Cadenat in connection with any tax, penalty or ietrimposed under (or in connection
with) Section 409A of the Code. In no event are gatitled to any payment from Cott with respecaty tax, penalty or interest imposed
under (or in connection with) Section 409A of thed€, and in no event shall any such tax, penaligterest be taken into account for
purposes of determining the amount of any paymeetwhder Section 7 of the Retention Agreement.

12. General

(a) Entire AgreementExcept as otherwise specified in this Agreemtis, Separation Agreement and Release constitugesritire
agreement between you and Cott with referenceymbthe matters herein provided or with referetgour employment or
office with Cott, or the cessation thereof. All prises, representations, collateral agreementssadfed understandings not
expressly




incorporated in this letter agreement are herepgmeded and have no further effect. For greatéaingy, your entittement under
Section 7, and your obligations under Section 8hefRetention Agreement are expressly incorporiatéis letter,

(b) Severability. The provisions of this letter agreement shaltlbemed severable, and the invalidity or unenfoiitigabf any
provision set out herein shall not affect the J@lior enforceability of the other provisions hefeall of which shall continue in
accordance with their term

(c) Full UnderstandingBY signing this letter, you confirm that: (i) ytiave had an adequate opportunity to read andd=mitie
terms set out herein, including the Release Agre¢mitached, and that you fully understand themthanl consequences; (ii) you
have been advised, through this paragraph, to onih legal counsel and have obtained such legaither advice as you
consider advisable with respect to this Separaiigreement and Release, including attachmentsy(ii) have consulted with
legal counsel regarding the application of Sectio8A of the Code to the payments and benefits deml/pursuant to this
Separation Agreement and Release; (iv) you arérgjghis Separation Agreement and Release voliytarithout coercion, and
without reliance on any representation, expressiplied, by Cott, or by any director, trustee, offi, shareholder, employee or
other representative of Cott other than as séh farthis Separation Agreement and Release anBé¢kention Agreement; and
(v) you have been provided with the 45-day consitien period and sevetay revocation period described in the attachedde
Agreement

(d) Arbitration: In the event any dispute arises between you antiviith respect to the interpretation, effect onstruction of any
provisions of this Separation Agreement and Relezitfeer Cott or you may refer the matter to fiaatl binding arbitration
without right of appeal, pursuant to the Unitedt&a-ederal Arbitration Act, as applicable, for theputed matters to be
determined by an arbitrator that is to be mutuaflyeed upon, upon written notice to the other, eingon, subject to the
availability of such an arbitrator, the arbitratioearing will commence within 30 days of the saitice, without formality, with
the costs of the arbitration to be shared equatyben the parties, subject to such order for asthe arbitrator may determine
his or her sole discretion. The arbitration shellconducted pursuant to the then-existing rulesregdlations of the American
Arbitration Association to the extent not inconsrigtwith this letter agreemel

(e) Currency: All dollar amounts set forth or referred to insthetter refer to US currenc

(H Governing Law: To the extent the laws of the United States rappty, the agreement confirmed by this letter shaljoverned
by the laws of the State of Floric

* % %



If this offer is acceptable to you once you have ha opportunity to review it, please sign the asiedgement below to confirm your
acceptance of same and return to Reese Reyndlds aampa Office.

If you have any questions regarding the terms seinathis letter, please feel free to contact nfyseReese Reynolds, Sr. Director of Global
Compensation & Benefits.

Yours very truly,

COTT CORPORATION

Per:

/sl Michael Creamer /sl Jerry Fowden
Michael Creamer, VP Peog Jerry Fowden, CE(
Enclosures

1. Schedule*1l” — Resignation Notic
2. Schedule'2” — Release Agreeme

Acknowledgement and Acceptance

| acknowledge that | have been provided 45 days\iew this letter and the attached Release Agraeared Resignation Notice, which |
acknowledge is a reasonable period of time (althdugay sign it sooner should | desire as longhasdiate of execution is after my last da
active employment), and seven days thereaftenvimkeethe letter agreement and attached Releasegmd, if | so choose. | also
acknowledge that | have been advised, by this papag and have had the opportunity to obtain inddpet legal advice and that the only
consideration for the attached Release Agreemert isferred to in this letter and the Release é&gemnt. | further acknowledge that, by the
attached Schedule 3, which is incorporated hergireference, Cott has informed me in writing of timee limits and eligibility requirements
applicable to the employment termination programe;decisional unit covered by the program; anddhéitle and age of each eligible
employee selected or not selected from the deabiamt for termination under the program. | comfithat no other promises or
representations of any kind other than as set forthis Separation Agreement and Release and ¢henRon Agreement have been made to
me to cause me to sign this acknowledgement areptantce.

/s/ Matthew Kane January, 29 2010
Matthew Kane Date




SCHEDULE “1”
RESIGNATION NOTICE

TO: COTT CORPORATION
AND TO: ALL DIRECT AND INDIRECT AFFILIATES, SUBSIDI ARIES AND ASSOCIATED COMPANIES THEREOF
AND TO: ALL DIRECTORS THEREOF

I, Matthew Kane, confirm my resignation from alfioés held by me o€ott Corporation, including all direct and indirect affiliates,
subsidiaries, and associated companies, with edfeof January 29, 2010.

