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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Cott Corporation

Additional Registrants Listed on Schedule A Hereto
(Exact name of Registrant as specified in its chagt)

Canada 2086 58-194756&
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

6525 Viscount Road
Mississauga, Ontario, Canada L4V1H6
(905) 672-1900

5519 West Idlewild Avenue
Tampa, Florida, United States 33634
(813) 313-1800

(Address, including zip code, and telephone numbemcluding area code, of registrants’ principal exeutive offices)

Marni Morgan Poe
Vice President, General Counsel and
Secretary
Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida, United States 33634
(813) 313-1800

(Name, address, including zip code, and telephon@imber, including area code, of agent for service)

Copies To:
Christian O. Nagler Neil Sheehy
Kirkland & Ellis LLP Goodmans LLP
601 Lexington Avenue 333 Bay Street, Suite 3400
New York, New York 10022-4611 Toronto, ON M5H 2S7
(212) 446-4800 (416) 979-2211

Approximate date of commencement of proposed sale the public: From time to time after the effective date of tlagistration
statement.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interemvestment plans, please check the
following box. O

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffleonly in connection with dividend or interesiragstment plans, check the following
box.

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective region statement for the same offeringd

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofeldier registration statement for the same aftgri O



If this Form is a registration statement pursuar®éneral Instruction I.D. or a post-effective adment thereto that shall become
effective upon filing with the Securities and Exnga Commission pursuant to Rule 462(e) under ter8ies Act, check the following
box. O

If this Form is a post-effective amendment to dstegtion statement filed pursuant to General redton 1.D. filed to register additional
securities or additional classes of securitiesymmsto Rule 413(b) under the Securities Act, chtbekfollowing box. [

Indicate by check mark whether the registrantlearge 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 fil¢ Accelerated filel O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Amount
Title of Each Class of to be Amount of
Securities to be Registered Registered(1) Registration Fee

Debt Securities, Guarantees of Debt Securitie§f@nmon Shares, no par value, Preferred Shares, no
par value, Depositary Shares representing Pref&hades, Warrants, Stock Purchase Contract
Stock Purchase Units(. $300,000,00( $14,292

(1) In no event will the aggregate initial offeripgce of the Debt Securities, Guarantees of Delbuties, Common Shares, Preferred
Shares, Depositary Shares representing Preferoett,SWarrants, Stock Purchase Contracts and StodhBse Units issued under this
Registration Statement exceed $300,000,000, anyifsecurities are in any foreign currency units,W.S. dollar equivalent of
$300,000,000 and if any securities are issuediginat issue discount, such greater amount as sbsllt in an aggregate offering price
not to exceed $300,000,000. Of this amount, $1TH5EM is being carried over from a registrationesteent on Form S-3, reflecting an
unsold amount of securities, that we initially filen May 29, 2009, pursuant to Rule 429 of the Beesl Act of 1933, as amended.
Therefore, the registration fee is based on thistragjon of $124,709,500 in aggregate amount ditazhal securities

(2) No additional consideration will be received folagantees of debt securities. Pursuant to Rule 3%inger the Securities Act, 1
additional filing fee is required in connection wguch guarantees of debt securit

(3) In addition to any Preferred Shares or Commioar&s or Depositary Shares that may be issuedlgitewer this Registration
Statement, there are being registered hereundadaterminate number of Preferred Shares or Comsiames or Depositary Shares as
may be issued upon conversion or exchange of Dehiries or Preferred Shares or exercise of Stackhase Contracts, as the case
may be. Separate consideration may not be recéiveshy shares of Preferred Shares or Common Sbai@epositary Shares so iss|
upon conversion, exchange or exerc

The Registrants hereby amend this Registration Stament on such date or dates as may be necessarylétay its effective date until
the Registrants shall file a further amendment whib specifically states that this Registration Stateent shall thereafter become
effective in accordance with Section 8(a) of the Berities Act of 1933, as amended, or until this Resgtration Statement shall become
effective on such date as the Securities and ExchlggnCommission, acting pursuant to said Section 8(apay determine.
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Additional Registrants
Cott Corporation

Cott Beverages Int
Cott Holdings Inc

Cott USA Corp.

Cott Vending Inc
Interim BCB LLC

Cott U.S. Holdings LLC
Cott U.S. Acquisition LLC
Cott Acquisition LLC
Caroline LLC

Cliffstar LLC

Star Real Property LL!
Cott USA Finance LLC

Cott Beverages Limited
Cott Retail Brands Limited
Cott Limited

Cott Europe Trading Limited
Cott Private Label Limited
Cott Nelson (Holdings) Limited
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Cott Acquisition Limited
Cott UK Acquisition Limited
156775 Canada Inc.
967979 Ontario Limited
804340 Ontario Limited
2011438 Ontario Limited

Cott Luxembourg S.ar.l.

SCHEDULE A

State of
Incorporation or
Organization Principal Executive Offices

I.R.S. Employer
Identification Number

6525 Viscount Road, Mississauga, ON L4V
Canade 1H6

Georgia 5519 W. Idlewild Ave, Tampa FL 336!
Delaware 5519 W. Idlewild Ave, Tampa FL 336!
Georgia 5519 W. Idlewild Ave, Tampa FL 336!
Delaware 5519 W. Idlewild Ave, Tampa FL 336!
Delaware 5519 W. Idlewild Ave, Tampa FL 336!
Delaware 5519 W. Idlewild Ave, Tampa FL 336!
Delaware 5519 W. Idlewild Ave, Tampa FL 336!
Delaware 5519 W. Idlewild Ave, Tampa FL 336!
Delaware 5519 W. Idlewild Ave, Tampa FL 336!
Delaware 5519 W. Idlewild Ave, Tampa FL 336!
Delaware 5519 W. Idlewild Ave, Tampa FL 336!

Kegworth Citrus Grove Side Ley, Derbyshire,
Delaware UK DE74 2F]

Kegworth Citrus Grove Side Ley, Derbyshire,
United Kingdorr UK DE74 2FJ

Kegworth Citrus Grove Side Ley, Derbyshire,
United Kingdorr UK DE74 2FJ

Kegworth Citrus Grove Side Ley, Derbyshire,
United Kingdorr UK DE74 2FJ

Kegworth Citrus Grove Side Ley, Derbyshire,
United Kingdorr UK DE74 2FJ

Kegworth Citrus Grove Side Ley, Derbyshire,
United Kingdorr UK DE74 2FJ

Kegworth Citrus Grove Side Ley, Derbyshire,
United Kingdorr UK DE74 2FJ]

Kegworth Citrus Grove Side Ley, Derbyshire,
United Kingdorr UK DE74 2FJ

Kegworth Citrus Grove Side Ley Derbyshire,
United Kingdorr UK DE74

Kegworth Citrus Grove Side Ley Derbyshire,
United Kingdorr UK DE74

6525 Viscount Road, Mississauga, ON L4V
Canadz 1H6

6525 Viscount Road, Mississauga, ON L4V
Canade 1H6

6525 Viscount Road, Mississauga, ON L4V
Canade 1H6

6525 Viscount Road, Mississauga, ON L4V
Canade 1H6

Complexe C2, route de Treves, L-2632
Luxembourg FINDEL Grand Duchy of Luxemboul

98-0154711
58-194756%
90-0601511
58-1947564
80-000339%
Disregarded Entit
27-317843¢E
27-317821C
27-317813¢
27-309361€
37-1606117
27-002195¢&

N/A
532/32600 9081
532/36420 0244
110 95740 0279
110 24377 2709

110 84300 0920

Dormant Compan

532/25650 0285

27-324053¢€

27-324054¢

89614 3872 RCOOC

13169 9266 RCO0C

89614 3278 RCOOC

86503 7055 RCOOC

30-0705724
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The information contained in this prospectus is notomplete and may be changed. We may not sell thesecurities until the
registration statement filed with the Securities ad Exchange Commission is effective. This prospectisnot an offer to sell these
securities and it is not the solicitation of an o#fr to buy these securities in any state where thdfer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JUNE 13, 2012
PROSPECTUS

$300,000,000

Ceitl

Debt Securities, Guarantees of Debt Securities, Canon Shares, Preferred Shares, Depositary Shares, \Wants to Purchase
Debt Securities, Warrants to Purchase Common SharggVarrants to Purchase Preferred Shares, Warrantsd Purchase Depositary
Shares, Stock Purchase Contracts and Stock Purchakhmits

We may offer from time to time, in one or more oiffigs, our debt and equity securities. This prospmedescribes the general terms of
these securities and the general manner in whiclilweffer them. We will provide the specific tesmf these securities in supplements to
this prospectus. The prospectus supplements wil éscribe the specific manner in which we wiléothese securities and may also
supplement, update or amend information containeHis prospectus. You should carefully read thisspectus and the applicable prospectus
supplement, as well as the documents incorporatedfbrence herein or therein, before you invesh@se securities.

We may sell these securities directly, through &gyetealers or underwriters as designated from tintene, or through a combination
of these methods. We reserve the sole right topdicaad together with any agents, dealers and wmiers, reserve the right to reject, in
whole or in part, any proposed purchase of seestriti any agents, dealers or underwriters arehmedoin the sale of any securities, the
applicable prospectus supplement will set fortlirthemes and any applicable commissions or disso@itr net proceeds from the sale of
securities also will be set forth in the applicaptespectus supplement.

On June 12, 2012, the last reported sale priceio€ommon shares on the NYSE and the TSX was $$h88°dn$8.33, respectively.

Investing in our securities involves risks. You alid carefully consider the information referred tander the
heading “ Risk Factors” beginning on page 5.

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

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

The date of this prospectus is , 2012
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As permitted under the rules of the Securities andExchange Commission, this prospectus incorporatemportant information
about Cott Corporation that is contained in documets that we file with the Securities and Exchange Gomission but that are not
included in or delivered with this prospectus. Younay obtain copies of these documents, without chaegfrom the website maintained
by the Securities and Exchange Commission at httguwww.sec.gov, as well as other sources. See “Whéfeu Can Find More
Information.”

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

You should rely only on the information incorporated by reference or provided in this prospectus. We &ve not authorized
anyone else to provide you with different informaton. These securities are not being offered in anyage where the offer is not
permitted. You should not assume that the informatn in this prospectus or the documents incorporatedly reference is accurate as of
any date other than the date on the front of thosdocuments.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @dssion, or SEC, utilizing a “shelf”
registration process. Under this process, the tragis listed on Schedule A hereto (collectivehg tCo-Registrants,”) may, from time to
time, offer, sell and issue any of the securitiearty combination of the securities described is pnospectus in one or more offerings up to a
total dollar amount of $300,000,000. This prospegrovides you with a general description of theusiies we and the Co-Registrants may
offer. Each time we offer securities, we will prdgia prospectus supplement and attach it to tbisppctus. The prospectus supplement will
contain specific information about the terms of skeurities being offered at that time. The prosmesupplement may also add, update or
change information contained in this prospectuss ¥toould read both this prospectus, any post-éffeeimendment, any prospectus
supplement, and any information incorporated bgnegice into the prospectus, any post-effective dment, and prospectus supplement,
together with the information described under thadings, “Where to Find Additional Information” atidcorporation of Certain Informatic
by Reference” and any additional information youymaed to make your investment decision.

This prospectus provides you with a general desonf the debt and equity securities we may off&ch time we use this prospectus
to offer debt and equity securities, we will pravigou with a prospectus supplement that will désctine specific amounts, prices and terms
of the securities being offered. The prospectuglgment may also supplement, update or changeniafiton contained in this prospectus.
Therefore, if there is any inconsistency betweenitiformation in this prospectus and the prospestgplement, you should rely on the
information in the prospectus supplement.

We have not authorized anyone to provide you wiitfieient information. We are not making an offertibése securities in any
jurisdiction where the offer is not permitted. Yslwould not assume that the information in this pectus or any applicable prospec
supplement is accurate as of any date other treadate of the document.

To understand the terms of our debt and equityrg&s) you should carefully read this prospectud the applicable prospectus
supplement. Together they give the specific terfthe@debt and equity securities we are offeringuhould also read the documents we
have referred you to under “Where You Can Find Mofermation” and “Incorporation by Reference ofr@& Documents” below for
information about us. The shelf registration staetincluding the exhibits thereto, can be reati@SEC’s website or at the SEC’s Public
Reference Room as described under “Where You Qah More Information.”

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration stateneenfForm S-3 under the Securities Act of 1933,rasraded, which we refer to as the
“Securities Act,” with respect to the debt and égsiecurities offered by this prospectus. This peasus, which is a part of the registration
statement, does not contain all of the informasietiforth in the registration statement or the leixhiand schedules filed therewith. For furt
information with respect to us and our debt andtggecurities offered by this prospectus, pleasethe registration statement and the
exhibits filed with the registration statement.t8taents contained in this prospectus regardingdhéents of any contract or any other
document that is filed as an exhibit to the registn statement are not necessarily complete, ad guch statement is qualified in all
respects by reference to the full text of such imtor other document filed as an exhibit to #gistration statement. A copy of the
registration statement and the exhibits filed wtiith registration statement may be inspected witbbatge at the Public Reference Room
maintained by the SEC, located at 100 F Street,, N\V@ashington, D.C. 20549. Please call the SEG&1QSEC-0330 for more information
about the operation of the Public Reference Rodm. SEC also maintains an Internet website tha@umteports, proxy and information
statements and other information regarding regitdrthat file electronically with the SEC. The aakl of the website is http://www.sec.gov.