/sl Matthew Kane

Matthew Kane



SCHEDULE “2”
RELEASE AGREEMENT

In consideration of the mutual promises, paymentstenefits provided for in the Severance Planthadetter dated March 29, 2009 to
which this Release Agreement is a Schedule (colldgt the “Plan”), and the release from Matthewnkdthe “Employee”) set forth herein,
Cott Corporation (the “Corporation”) and the Emmeyagree to the terms of this Release Agreemepitaliaed terms used and not defined
in this Release Agreement have the meanings asktheeeto in the Plan.

1. The Employee acknowledges and agrees that tipo€dion is under no obligation to offer the Emy@e the payments and benefits
set forth in the Plan, unless the Employee conderitge terms of this Release Agreement. The Enggldyrther acknowledges that he/she is
under no obligation to consent to the terms of Retease Agreement and that the Employee has dritgoethis agreement freely and
voluntarily.

2. In consideration of the payment and benefit§mét in the Plan and the Corporation’s releasdath in paragraph 5, the Employee
voluntarily, knowingly and willingly releases anoréver discharges the Corporation and its Affiategether with its and their respective
officers, directors, partners, shareholders, engdeyand agents, and each of its and their predesesaccessors and assigns (collectively,
“Releasees”), from any and all charges, complaoi#éms, promises, agreements, controversies, safsgction and demands of any nature
whatsoever that the Employee or his/her execudahsjnistrators, successors or assigns ever hadhaewor hereafter can, shall or may t
against the Releasees by reason of any matter cadlking whatsoever arising prior to the timesighing of this Release Agreement by the
Employee. The release being provided by the Empglaye¢his Release Agreement includes, but is matéid to, any rights or claims relating
in any way to the Employee’s employment relatiopshkith the Corporation or any its Affiliates, ortbermination thereof, or under any
statute, including, but not limited to tRenployment Standards Act, 2000, the Human Righte Gbe Workplace Safety and InsurancerAet
employment provisions, th@ccupational Health& Safety Act, the Pay Equity Act, the Labour Relatiaot, Title VIl of the Civil Rights Act
of 1964, the Age Discrimination in Employment Aas amended by the Older WorkelBgnefit Protection Act, the Family and Medical Le
Act, and the Americans With Disabilities Act, orrpuant to any other applicable law or legislationgrning or related to his/her employm
or other engagement with the Corporation. In nanesball this Release apply to the Employee’s rigtany, to indemnification, under the
Employee’s employment agreement or otherwise,ishiateffect on the date of this Release and, jifliapble, to the Corporation’s obligation
to maintain in force reasonable director and offiosurance in respect of such indemnification gdtiions.

3. The Employee acknowledges and agrees that heffsitienot, directly or indirectly, seek or furthwms entitled to any personal recov
in any lawsuit or other claim against the Corpamair any other Releasee based on any event adsirgf the matters released in paragraph
2.

4. Nothing herein shall be deemed to releasengi)ad the Employee’s rights under the Plan; ordily of the vested benefits that the
Employee has accrued prior to the date this Reldgegement is executed by the Employee under th@mmee benefit plans and
arrangements of the Corporation or any of its Affés; or (iii) any claims that may arise after tlage this Release Agreement is exect



5. In consideration of the Employee’s release@éhfin paragraph 2, the Corporation knowingly ankingly releases and forever
discharges the Employee from any and all chargasplaints, claims, promises, agreements, contra&rsauses of action and demands of
any nature whatsoever that the Corporation nowohagreafter can, shall or may have against hindigeason of any matter, cause or thing
whatsoever arising prior to the time of signingho§ Release Agreement by the Corporation, proviledever, that nothing herein is
intended to release any claim the Corporation naaelagainst the Employee for any illegal condueriging out of any illegal conduct and
provided further that nothing herein shall be degmoerelease the Corporatiarights under the Plan or for any claims that rsudse after thi
date this Release Agreement is executed.

6. The Employee acknowledges that he/she has dgrefad and fully understands all of the provisiand effects of the Plan and this
Release Agreement. The Employee also acknowletigéshte Corporation, by this paragraph and elsesyles advised him/her to consult
with an attorney of his/her choice prior to signthgs Release Agreement. The Employee represemistththe extent he/she desires, he/she
has had the opportunity to review this Release é&ment with an attorney of his/her choice.

7. The Employee acknowledges that he/she has litsrrdthe opportunity to consider the terms of Separation Agreement and this
Release Agreement for a period of at least forg-{é5) days, although he/she may sign it sooneuldhhe/she desire as long as the date of
execution is after the Employee’s last day of ac@wmployment. The Employee further shall have s¢¥eadditional days from the date of
signing this Release Agreement to revoke his/hesent hereto by notifying, in writing, the VP ofdpée of the Corporation. This Release
Agreement will not become effective until sevendglajter the date on which the Employee has signeidhout revocation.

Dated: February 19, 2010

/s/ Matthew Kane

Employee:
Matthew Kane
Per:

/sl Michael Creamer /sl Jerry Fowden
Michael Creamer, VP Peog Jerry Fowden, CE(




Exhibit 10.3
EXHIBIT A
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmert Assumptiori’) is dated as of the Effective Date set forth bebnd is entered
into by and betweenlpsert name of Assigngi(the “ Assignor”) and [Insert name of Assignééthe “ Assigneé). Capitalized terms used
but not defined herein shall have the meaningsmgioghem in the Credit Agreement identified bel@s amended, the “ Credit Agreemént
receipt of a copy of which is hereby acknowledggdhe Assignee. The Standard Terms and Conditienfogth in Annex 1 attached hereto
are hereby agreed to and incorporated herein leyaefe and made a part of this Assignment and Asisoimas if set forth herein in full.