We are subject to the information and periodic répg requirements of the Securities Exchange Adi934, as amended, which we
refer to as the “Exchange Act,” and, in accordahegewith, we file periodic reports, proxy statensesind other information with the SEC.
Such periodic reports, proxy statements and otifermation are available for inspection and copyanghe Public Reference Room and
website of the SEC referred to above. We maintauelasite at http://www.cott.com. You may access/Anmual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current ReportE@m 8-K and amendments to those reports filedyaunsto Sections 13(a) or 15(d) of
the Exchange Act with the SEC free of charge atwrlisite as soon as reasonably practicable aftérsaterial is electronically filed with,
or furnished to, the SEC. Our website and the mfiiron contained on that site, or connected togti@t are not incorporated into and are not
a part of this prospectus.
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INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

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

. our Annual Report on Form -K for the year ended December 31, 2C

. our Quarterly Report on Form -Q for the quarter ended March 31, 20

. our Current Reports on Forn-K filed on January 17, 2012 and May 2, 2012 (othan Item 2.02 thereof); ai
. our Registration Statement on For-A/12(B) filed on July 25, 200z

Any statement contained in a document incorporatettemed to be incorporated by reference intopituspectus will be deemed to be
modified or superseded for purposes of this prasiseo the extent that a statement contained sngtospectus or any other subsequently
filed document that is deemed to be incorporatetebsrence into this prospectus modifies or suplrs¢he statement. Any statement so
modified or superseded will not be deemed, excepbanodified or superseded, to constitute a fahi® prospectus.

Ouir filings with the SEC, including our Annual Repon Form 10-K, Quarterly Reports on Form 10-Qrr€nt Reports on Form 8-K
and amendments to those reports, are availabl®frelearge on our website at http://www.cott.consa@sn as reasonably practicable after
they are filed with, or furnished to, the SEC. @Quabsite and the information contained on that siteonnected to that site, are not
incorporated into and are not a part of this progse You may also obtain a copy of these filingsacost by writing or telephoning us at the
following address:

Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida, United States 33634
Attention: Investor Relations
Telephone: (813) 313-1786

Except for the documents incorporated by refer@sceoted above, we do not incorporate into thisgeotus any of the information
included in our website.

CAUTIONARY NOTE ABOUT FORWARD-LOOKING STATEMENTS

Certain statements made in this prospectus anddtements incorporated by reference into this proiss are forward-looking
statements within the meaning of Section 27A of3keurities Act and Section 21E of the Exchange Fog¢ words “believe,” “expect,”
“plan,” “intend,” “estimate” or “anticipate” andmiilar expressions, as well as future or conditiorgabs such as “will,” “should,” “would,”
and “could,” often identify forward-looking statente. These forward-looking statements are basexbdain assumptions and analyses made
by the Company in light of its experience and gsception of historical trends, current conditiamsl expected future developments, as well
as other factors it believes are appropriate ircttmimstances. While we believe these forwlaaking statements are reasonable, any of 1
assumptions could prove to be inaccurate andyesudt, the forwardeoking statements based on those assumptions beuttorrect. Thes
statements are subject to certain risks and uncgesthat could cause actual results to diffetemally from those included in the forward-
looking statements. These risks and uncertaintigade, but are not limited to, those describe@att’s most recent Annual Report on
Form 10-K, under “Cautionary Statement About FodMaooking Statements,” and Cott's quarterly reporis=orm 10-Q. Cott disclaims any
intent or obligation to update or revise any formlvéooking statements in response to new informatimforeseen events, changed
circumstances or any other occurrence. In additiotuyal results could differ materially from thgeejected or suggested in any forward-
looking statements as a result of a variety ofdiecand conditions which include, but are not ladito

. our ability to compete successfully in the highbmpetitive beverage catego

. changes in consumer tastes and preferences faingxqisoducts and our ability to develop and timialynch new products that
appeal to such changing consumer tastes and pneés;
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. loss of or a reduction in sales to any significaugtomer, particularly Walmai

. fluctuations in commaodity prices and our abilityptass on increased costs to our customers, anohfaet of those increased
prices on our volume:

. our ability to manage our operations successf

. currency fluctuations that adversely affect thehexge between the U.S. dollar and the British pateding, the Euro, the
Canadian dollar, the Mexican peso and other cuiesr

. our ability to maintain favorable arrangements exidtionships with our supplier

. our ability to realize the expected benefits of Giéfstar Acquisition because of integration diffities and other challenge
. risks associated with the asset purchase agreemered into in connection with the Cliffstar Acsjtion;

. the substantial indebtedness we incurred and alittyab meet our obligations

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

. fluctuations in interest rate

. credit rating change:

. the impact of global financial events on our finahcesults;

. our ability to fully realize the expected cost $md and/or operating efficiencies from our restrtingy activities;

. any disruption to production at our beverage cotraés or other manufacturing facilitie

. our ability to protect our intellectual proper

. compliance with product health and safety stand:

. liability for injury or illness caused by the comsption of contaminated produc

. liability and damage to our reputation as a restilitigation or legal proceeding

. changes in the legal and regulatory environmenmthith we operate

. the impact of proposed taxes on soda and otherysdgaks;

. enforcement of compliance with the Ontario Enviremtal Protection Act

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

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

. our exposure to intangible asset ri

. our ability to renew our collective bargaining agmeents on satisfactory tern

. disruptions in our information systen

. volatility of our stock price

. our ability to maintain compliance with the listingquirements of the New York Stock Exchar

. compliance with product health and safety standanc

. liability for injury or illness caused by the comsption of contaminated produc

These forward-looking statements are expresshyiftpahin their entirety by this cautionary staterhérhese forward-looking statements

are only made as of the date hereof and, excepaged by law, we undertake no obligation to updhaese forward-looking statements to
reflect new information, subsequent events or etfser.
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PROSPECTUS SUMMARY

This summary highlights some of the informationteimed elsewhere in or incorporated by referent®tinis prospectus. Because
this is only a summary, it does not contain alihaf information that may be important to you. Ybowd carefully read this prospectus,
including the documents incorporated by referemdgch are described under “Incorporation by Refeeeof Certain Documents” and
“Where You Can Find More Information.” You should@carefully consider, among other things, thetematdiscussed in the section
entitled “Risk Factors.”