For an agreed consideration, the Assignor herebyadrcably sells and assigns to the Assignee, andlignee hereby irrevocably
purchases and assumes from the Assignor, subjeattn accordance with the Standard Terms and iGamsland the Credit Agreement, as
of the Effective Date inserted by the Administratifgent as contemplated below (i) all of the Assitgrights and obligations in its capacity
as a Lender under the Credit Agreement and any dtf@ments or instruments delivered pursuant theocthe extent related to the amount
and percentage interest identified below of aBwéh outstanding rights and obligations of the gwssi under the respective facilities
identified below (including any letters of credjyarantees and swingline loans included in sudlitfas) and (ii) to the extent permitted to be
assigned under applicable law, all claims, suasises of action and any other right of the Assidimoits capacity as a Lender) against any
Person, whether known or unknown, arising undeén eaonnection with the Credit Agreement, any otthecuments or instruments delivered
pursuant thereto or the loan transactions govettmergby or in any way based on or related to artheforegoing, including contract claims,
tort claims, malpractice claims, statutory claims all other claims at law or in equity relatedhe rights and obligations sold and assigned
pursuant to clause (i) above (the rights and obtiga sold and assigned pursuant to clauses (ijigrabove being referred to herein
collectively as the “ Assigned Interé¥t Such sale and assignment is without recourse tAs¢b@nor and, except as expressly provided ir
Assignment and Assumption, without representatiowarranty by the Assignor.

Assignor:
2. Assignee
[and is an Affiliate/Approved Fund ofidentify Lende|] 1]
3. Borrowers: Cott Corporation, a Canadian corporation, Cott Bages Inc., a Georgia corporation, and Cott Be\erag

Limited, a company organized under the laws of Bndland Wales
4, Administrative Agent JPMorgan Chase Bank, N.A., as the administratiemtagnder the Credit Agreeme

Select as applicabl
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5. Credit Agreement:  The $250,000,000 Credit Agreement, dated as of Mag©08, among Cott Corporation Corporation Gott,
corporation organized under the laws of Canada, Bmterages Inc., a Georgia corporation, and Cott
Beverages Limited, a company organized under tle &f England and Wales, as Borrowers, the othanLo
Parties party thereto, the Lenders party ther&Margan Chase Bank, N.A., London Branch, as UK 8gcu
Trustee; JPMorgan Chase Bank, N.A., as Adminiseatigent and Administrative Collateral Agent, and
General Electric Capital Corporation, as-Collateral Agent and the other parties ther

6. Assigned Interes
Amount of Percentage Assignes
Aggregate Amount of Commitment/Loans of
Commitment/Loans for Commitment/Loans
all Lenders Assigned 2
$ $ %
$ $ %
$ $ %
Effective Date: __[TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH $ALL BE

THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN BHREGISTER THEREFOR.]

The Assignee agrees to deliver to the Administeafigent a completed Administrative Questionnaire/itich the Assignee designates one or
more Credit Contacts to whom all syndicate-lev&imation (which may contain Material non-publiédmation about the Company, the
Loan Parties and their Related Parties or thepeetsve securities) will be made available and wiay receive such information in
accordance with the Assignee’s compliance procedame applicable laws, including federal, provihderitorial and state securities laws.

2 Set forth, to at least 9 decimals, as a percerghtfee Commitment/Loans of all Lenders thereun
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The terms set forth in this Assignment and Assuompéire hereby agreed to:

Exhibit A-3

ASSIGNOR
[NAME OF ASSIGNOR]

By:

EXHIBIT A

Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:

Title:



Consented to and Accepte

JPMORGAN CHASE BANK, N.A., as Administrative
Agent

By

Title:

Consented tc

JPMORGAN CHASE BANK, N.A., LONDON
BRANCH, as UK Issuing Ban

By

Title:

JPMORGAN CHASE BANK, N.A., TORONTO
BRANCH, as Canadian Issuing Ba

By
Title:
JPMORGAN CHASE BANK, N.A., as U.S. Issuing
Bank
By

Title:

[Consented ta

[COTT CORPORATION/COTT BEVERAGES INC.],
as Borrower Representati

By

Title:]3
If necessary according to Section 9.04(b)(ii) & €@redit Agreemen
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ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants thétigthe legal and beneficial owner of the Assignnterest, (ii) the
Assigned Interest is free and clear of any liemuenbrance or other adverse claim and (iii) it hdlsgfower and authority, and has taken all
action necessary, to execute and deliver this Assant and Assumption and to consummate the trdosaatontemplated hereby; and
(b) assumes no responsibility with respect torfy) statements, warranties or representations nmadein connection with the Credit
Agreement or any other Loan Document, (ii) the exie, legality, validity, enforceability, genuiness, sufficiency or value of the Loan
Documents or any collateral thereunder, (iii) imarcial condition of any Borrower, any of its Sidisries or Affiliates or any other Person
obligated in respect of any Loan Document or ([ performance or observance by any Borrower, &itg 8ubsidiaries or Affiliates or any
other Person of any of their respective obligationder any Loan Document.