In this prospectus, except as otherwise indicatext dhe context otherwise requires, “Cott,” “wéur,” the “Company” and “us”
refer to Cott Corporation, a Canadian corporation.

Our Company

Cott is one of the world’s largest beverage comg@focusing on private-label and contract manufagjuOur product lines
include carbonated soft drinks (“CSDs”), clearl] sind sparkling flavored waters, energy-relatedids, juice, juice-based products,
bottled water and ready-to-drink teas, which isdpiaed through five reporting segments—North Amegighaich includes its U.S.
operating segment and Canada operating segmeritddKingdom (“U.K.”) (which includes its United Kgdom reporting unit and its
Continental European reporting unit), Mexico, Rogabwn International and All Other (which includasr international corporate
expenses).

Cott incorporated in 1955 and is governed by theada Business Corporations Act. Its registered @ianaoffice is located at 333
Avro Avenue, Pointe-Claire, Quebec, Canada H9R BWBits principal executive offices are locate8%t9 W. Idlewild Avenue,
Tampa, Florida, United States 33634 and 6525 ViscBwad, Mississauga, Ontario, Canada L4V 1H6.r€hestered Canadian office
and principal executive office for each of the gudor registrants is the same as the registereddiamoffice and principal executive
office for Cott.
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RISK FACTORS

You should consider carefully all of the informatiset forth in this prospectus and the documerisporated by reference herein,
unless expressly provided otherwise, and, in paletcthe risk factors described in our Annual Répo Form 10-K for the year ended
December 31, 2011, our Quarterly Report on FornQ1for the quarterly period ended March 31, 2012 @erthin of our other filings with tf
SEC. The risks described in any document incorpdrhy reference herein are not the only ones we fag are considered to be the most
material. There may be other unknown or unpredietabonomic, business, competitive, regulatorytbefactors that could have material
adverse effects on our future results. Past fimdparformance may not be a reliable indicatorutdife performance and historical trends
should not be used to anticipate results or tremfisture periods.

USE OF PROCEEDS

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

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratiof earnings to fixed charges for the periodscatdid. This information should be read
in conjunction with the consolidated financial staents and the accompanying notes incorporatedfbyence in this prospectus.

Three Months

Ended Year Ended
December 31 January 1, January 2, December 27 December 2€
March 31,
2012 2011 2011 2010 2008 2007
Ratio of earnings to fixed charges 1.4x 1.5x 2.7x 2.6x — —

We compute the ratio of earnings to fixed chargedibiding (i) earnings, which consists of incormerf continuing operations before
income taxes plus fixed charges and amortizaticzapftalized interest less interest capitalizedrduthe period and income attributable to
non-controlling interests, by (ii) fixed chargediiah consist of interest expense, capitalized @geand the estimated interest component of
rent. The ratio of earnings to fixed charges was tean 1:1 for the year ended December 28, 26@tder to achieve a ratio of earnings to
fixed charges of 1:1, we would have had to generatadditional $85.3 million in pre-tax earninggtie year ended December 28, 2007. The
ratio of earnings to fixed charges was less tharfdr.the year ended December 27, 2008. In ordachdieve a ratio of earnings to fixed
charges of 1:1, we would have had to generate diti@uhl $142.3 million in pre-tax earnings in thear ended December 27, 2008.

Because we have not issued any preferred stocktén the ratio of earnings to fixed charges anéepred stock dividend requirements
is identical to the ratio shown above.

DESCRIPTION OF DEBT SECURITIES

This section summarizes the terms that will geheegiply to the debt securities we may offer. Thespectus supplement relating to
any particular debt securities will contain mostla# financial terms and other specific terms agtlie to those securities. Those terms may
vary from the terms described here. The prospexttpplement may also describe material federal irctam consequences of the particular
securities. As used in this section, “we,” “us,Utb refer to Cott Corporation and the Co-Registsafteferences to “Cott” are to Cott
Corporation and not any of its subsidiaries.

The debt securities that we may issue will be dirgeneral obligations of Cott Corporation andtersubsidiaries as set forth on the
applicable prospectus supplement that may be sstcunensecured. The debt securities may be fultiuarconditionally guaranteed on a
senior or subordinated basis, jointly and sevetaylfCott and one or more of its wholly-owned sulasids. We may issue either senior debt
securities or subordinated debt securities. Ouoseiebt securities will rank equally with all otheenior unsubordinated indebtedness of ¢
Our subordinated debt securities will be subordidan right of payment to the prior payment in fofiithe “senior debt” of Cott, as described
below under “Subordination of Subordinated Debtugigies” and in the prospectus supplement applEablany subordinated debt securities
that we may offer.

As required by federal law for all bonds and nqieklicly offered by companies, the debt securivilkbe issued under a document
called an “indenture.” An indenture is a contragtvieen us and a corporate trustee. The trustevbanain roles. First, the trustee can
enforce your rights against us if we default. Theme some limitations on the extent to which thstere acts on your behalf described under
“Remedies If an Event of Default Occurs.” Secohe, trustee performs administrative duties for ushsas sending your interest payments,
transferring your securities to a new buyer if yell and sending you notices.

We will issue any senior debt securities und”senior debt indentur’ and any subordinated debt securities under a dej



“subordinated debt indenture.” Each indenture hallbetween Cott and a trustee that meets the exqgeitts of the Trust Indenture Act
of 1939, as amended. For purposes of the desaripiiothis section, we may refer to the senior dedénture and the subordinated debt
indenture as an “indenture” or, collectively, as tmdentures.”

Under applicable Canadian law, a Canadian licetrsistl company may be required to be appointed drustee under any or all of the
indentures in certain circumstances. In such cistances, it is anticipated that application willrbade to the appropriate Canadian regul:
authorities for exemptions from this and other regents of Canadian law applicable to the indexgtulf such relief is not obtained, the
applicable legislative requirements will be comgligith at the time of the applicable offering.

The indentures do not limit the amount of debt sées that may be issued under them. We may igseidebt securities from time to
time in one or more series. We are not requiradstioe all of the debt securities of one serieh@saime time and, unless otherwise provided
in the applicable indenture or prospectus supplémenmay reopen a series and issue additionalsishtrities of that series without the
consent of the holders of the outstanding debtritesiof that series.

The prospectus supplement for any particular deturities will indicate whether the debt securies senior debt securities or
subordinated debt securities and will describespiexific terms of the debt securities. Becausestimismary and the summary in any
prospectus supplement do not contain all of thermétion you might find useful, you should read &lpplicable indenture for provisions that
may be important to you. The indentures are subathnidentical, except that our covenants deslin the second paragraph under
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“Consolidation, Merger or Sale of Assets” and untRestrictive Covenants in Senior Debt Indentuned mcluded only in the senior debt
indenture and the provisions relating to subordimatiescribed under “Subordination of Subordinddetht Securities” are included only in
the subordinated debt indenture. The forms ofrildernitures are exhibits to the registration staténBae “Where You Can Find More
Information” to find out how you can obtain a cogfythe registration statement.