1.2 Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraation necessary, to
execute and deliver this Assignment and Assumpiahto consummate the transactions contemplatethyra@nd to become a Lender under
the Credit Agreement, (ii) it satisfies the reqoiemts, if any, specified in the Credit Agreemeiat thire required to be satisfied by it in orde
acquire the Assigned Interest and become a Le(idefrom and after the Effective Date, it shak bound by the provisions of the Credit
Agreement as a Lender thereunder and, to the ext¢né Assigned Interest, shall have the obligetiof a Lender thereunder, (iv) it has
received a copy of the Credit Agreement, togethtr wopies of the most recent financial statemedetisrered pursuant to Section 4.01(b) or
Section 5.01 thereof, as applicable, and such albemments and information as it has deemed apptefio make its own credit analysis and
decision to enter into this Assignment and Assuampénd to purchase the Assigned Interest on thie bawhich it has made such analysis
and decision independently and without reliancéhenAdministrative Agent or any other Lender, awif(it is a Foreign Lender, attached to
the Assignment and Assumption is any documentaéquired to be delivered by it pursuant to the teafthe Credit Agreement, duly
completed and executed by the Assignee; and (leeaghat (i) it will, independently and withoutiagice on the Administrative Agent, the
Assignor or any other Lender, and based on suchrdents and information as it shall deem appropsgtthe time, continue to make its own
credit decisions in taking or not taking action enthe Loan Documents, and (ii) it will performancordance with their terms all of the
obligations which by the terms of the Loan Docursart required to be performed by it as a Lender.

2. Payments From and after the Effective Date, the Administ&Agent shall make all payments in respect efAlssigned Interest
(including payments of principal, interest, feed ather amounts) to the Assignor for amounts whighe accrued to but excluding the
Effective Date and to the Assignee for amounts tvhigve accrued from and after the Effective Date.
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3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties tweaetd their
respective successors and assigns. This Assigrandrmissumption may be executed in any number dfiteoparts, which together shall
constitute one instrument. Delivery of an executednterpart of a signature page of this AssignraadtAssumption by facsimile shall be
effective as delivery of a manually executed cop#td of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withlatheof the State of New York.
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EXHIBIT B
[RESERVED]
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EXHIBIT B-1
BORROWING BASE CERTIFICATE

CHASE ‘3 BORROWING BASE REPORT

Rpt #
Obligor Number Date:
Loan Numbel Period Covered: to

COLLATERAL CATEGORY AR Inventory Total Eligible Collateral
Description

1. Beginning Balance (Previous rep- Line 8)

2. Additions to Collateral (Gross Sales or Purchg

3. Other Additions (Add back any n-A/R cash in line 3

4. Deductions to Collateral (Cash Receiv

5

6

7

. Deductions to Collateral (Discounts, ott
. Deductions to Collateral (Credit Memos, .
. Othernon-cashcredits to A/R
8. Total Ending Collateral Balance
9. Less Ineligible- Past Due
10. Less Ineligible- Cros--age (50%.
11. Less Ineligible- Foreign
12. Less Ineligible Contra
13. Less Ineligible- Other (attached schedu
14.Total Ineligibles - Accounts Receivable
15. Less Ineligible- Inventory Slov-moving
16. Less Ineligible- Inventory Offsite not covere
17. Less ineligible Inventory WIP
18. Less Ineligible- Consignec
19. Less Ineligible- Other (attached schedu
20. Total Ineligible Inventory
21.Total Eligible Collateral
22. Advance Rate Percente % %
23.Net Available - Borrowing Base Value
24. Reserves (othe
25.Total Borrowing Base Value
25A Total Availability/CAPS
26.Revolver Line Total Revolver Line
27.Maximum Borrowing Limit (Lesser of 25 or 26)* Total Available
27A Suppressed Availability
LOAN STATUS
28. Previous Loan Balance (Previous Report Line
29. Less: A. Net Collections (Same as line 4)
B. Adjustments/Oth
30. Add: A. Request for Funds
B. Adjustments/Oth
31. New Loan Balanc
32. Letter of Credit/B/ s outstandiny
33. Availability Not Borrowed (Lines 27 less 31 & 32
34. Total New Loan Balance
35.0VERALL EXPOSURE (line 31)

Pursuant to, and in accordance with, the termgamnsions of that certain Credit Agreement (“Agremt”), among JPMorgan Chase Bank,
N.A. (“Chase”), as administrative agent for the Lend€xtt Corporation (the “Company”), Cott Beverages. lfthe “U.S. Borrower”), Cott
Beverages Limited, Cott Nelson (Holdings) Limit&htt (Nelson) Limited (together with Cott Beveradgémited and Cott Nelson (Holdings)
Limited, the “U.K. Borrowers”) (the U.K. Borrowertggether with the Company and the U.S. Borrowes,“Borrowers,” and each a
“Borrower”), the other Loan Parties party theretal ahe other parties thereto, Borrower is execuding delivering to Chase this Collateral
Report accompanied by supporting data (collectivefgrred to as the “Reportorrower represents and warrants to Chase thaRei®rt i<
true and correct, and is based on information doathin Borrower’s own financial accounting recarBsrrower, by the execution of this
Report, hereby ratifies, confirms and affirms dlttee terms, conditions and provisions of the Agmneat, and further certifies on this __ da

, 20__, that the Borrower is in complianith said Agreemen

BORROWER NAME: AUTHORIZED SIGNATURE:
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AGGREGATE BORROWING BASE CERTIFICATE

AGGREGATE BORROWING BASE REPORT

Rpt #
Obligor Number Date:
Loan Numbel Period Covered: to_
COLLATERAL CATEGORY AR Inventory Total Eligible Collateral
Description
1. Beginning Balance (Previous rep- Line 8)
2. Additions to Collateral (Gross Sales or Purchg
3. Other Additions (Add back any n-A/R cash in line 3
4. Deductions to Collateral (Cash Receiv
5. Deductions to Collateral (Discounts, ott
6. Deductions to Collateral (Credit Memos, .
7. Othemon-cashcredits to A/R
8. Total Ending Collateral Balance
9. Less Ineligible- Past Due
10. Less Ineligible- Cros--age (50%
11. Less Ineligible- Foreign
12. Less Ineligible Contra
13. Less Ineligible- Other (attached schedu
14.Total Ineligibles - Accounts Receivable
15. Less Ineligible- Inventory Slov-moving
16. Less Ineligible- Inventory Offsite not covere
17. Less ineligible Inventory WIP
18. Less Ineligible- Consignec
19. Less Ineligible- Other (attached schedu
20. Total Ineligible Inventory
21.Total Eligible Collateral
22. Advance Rate Percente % %
23.Net Available - Borrowing Base Value
24. Reserve
25.Total Borrowing Base Value
25A Total Availability/CAPS
26.Revolver Line Total CAPS/Loan Line
27.Maximum Borrowing Limit (Lesser of 25 or 26)* Total Available

27A Suppressed Availability
LOAN STATUS

28. Previous Loan Balance (Previous Report Line
29. Less: A. Net Collections (Same as line 4)

B. Adjustments/Oth
30. Add: A. Request for Funds

B. Adjustments/Oth
31. New Loan Balanc
32. Letter of Credit/B/ s outstanding
33. Availability Not Borrowed (Lines 27 less 31 & 32
34. Total New Loan Balance
35.0VERALL EXPOSURE (line 31)

Pursuant to, and in accordance with, the termsamsions of that certain Credit Agreement (“Agremt”), among JPMorgan Chase Bank,
N.A. (“Chase”), as administrative agent for the Lend€xtt Corporation (the “Company”), Cott Beverages. lfthe “U.S. Borrower”), Cott
Beverages Limited, Cott Nelson (Holdings) Limit&htt (Nelson) Limited (together with Cott Beveradémited and Cott Nelson (Holdings)
Limited, the “U.K. Borrowers”) (the U.K. Borrowertygether with the Company and the U.S. Borrowes,“Borrowers,” and each a
“Borrower”), the other Loan Parties party theretal ahe other parties thereto, Borrower is execuding delivering to Chase this Collateral
Report accompanied by supporting data (collectivefgrred to as the “Reportorrower represents and warrants to Chase thaRei®rt i<
true and correct, and is based on information ¢oatkin Borrower’s own financial accounting recorBsrrower, by the execution of this
Report, hereby ratifies, confirms and affirms dltlee terms, conditions and provisions of the Agneat, and further certifies on this __ da'

, 20__, that the Borrower is in complianith said Agreemer

BORROWER REPRESENTATIV'S NAME: AUTHORIZED SIGNATURE:
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EXHIBIT C
COMPLIANCE CERTIFICATE

To: The Lenders parties to tl
Credit Agreement Described Belc

This Compliance Certificate is furnished pursuarihiat certain Credit Agreement dated as of Ma#L2D08 (as amended, modified,
renewed or extended from time to time, the “Agrestf)eamong Cott Corporation Corporation Cott, apmyation organized under the laws
of Canada, Cott Beverages Inc., a Georgia cororasind Cott Beverages Limited, a company organizettr the laws of England and
Wales, as Borrowers, the other Loan Parties patgth, the Lenders party hereto, JPMorgan Chask, BaA., London Branch, as UK
Security Trustee; JPMorgan Chase Bank, N.A., asiAdtnative Agent and Administrative Collateral Ageand General Electric Capital
Corporation, as Co-Collateral Agent and the otlzeti@s thereto. Unless otherwise defined hereipitaiized terms used in this Compliance
Certificate have the meanings ascribed theretbdémigreement.

THE UNDERSIGNED HEREBY CERTIFIES ON BEHALF OF THECRROWERS AND NOT IN THE UNDERSIGNED’S
INDIVIDUAL CAPACITY, THAT:

1. I am the duly elected of the Borrower Representative;

2. | have reviewed the terms of the Agreement dmalve made, or have caused to be made under myvsipe, a detailed review of t
transactions and conditions of the Company anflutssidiaries during the accounting period coverethb attached financial statemefits
quarterly or monthly financial statements add:and such financial statements present fairly imelterial respects the financial condition
and results of operations of the Company and isa@lidated Subsidiaries on a consolidated basas¢ordance with GAAP consistently
applied, subject to normal year-end audit adjustmand the absence of footnotes];

3. The examinations described in paragraph 2 didiisclose, except as set forth below, and | havknowledge of (i) the existence of
any condition or event which constitutes a Defdulting or at the end of the accounting period cegday the attached financial statements or
as of the date of this Certificate or (ii) any charnn GAAP or in the application thereof that haswred since the date of the audited finar
statements referred to in Section 3.04 of the Agead;

4. | hereby certify that no Loan Party has chan(geits name, (ii) its chief executive office, fiprincipal place of business, (iv) the type
of entity it is or (V) its state or other jurisdamt of incorporation or organization without havigiyen the Agent the notice required by
Section 4.15 of the U.S. Security Agreement oriSret.15 of the Canadian Security Agreement, asicgipe;