Terms of Debt Securities to Be Included in the Prggectus Supplement

The prospectus supplement for any series of debitrisies that we may offer will state the pricepoices at which the debt securities
be offered and will contain the specific termsta# tebt securities of that series. These termsinchyde the following:

the title of the debt securities, whether theysaeior debt securities or subordinated debt séesi@nd, if subordinated, the terms
of subordination

the aggregate principal amount of the debt seegrdnd any limit on that aggregate principal anc

the assets, if any, that are pledged as securithépayment of the debt securiti

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

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

the dates on which the interest, if any, is payabl& the regular record dates for the interest paymates
the places where the principal of and any premiathany interest on the debt securities will be psy:

whether the offered debt securities are redeensldar option and, if so, the redemption price ricgs and other redemption
terms and condition:

whether we must redeem or purchase the offeredsaelitrities according to any sinking fund or simgeovision or at the option
of the holder of the debt securities, and the peoioperiods within which, or the date and datesvbith, the price or prices at
which, and the other terms and conditions upon kvtiie debt securities will be redeemed or purchaseshole or in part, in
accordance with that obligatio

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

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

whether any index, formula or other method willaetatine payments of principal or interest and themea of determining the
amount of the payment

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

if the principal or any premium or interest is ® fiayable, at the election of Cott or the holdeg turrency or currencies other
than that or those in which the debt securitiesstaed to be payable, the currency or currennieghich the payment may be
elected to be payable and the periods within whacld, the terms and conditions upon which, the ieleé$ to be made

whether we have the right to defer payments ofasteby extending the interest payment period haditiration of any
permissible extensiol

whether the provisions relating to defeasance amdrant defeasance described under “Defeasand8@amhant Defeasance”
apply;
if the debt securities will be issued in whole part in the form of a book-entry debt securitydascribed under the heading

“Book-Entry Securities”, the depositary for the tisbcurities and the terms and conditions, if aimgn which the book-entry debt
securities may be registered for transfer or exghan the name of a person other than the deppsitdats nominee

any addition to, or change in, the events of de¢fdescribed unde*Remedies If an Event of Default Occ”;
any addition to, or change in, the covenants iniridenture applicable to the debt securit

if applicable, the terms of any right to convereachange the debt securities into common or pexdestock or depositary shares
of Cott;
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. whether the debt securities will be sold as pattrofs consisting of debt securities and other stes;
. if applicable, the terms of any guarantee of debtisties;

. if the debt securities are to be issued upon tieectse of warrants, the time, manner and placéhfodebt securities to be
authenticated and delivered; ¢

. any other terms consistent with the applicable mitwie.

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

Debt securities may bear interest at a fixed rate ftoating rate. Debt securities bearing no iegeor interest at a rate that at the time of
issuance is below the prevailing market rate ard siecurities issued as part of units consistingetit securities and other securities may be
sold or deemed to be sold at a discount below ttated principal amount. If Cott has the rightléder interest with respect to any debt
securities, the holders of these debt securitigsheaallocated interest income for federal ancestatome tax purposes without receiving
equivalent, or any, interest payments. Any matéeidéral income tax considerations applicable §pdiscounted debt securities or to debt
securities issued at par that are treated as h&deag issued at a discount for federal income taggses will be described in the applicable
prospectus supplement.

Subordination of Subordinated Debt Securities

To the extent provided in the subordinated deberare, the payment of the principal of, and amnpum and interest on, any
subordinated debt securities, including amountsapkeyon any redemption or repurchase, will be sdibated in right of payment to the prior
payment in full of all our “senior debt,” as defthbelow. This means that in some circumstancege iflo not make payments on all of our
debt obligations as they come due, the holdersiogenior debt will be entitled to receive paymierfull of all amounts that are due or will
become due on our senior debt before the holdesalmirdinated debt securities will be entitleddoaive any amounts on the subordinated
debt securities. These circumstances include:

. our filing for bankruptcy or the occurrence of atlegents in bankruptcy, insolvency or similar prediags;

. any liquidation, dissolution or winding up of owrapany, or any assignment for the benefit of oaditors or marshaling of our
assets; 0

. acceleration of the maturity of the subordinatebtdecurities. For example, the entire principabant of a series of subordinated
debt securities may be declared to be due and inateddpayable or may be automatically accelerdiggito an event of default
described unde*Remedies If an Event of Default Occ”.

In addition, we are not permitted to make paymenhfxincipal, any premium or interest on the sulimaited debt securities if we default
in our obligation to make payments on any senitt deyond any applicable grace period and do net that default, or if an event of defa
that permits the holders of any senior debt oustére on their behalf to accelerate the maturithefsenior debt occurs, or if any judicial
proceeding is pending with respect to a paymerdaudebr event of default of this kind with respazsenior debt.

These subordination provisions mean that if wergselvent, a holder of our senior debt may ultimateceive out of our assets more
than a holder of the same amount of our subordinget.

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

. indebtedness incurred, assumed or guaranteed wl@cquire any business, property or assets exoegtgse-money
indebtedness classified as accounts payable uederaly accepted accounting principl

. obligations that we owe as a lessee under leaaegeherally accepted accounting principles requsréo capitalize on our balar
sheet;
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. reimbursement obligations under letters of cregldting to indebtedness or other obligations ofkind referred to in the four
bullets above; an

. obligations under our guarantees of the indebtedaesbligations of others of the kind referredrtdhe five bullets above

Senior debt does not include any indebtednesexmaessly states in the instrument creating orendihg it that it is not superior in
right of payment to the subordinated debt securittenior debt also does not include any subowtindebt securities.

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

Conversion or Exchange of Debt Securities

The applicable prospectus supplement will desdhibderms, if any, on which a series of debt séiegrmay be converted into or
exchanged for Cott common or preferred stock opdigary shares. These terms will include whethercitnversion or exchange is
mandatory, or is at Cott’s option or the optiorttaf holder. We will also describe in the applicgimespectus supplement how we will
calculate the number of securities that holderdedtt securities would receive if they were to cahwve exchange their debt securities, the
conversion price, any other terms related to caigarand any anti-dilution protections.