5. Schedule attached hereto sets forth financial data and ceatipas of the Fixed Charge Coverage Ratio folfidwl quarter most
recently ended and, if applicable, evidencing ther®vers’ compliance with the covenant containe8éation 6.13(a) of the Agreement, all
of which data and computations are true, completecarrect in all material respects;
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6. [ Schedule Ihttached hereto sets forth an updated Customet List

7. Schedule llhttached hereto sets forth a detailed listing loh&trcompany loans made by any of the Loan Padigheir Restricted
Subsidiaries since the delivery of the last Conmu@aCertificate (or if no Compliance Certificateshmeen previously delivered, since the
Effective Date);

8. [ Schedule I\sets forth a list of (i) all Intellectual Propedwned by the Loan Parties which is the subject refggstration or
application in any intellectual property registriiih has been acquired, filed or issued since é¢igaty of the last Compliance Certificate
if no Compliance Certificate has been previousljveeed, since the Effective Date), and (ii) anyten&l licenses of Intellectual Property to
which any Loan Party has become a party to or atiserbound by (whether as licensor or licenseaesthe delivery of the last Compliance
Certificate (or if no Compliance Certificate hasbereviously delivered, since the Effective Dte);

9. Schedule \sets forth (i) a calculation of (x) EBITDA for theeriod of four fiscal quarters of the Company asdSubsidiaries most
recently ended, and (y) consolidated total asdatsecCompany and its Subsidiaries as at the Egod such four fiscal quarter period and
(i) calculations demonstrating compliance with lingitations set forth in Section 5.13(a)(iii) dfe¢ Agreement;

10. Schedule Vsets forth a list of all commercial tort claims ¢kfined in the UCC) in excess of $1,000,000 aeglby the Loan
Parties since the delivery of the last Complianedificate (or if no Compliance Certificate has bgeeviously delivered, since the Effective
Date); and

11. Schedule Vlkets forth a list of all letters of credit (othbah those that are supporting obligations (withiheaning of the UCC)
for other Collateral that is subject to a perfectedurity interest in favor of the Administrativgiént) in excess of $1,000,000 as to which any
Loan Party is the beneficiary and acquired by thar Parties since the delivery of the last Compka@ertificate (or if no Compliance
Certificate has been previously delivered, sinecEffective Date).

12. Schedule Vlikets forth any change in any Loan Party’s mailiddrass, corporate offices or warehouses or locatiwmvhich
Collateral is held or stored, or the location sfrigcords concerning the Collateral as set forthénSecurity Agreement, since the delivery of
the last Compliance Certificate (of if no ComplierCertificate has been previously delivered, stheeEffective Date).

Schedule Il is only required for the first and thguarters of each fiscal year of the Compi
Schedule 1V is only required for the fourth quaiéeach fiscal year of the Compa
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[Enclosed with this Compliance Certificate is atifieate of good standing for the U.S. Borrowerrfréhe appropriate governmental
officer in its jurisdiction of incorporation (or guch certificate of good standing is not enclos@h this Compliance Certificate, then an order
has been placed by the U.S. Borrower to obtairséimee prior to the date hereof).]

Described below are the exceptions, if any, tograeh 3 by listing, in detail, the (i) nature oétbondition or event, the period during
which it has existed and the action which the Boas have taken, are taking, or propose to takie regpect to each such condition or event
or (ii) the change in GAAP or the application thafrand the effect of such change on the attachneohéiial statements:

The foregoing certifications, together with the gtations set forth in Schedule | and Schedule dtieeand the financial statements
delivered with this Certificate in support heremfe made and delivered this day of

COTT CORPORATION CORPORATION COTT,
as Borrower Representati

By:

Name:
Title:

The certificate of good standing is only requiredthe first and third quarters of each fiscal yafathe Company

Exhibit C-3



SCHEDULE
Calculations of Fixed Charged Coverage Ratio as of ,
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[SCHEDULE 11]
[Customer List]
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SCHEDULE Il
Intercompany Loans
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[SCHEDULE 1V]
[Intellectual Property]
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SCHEDULE v
Unrestricted and Excluded Subsidiaries
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SCHEDULE VI
Commercial Tort Claims
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SCHEDULE VII
Letters of Credit
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SCHEDULE VIII
Change of Mailing Address and Location
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EXHIBIT D
JOINDER AGREEMENT

THIS JOINDER AGREEMENT (this “ Agreemeti, dated as of ,20___, is entered into between ,

a (the “ New Subsidiary) and JPMORGAN CHASE BANK, N.A., in its capacity
as administrative agent (the “ Administrative Ag8ninder that certain Credit Agreement, dated aslafch___, 2008, among Cott
Corporation, a Canadian corporation (the “Compan@gtt Beverages Inc., a Georgia corporation (thé' Borrower”), and Cott Beverages
Limited, a company organized under the laws of Bndland Wales (the “UK Borrower”) (the UK Borrowergether with the Company and
the U.S. Borrower, the “Borrowers”), the other Ld@arties party thereto, the Lenders party thetewAdministrative Agent and the other
parties thereto (as the same may be amended, emhdifktended or restated from time to time, theed@ Agreement). All capitalized term
used herein and not otherwise defined shall hawenbanings set forth in the Credit Agreement.