Consolidation, Merger or Sale of Assets

The indentures generally permit Cott to consolideite or merge into another company. They also jiteusto sell substantially all our
assets to another company. However, we may notaiak®f these actions unless the following condgiare met:

. If we merge out of existence or sell our assetsydisulting entity must agree to be legally resfmador the debt securities and be
a corporation, partnership or trust organized aastiag under the laws of Canada or any provincteoitory thereof, the United
States, any state thereof or the District of Coliand, if such transaction would not impair yowghts, any other country provided
the successor entity assumes our obligations uhdetebt securities and the indenture to pay additiamounts; an

. The merger, sale of assets or other transaction mat€ause a default on the debt securities. Bgrgses of this no-default test, a
default would include any event of default desadibelow unde

“Remedies If an Event of Default Occurs” that hasuwred and is continuing. A default for this puspavould also include any
event that would be an event of default if the meaent for giving us default notice or the requiemnt that the default had to e>
for a specific period of time was disregarded.

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

Modification and Waiver
Modification

There are three types of changes we can make todbatures and the debt securities.

Changes Requiring Approval of All HolderBirst, there are changes that cannot be made todenture and the debt securities issued
under that indenture without the approval of thieleoof each debt security affected by the changes:

. change the stated maturity of the principal ofnbeiiest on any debt securi

. reduce any amounts due on any debt sect
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. reduce the amount of principal payable upon acatter of the maturity of a debt security followiaglefault;
. change the place or currency of payment on any skshitrity;
. impair the right of the holders to sue for paym:

. impair any right that a holder of a debt securigyrhave to exchange or convert the debt secunitgrfeito our common stock,
preferred stock or depositary shai

. reduce the percentage of the securities of angsernose holde’ consent is needed to modify the indent

. reduce the percentage of the securities of angseriose holders’ consent is needed to waive cang®#iwith certain provisions
of the indenture or to waive certain defau

. in the case of subordinated debt securities, mdd#yranking or priority of the securities in a wgt is adverse to the holders in
any material respect;

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

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

Changes Not Requiring Approvarhe third type of change does not require any eotisy holders of the debt securities. This type is
limited to clarifications and other changes thatldanot adversely affect holders of the debt sdiesrin any material respect and changes
affect only debt securities to be issued undeirttienture after the changes take effect.

Waiver

A vote in favor by holders owning a majority of thencipal amount of the debt securities of an@#d series would be required for us
to obtain a waiver of all or part of the restrigtivgovenants described below under “Restrictive Gants in Senior Debt Indenture” or a
waiver of a past default with respect to the sekitmvever, we cannot obtain a waiver of a paymeffdaudt or any other aspect of either
indenture or the debt securities listed above utdbanges Requiring Approval of All Holders” unless obtain the individual consent of
each holder of securities affected by the change.

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

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

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

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

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

Also, securities that we or our affiliates own withit be considered outstanding. However, secustieswned which have been pledged
in good faith may be regarded as outstanding iptedgee establishes to the trustee’s satisfathi@pledgees right to vote with respect to t
securities and that the pledgee is not one of ¢éhegms referred to in the preceding sentence.

9
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In certain circumstances, we or the trustee wilebgtled to set a record date for action by had#rwe or the trustee set a record date
for a vote or other action to be taken by holdérs particular series of debt securities, that ywotaction may be taken only if holders of the
required percentage of outstanding debt secusités within 90 days of the record date to appraking the action.

Remedies If an Event of Default Occurs

If you are the holder of a subordinated debt seguall the remedies available upon the occurrexi@ny event of default under the
subordinated debt indenture will be subject tortgrictions on the subordinated debt securitissrilzed above under “Subordination of
Subordinated Debt Securities.”

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

. our failure to pay the principal of, or any premiom a debt security of that series at its due, daté continuance of that failure
for a period of 30 days if the security became lojpés terms as a result of a sinking fund prowvis

. our failure to deposit any sinking fund paymenthwiéspect to debt securities of that series wiB@imlays after it becomes di

. our failure to perform, or breach of, any othereawant or warranty of Cott in the indenture withpexst to debt securities of that
series that continues for 90 days after a writtgtice to us by the applicable trustee or to usthedrustee by the holders of at l¢
25% of the principal amount of the outstanding dsduturities of that series stating that we arecfiaudlt;

. our filing for bankruptcy or the occurrence of atlpecific events of bankruptcy, insolvency, orgamization; ant
. the occurrence of any other event of default watspect to any debt securities of that series desttin the prospectus supplem

If an event of default applicable to any seried@bt securities then outstanding occurs and cosdirthe applicable trustee or the
holders of at least 25% of the principal amourthef outstanding debt securities of that serieshille the right to declare the entire principal
of all the debt securities of that series to be alueg payable immediately. If the event of defaottwrs because of specified events in
bankruptcy, insolvency or reorganization relatiogbtt, the entire principal amount of the debusities of that series will be automatically
accelerated, without any action by the trusteengrhwlder. Each of the situations described abs\alled a declaration of acceleration of
maturity. Under certain circumstances, the holdéis majority of the principal amount of the setiss of that series may cancel the
declaration of acceleration of maturity and waive past defaults.

For most defaults under either indenture with respeany series of debt securities, the trustdibeirequired to give to the holders of
the securities of the series notice of a defauttkmto it within 90 days of the occurrence of tleadilt. For these purposes, a default is
defined as the occurrence of any of the eventfositin the events of default in the indenturethwut any grace periods and regardless of
notice. For defaults described in the fourth bullein the top in this subsection, the trustee istogive notice until at least 30 days after the
occurrence of the default. The trustee may withimgitice of any default, except in the payment afig@pal or interest or any sinking fund
installment, if it decides in good faith that witlitling notice is in the interests of the holders.

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

Before you bypass the trustee and bring your owsudt or other formal legal action or take othepstto enforce your rights or protect
your interests relating to the debt securities féflewing must occur

. You must give the trustee written notice that aerg\of default has occurred and is continu

10
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The holders of not less than 25% in principal ant@ifirall outstanding securities of the relevantesemust make a written request
that the trustee take action because of the dedadlimust offer reasonable indemnity to the truaggenst the cost and other
liabilities of taking that actior

The trustee must not have taken action for 60 dégs receipt of the above notice, request and offendemnity; anc

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

However, you are entitled at any time to bringwadait for the payment of money due on your debtisgcon or after its due date.