The New Subsidiary and the Administrative Agent,tfee benefit of the Lenders, hereby agree asvalio

1. The New Subsidiary hereby acknowledges, agmnegsanfirms that, by its execution of this Agreemndme New Subsidiary will be
deemed to be a Loan Party under the Credit Agreeareha “Loan Guarantor” for all purposes of thedir Agreement and shall have all of
the obligations of a Loan Party and a Loan Guarah&reunder as if it had executed the Credit Agues®. The New Subsidiary hereby
ratifies, as of the date hereof, and agrees tmbhadby, all of the terms, provisions and cond#igontained in the Credit Agreement,
including without limitation (a) all of the repregations and warranties of the Loan Parties s¢t farArticle 11l of the Credit Agreement,

(b) all of the covenants set forth in Articles \davil of the Credit Agreement and (c) all of the tarty obligations set forth in Article X of
the Credit Agreement. Without limiting the genesabf the foregoing terms of this paragraph 1,Neev Subsidiary, subject to the limitations
set forth in Section 10.10 of the Credit Agreeméeteby guarantees, jointly and severally withdtieer Loan Guarantors, to the
Administrative Agent and the Lenders, as providediticle X of the Credit Agreement, the prompt pant and performance of the
Guaranteed Obligations in full when due (whethestated maturity, as a mandatory prepayment, bgletion or otherwise) strictly in
accordance with the terms thereof and agreesfthayiof the Guaranteed Obligations are not paiplesformed in full when due (whether at
stated maturity, as a mandatory prepayment, bylerad®on or otherwise), the New Subsidiary willintly and severally together with the
other Loan Guarantors, promptly pay and performstmae, without any demand or notice whatsoevertlaatdn the case of any extension of
time of payment or renewal of any of the Guarant@btigations, the same will be promptly paid inl fwuhen due (whether at extended
maturity, as a mandatory prepayment, by acceleratiatherwise) in accordance with the terms ohsexension or renewal.

2. If required, the New Subsidiary is, simultandpugth the execution of this Agreement, executangl delivering such Collateral
Documents (and such other documents and instruiresitequested by the Administrative Agent in adaonce with the Credit Agreement.

3. The address of the New Subsidiary for purpo$&eoction 9.01 of the Credit Agreement is as foow
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4. The New Subsidiary hereby waives acceptancadytministrative Agent and the Lenders of the gagyr by the New Subsidiary
upon the execution of this Agreement by the News&liary.

5. This Agreement may be executed in any numbeoonhterparts, each of which when so executed alivkeded shall be an original,
but all of which shall constitute one and the samsgument.

6. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OFHE PARTIES HEREUNDER SHALL BE GOVERNED BY
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THLAWS OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the New Subsidiary has caubeslAgreement to be duly executed by its authorizfider, and the
Administrative Agent, for the benefit of the Lenslehas caused the same to be accepted by its ethofficer, as of the day and year first
above written.

[NEW SUBSIDIARY]

By:
Name,
Title:

Acknowledged and accepte

JPMORGAN CHASE BANK, N.A., as Administrative
Agent

By:
Name,
Title:
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EXHIBIT E
BORROWING REQUEST
NOTICE OF BORROWING/ LETTER OF CREDIT REQUEST

To: [JPMORGAN CHASE BANK, N.A.
as Disbursement Age
1300 East Ninth Street, Floor
Cleveland, OH 4413-1573
Attention: Michael McCullough

[ JPMORGAN CHASE BANK, N.A., TORONTO BRANCH
as Disbursement Age

200 Bay Street, Suite 18l

Royal Bank Plaza, South Tow

Toronto, Ontario M5J 2J

Attention: Barry Walsh

[ JPMORGAN CHASE BANK, N.A., LONDON BRANCH
as Disbursement Age

c/o JPMorgan Europe Limite

125 London Wal

London, EC2Y 5AC

Attention: Loan and Agency Group Ching Lc

[Date]
Ladies and Gentlemen:

Reference is made to the Credit Agreement, dated [as ], 2008 (as amended, supplemented, replaced onvatieemodified fron
time to time, the “ Credit Agreemefjt among Cott Corporation, a corporation organimeder the laws of Canada (the “ Comp&nyCott
Beverages Inc., a Georgia corporation (the “ U.&r@wver”), Cott Beverages Limited, a company organizedauride laws of England and
Wales (the “ UK Borrowet, and together with the Company and the U.S. Beem each a “ Borrowerand collectively, the “ Borrowery,
the other subsidiaries of the Company party thetb®lenders party thereto (collectively, the ‘hders”), IPMorgan Chase Bank, N.A.,
London Branch, as UK Security Trustee (the “ UK Bdg Truste€’), JPMorgan Chase Bank, N.A., as AdministrativeeAg(the “
Administrative Agent; together with the UK Security Trustee, the “Ag& and the other parties thereto. Capitalizethteused herein
without definition shall have the meanings assigiweslich terms in the Credit Agreement.

Pursuant to Section 2.03 of the Credit AgreeméetfGompany hereby requests] [U.S. Borrower hereby regests] [UK Borrower hereby
requests] [Borrower Representative hereby gives yonotice that the [U.S. Borrower] [UK Borrower] requests]a Revolving Borrowing
under the Credit Agreement, and in that connedaia forth below the terms on which such RevolBogrowing is requested to be made:
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(A) Date of Revolving Borrowing
(which is a Business Da

(B) Principal amount of Revolving Borrowir
(1) Amount of ABR Loan
(2) Amount of Canadian Prime Loa
(3) Amount of Eurodollar Loar
(4) Amount of CDOR Loan

© For a Eurodollar or CDOR Borrowing, the
Interest Period to be applicab?