Defeasance and Covenant Defeasance

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

Full Defeasance

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

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

There must be a change in current federal tax laandRS ruling that lets us make the above depatibut causing you to be
taxed on the debt securities any differently tHame did not make the deposit and just repaid & decurities ourselves. Under
current federal tax law, the deposit and our legkdase from the debt securities would be treaseti@gh we took back your debt
securities and gave you your share of the cashates or bonds deposited in trust. In that evemi,gould recognize gain or loss
on the debt securities you give back to

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

In the case of any subordinated debt securitigbeatime of the deposit referred to above, no gayrdefault on any senior debt
may have occurred and be continuing, no accelerafithe maturity of any senior debt upon any ew#mtefault may have
occurred and be continuing and no other event fafullewith respect to any senior debt may have gecliand be continuing
permitting (after notice or lapse of time or batig holders of the senior debt or a trustee om tehalf to accelerate the maturity
of the senior deb

We must deliver to the trustee an officers’ cagtife and an opinion of counsel, each stating ttreabove conditions and all other
conditions to defeasance under the applicable tndemave been complied wil

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

11
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Covenant Defeasance

Under current federal tax law, we can make the sgpeeof deposit described above and be releaseu dertain restrictive covenants
relating to your debt security that may be descripeyour prospectus supplement. The release fh@®set covenants is called “covenant
defeasance.” In that event, you would lose theeatain of these covenants, and any omission to gowith them would not constitute an
event of default. You would, however, gain the potibn of having cash and securities set asideust to repay the debt securities. If the debt
securities are subordinated, their holders woulcebEased from the subordination provisions deedribove under “Subordination of
Subordinated Debt Securities”. In order to achiemeenant defeasance, we must do the following:

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

. We must deliver to the trustee a legal opinionwf@unsel confirming that under current federabme tax law we may make
that deposit without causing you to be taxed ordiiat securities any differently than if we did nwike the deposit and just ref
the debt securities ourselv

. In the case of any subordinated debt securitigbeatime of the deposit referred to above, no gayrdefault on any senior debt
may have occurred and be continuing, no accelerafithe maturity of any senior debt upon any ew#mtefault may have
occurred and be continuing and no other event fafullewith respect to any senior debt may have ecliand be continuing
permitting (after notice or lapse of time or batig holders of the senior debt or a trustee om tehalf to accelerate the maturity
of the senior deb

. We must deliver to the trustee an officers’ cartife and an opinion of counsel, each stating tieatbove conditions and all other
conditions to defeasance under the applicable tndemave been complied wil

If we accomplish covenant defeasance with regayetw debt securities, the following provisionstioé applicable indenture and the

debt securities would no longer apply:

. If your debt securities are senior debt securitestain restrictions

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

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

. If the securities are subordinated, the subordingtrovisions of the debt securities described ahmder “Subordination of
Subordinated Debt Securit”.

If we accomplish covenant defeasance, the holdatrealebt securities could still look to us fopagment of those securities if there
were a shortfall in the trust deposits. If a rerrarevent of default occurred and the debt seesritiecame immediately due and payable,
there could be a shortfall. Depending on the ewansing the default, you may not be able to oljgayment of the shortfall.

Legal Ownership
Street Name and Other Indirect Owne

Investors who hold securities in accounts at bamksokers will generally not be recognized by sideal holders of securities. This is
called holding in “street namelristead, we would recognize only the bank or brp&ethe financial institution the bank or brokeses to holi
its securities. These intermediary banks, brokedsaher financial institutions pass along printipaerest and other payments on the
securities, either because they agree to do s®ind¢ustomer agreements or because they areyleggllired to. If you hold securities in str
name, you should check with your own institutiorfital out:

. How it handles securities payments and noti

. Whether it imposes fees or charg

. How it would handle voting if ever require

. Whether and how you can instruct it to send yowsges registered in your own name so you can belder as described belo

. How it would pursue rights under the securitiethédre were a default or other event triggeringrtbed for holders to act to protect
their interests

12



Table of Contents

Registered Holders

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

Book-Entry Securities

What is a Book-Entry Security® book-entry security is a special type of indthgedeld security, as described above under “Street
Name and Other Indirect Own”. If we choose to issue securities in the fornbobk-entry securities, the ultimate beneficial ownens caly
be indirect owners. We do this by requiring th& ltook-entry security be registered in the namee fafancial institution we select and by
requiring that the securities included in the bewitry security not be transferred to the name gfather holder unless the special
circumstances described below occur. The finamesditution that acts as the sole holder of thelkdsentry security is called the “depositary.”
Any person wishing to own a security must do sarexly by means of an account with a broker, ban&ther financial institution that in
turn has an account with the depositary. The prdsgesupplement indicates whether your seriesafrigges will be issued only in the form
of book-entry securities.

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

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

. The investor cannot get securities registeredsrohiher own name and cannot receive physicaficaetgs for his or her interest in
the securities, except in the special situationsleseribe below

. The investor will be a street name owner and magk to his or her own bank or broker for paymemistee securities and
protection of his or her legal rights relating be securities. See “Street Name and Other Indd&aters” for information about
these procedure

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

. The investor may not be able to pledge his or merést in the securities in circumstances wherntfficates representing the
securities must be delivered to the lender or dieseficiary of the pledge in order for the pletiybe effective

. The depositary’s policies will govern paymentsngfers, exchanges and other matters relating tm#astor’s interest in the
book-entry security. We and the trustee have nporesibility for any aspect of the depositary’s aes or for its records of
ownership interests in the bc-entry security. We and the trustee also do notrsigeethe depositary in any we

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

Special Situations When a Book-Entry Security WilBe Terminated

In a few special situations described below, a beatky security will terminate and interests imitl be exchanged for physical
certificates representing the securities it represk After that exchange, the choice of whethdrald securities directly or in street name \
be up to the investor. Investors must consult thein bank or brokers to find out how to have tlrgierests in securities transferred to their
own name, so that they will be holders. The rigfitstreet name investors and holders in the séesidgre described under “Street Name and
Other Indirect Owners” and “Registered Holders.”

The special situations for termination of a booksgsecurity are:

. If the depositary notifies us that it is unwilliog unable to continue as depositary, or ceases todiearing agency registered
under applicable law, and we have not appointasteessor depositary within 90 da
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. If we notify the trustee that we wish to termintte bool-entry security

. If an event of default on the securities has o@miend is continuing. Defaults are discussed abader “Remedies If an Event of
Default Occur”.

The prospectus supplement may also list additismadtions for terminating a boadatry security that would apply only to the partio
series of securities covered by the prospectuslsomgmt.

If a book-entry security is terminated, only thgdsitary, and not we or the trustee, is responéibrldeciding the names of the
institutions in whose names the debt securitieeesgmted by the book-entry security will be regedieand, therefore, who will be the holders
of those securities.