(D) Currency of Revolving Borrowing

(E) Funds are requested to be disbursed to the
following account(s®

Upon acceptance of any or all of the Loans madesponse to this request, each Borrower shall bmdd to have represented and warrantec
that the conditions to lending specified in Secdod2 of the Credit Agreement have been satisfiebthat no notice pursuant to subsectiol
or 8 of Section 443.055 of the Revised Statutédieouri has been given.

[Signature Page Follows]

Shall be subject to the definition “Interest Perig” in the Credit Agreemen

Specify dollars for Borrowings by the U.S. Borroweollars or Canadian Dollars for Borrowings by @empany and dollars, Euros or
Sterling for Borrowings by the UK Borrowe

Specify the location and number of the accountcepants to which funds are to be disbursed, whiiel somply with the requirements
of the Credit Agreemen
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Pursuant to Section 2.06 of the Credit AgreemaetfGompany hereby requests] [U.S. Borrower hereby regests] [UK Borrower hereby
requests] [Borrower Representative hereby gives yonotice that the [U.S. Borrower] [UK Borrower] requests] the [issuance of a Lette
of Credit as described below][the amendment, reneWwar extension of the Letter of Credit identified kelow] under the Credit Agreeme

(A) Date of issuance, renewal or extension of
the Letter of Credit
(which is a Business Da

(B) Expiration Date (in accordance with
Section 2.06(c) of the Credit Agreeme
© Amount

(D) Currency of the Letter of Crec

(E) Beneficiary of the Letter of Crec

Upon issuance, amendment, renewal or extensionyoketter of Credit made in response to this retjessch Borrower shall be deemed to
have represented and warranted that the condiiiolemding specified in Section 4.02 of the Créditeement have been satisfied and that no
notice pursuant to subsections 6 or 8 of Sectid1086 of the Revised Statutes of Missouri has lyaem.

[Signature Page Follows]
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[COTT CORPORATION CORPORATION COTT,
as Borrower Representati

By:

Name
Title:]

[COTT CORPORATION CORPORATION COTT, as
Company

By:

Name
Title:]

[COTT BEVERAGES INC., as U.S. Borrow

By:

Name
Title:]

[COTT BEVERAGES LIMITED, as UK Borrowe

By:

Name
Title:]
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Exhibit 31.1

CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002.

I, Jerry Fowden, certify that:

1. | have reviewed this quarterly report on Forn-Q of Cott Corporation

2. Based on my knowledge, this report does notatorny untrue statement of a material fact or emnittate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this reg

3.  Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presentet

this report;

4.  The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a)

b)

c)

d)

Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed
under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report is
being preparec

Designed such internal control over financiglaing, or caused such internal control over faiakreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registradisslosure controls and procedures and presentadsineport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation;

Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to evally affect, the registrant’s internal contrales financial reporting;
and

5.  The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatioernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions)

a)

b)

May 12, 2010

All significant deficiencies and material weagses in the design or operation of internal corttvelr financial
reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; an

Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’'s internal control over financial reportir

/sl Jerry Fowdel
Jerry Fowder
Chief Executive Office




Exhibit 31.2

CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002.

I, Neal Cravens, certify that:

1. | have reviewed this quarterly report on Forn-Q of Cott Corporation

2. Based on my knowledge, this report does notatorny untrue statement of a material fact or emnittate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this reg

3.  Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presentet

this report;

4.  The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a)

b)

c)

d)

Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed
under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report is
being preparec

Designed such internal control over financiglaing, or caused such internal control over faiakreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registradisslosure controls and procedures and presentadsineport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation;

Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to evally affect, the registrant’s internal contrales financial reporting;
and

5.  The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatioernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions)

a)

b)

May 12, 2010

All significant deficiencies and material weagses in the design or operation of internal corttvelr financial
reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; an

Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’'s internal control over financial reportir

/s/ Neal Craven
Neal Craven:
Chief Financial Officel




Exhibit 32.1
Certification pursuant to 18 U.S.C. Section 1350 asdopted pursuant to Section 906 of the Sarbanes-@y Act of 2002.

The undersigned, Jerry Fowden, Chief Executived®ffof Cott Corporation (the “Company”), has exedutis certification in connection
with the filing with the Securities and Exchangen@nission of the Company’s Quarterly Report on F&0¥Q for the quarter ended April 3,
2010 (the “Report”).
The undersigned hereby certifies that to the bielsisctknowledge:
(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of
the Company

IN WITNESS WHEREOF, the undersigned has executisdctrtification as of the 12 day of May, 2010.

/sl Jerry Fowdel
Jerry Fowder
Chief Executive Office




Exhibit 32.2
Certification pursuant to 18 U.S.C. Section 1350 asdopted pursuant to Section 906 of the Sarbanes-@y Act of 2002.

The undersigned, Neal Cravens, Chief Financialo®ffof Cott Corporation (the “Company”), has exedutis certification in connection
with the filing with the Securities and Exchangen@nission of the Company’s Quarterly Report on F&0¥Q for the quarter ended April 3,
2010 (the “Report”).
The undersigned hereby certifies that to the bielsisctknowledge:
(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of
the Company

IN WITNESS WHEREOF, the undersigned has executisdctrtification as of the 12 day of May, 2010.

/s/ Neal Craven
Neal Craven:
Chief Financial Officel