Certificated Debt Securities

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

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

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

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

If an event of default, or an event that would heeaent of default if the requirements for givirggdefault notice or our default having
to exist for a specific period of time were disnelgd, occurs, the trustee may be considered to dawaflicting interest with respect to the
securities offered by this prospectus and any apemying prospectus supplement, or with respedidcsecurities outstanding under that
other indenture, for purposes of the Trust IndenfArt of 1939. In that case, the trustee may beired to resign as trustee under the
indenture under which the securities offered by ghospectus and any accompanying prospectus so@ptevill be issued, and we would be
required to appoint a successor trustee.

At any time, the trustee under either indenture neagjgn or be removed by the holders of at leasagrity in principal amount of any
series of the outstanding debt securities of thdemture. If the trustee resigns, is removed oofmes incapable of acting as trustee, or if a
vacancy occurs in the office of the trustee for eegson, a successor trustee will be appointeddardance with the provisions of the
indenture.

The trustee will act as paying agent for the debtigties unless a different paying agent is idexatiin any prospectus supplement.

DESCRIPTION OF COMMON SHARES

Our authorized capital stock consists of an unbehitumber of common shares. As of March 31, 202 etwere 95,101,230 common
shares outstanding. Our common shares are quotdtdtew York Stock Exchange under the symbol “C@id are listed on the Toronto
Stock Exchange under the symbol “BCB.”

The following description of our common shares pravisions of our articles of amalgamation and By is only a summary. The
description may not be complete and is subjeard,qualified in its entirety by reference to, ttems and provisions of our articles and By-
laws, which are exhibits to the registration statatrwhich contains this prospectus. We encourageqoeview complete copies of our
articles and By-laws.
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Voting Rights

Each holder of our common shares is entitled tovarte for each share on all matters submittedviota of our shareholders, including
the election of our directors. The rights attacteethe common shares do not provide for cumulatatéeng rights or preemptive rights.
Accordingly, the holders of a majority of our oatistling common shares entitled to vote in any elaaf directors can elect all of the
directors standing for election, if they shouldcboose.

Dividend Rights

Subject to limitations under the Canada Businesp@ations Act (the “CBCA”), preferences that maply to any outstanding shares
of preferred stock and contractual restrictionddéis of our common shares are entitled to reaeitably dividends or other distributions
when and if declared by Cott’s board of directdiisere are certain restrictions on the paymentwitldnds under our asset based lending
facility and the indenture governing our 8% semigbordinated notes due 2011. In addition to sustiicions, whether any future dividends
are paid to our shareholders will depend on detsstbat will be made by our board of directors atfldldepend on then existing conditions,
including our financial condition, contractual m&ions, corporate law restrictions, capital regmients and business prospects. Under the
CBCA, Cott may pay dividends unless there are mde grounds for believing that (i) Cott is, orukaafter such payment be, unable to
its liabilities as they become due or (ii) the izghle value of Cott’s assets would be less tharatigregate of its liabilities and stated capital
of all classes of shares. For a more complete ihiser of our dividend policy, see “Dividend Polity

Change of Control

Under the CBCA, the affirmative vote of two-thirdithe votes cast is required for shareholder aggdrof an amalgamation (other than
certain short form amalgamations), for any salesdeor exchange of all, or substantially all, af assets, if not in the ordinary course of our
business, and certain other fundamental changkaling an amendment to the articles of amalgamatiher shareholder action is gener:
decided by a majority of the votes cast at a mgaifrshareholders.

There is no limitation imposed by Canadian law pohr articles or other charter documents on thletrdf a nonresident to hold or vo
common shares, other than as provided by the ImeggtCanada Act, which requires notification and;eértain cases, advance review and
approval by the Government of Canada of the adipisby a non-Canadian of control of a Canadianrass.

The authorization of undesignated preferred sharear articles of amalgamation makes it possibleour board of directors to issue
preferred shares with rights or preferences thalkdcionpede the success of any attempt to changeat@f us. These and other provisions
may have the effect of deterring hostile takeoegrdelaying changes in control or management of us.

Transfer Agent and Registrar
The transfer agent and registrar for our commomeshia Computershare Trust Company N.A.

DESCRIPTION OF PREFERRED SHARES

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

The following briefly summarizes the provisionsaaifr articles of amalgamation that would be impdrtarholders of our preferred
shares. The following description may not be conepsad is subject to, and qualified in its entideyyreference to, the terms and provisions
of our articles which is an exhibit to the regititya statement which contains this prospectus.ddseription of most of the financial and
other specific terms of your series will be in firespectus supplement accompanying this prospastesncourage you to review complete
copies of our articles and By-laws.

The specific terms of your series of preferred sbas described in your prospectus supplemensuplblement and, if applicable, may
modify or replace the general terms describedimgahction. If there are differences between yoaspectus supplement and this prospectus,
your prospectus supplement will control. Thus,stegements we make in this section may not appyptw series of preferred shares. -
terms in your prospectus supplement will have teamngs described in this prospectus, unless otbeispecified.
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Our Authorized Preferred Shares

Under our articles of amalgamation, our board cdéators is authorized, without further action by sbareholders, to issue at any time
an unlimited number of preferred shares. Our boadirectors may from time to time before the isthereof fix the number of shares in, and
determine the designation, rights, privileges rietgbns and conditions attaching to, each sergweferred shares. The preferred shares shall
be entitled to priority over the common shares alhdther shares ranking junior to the preferreareh with respect to the payment of
dividends and the distribution of our assets inghent of any liquidation, dissolution or winding-ar other distribution of our assets among
our shareholders for the purpose of winding-upaidtairs. Except as otherwise provided by law omay be required by the rules of the
applicable national securities exchange or quatatervice, the holders of the preferred shared sbilas such, be entitled to receive notice
of or to attend any meeting of our shareholderssiradl not be entitled to vote at any such meetidghout limiting the generality of the
foregoing, the holders of the preferred shared siohbe entitled to vote separately as a clasamynproposal to amend our articles of
amalgamation to:

. increase or decrease any maximum number of audtbpeeferred shares, or increase any maximum nuaflzerthorized shares
of a class having rights or privileges equal oresigy to the preferred share

. effect an exchange, reclassification or cancelatiball or part of the preferred shares

. create a new class of shares equal or superibetpreferred share

The prospectus supplement relating to the parti@gges of preferred shares will contain a desiornipof the specific terms of that set
as fixed by our board of directors, including, pplecable:

. the offering price at which we will issue the preéal shares

. the title, designation of number of preferred shaned stated value of the preferred she

. the dividend rate or method of calculation, therpagt dates for dividends and the place or placesevthe dividends will be pa
whether dividends will be cumulative or noncumuwlefiand, if cumulative, the dates from which divide will begin to cumulate

. any conversion or exchange rigr

. whether the preferred shares will be subject temgution and the redemption price and other terndscanditions relative to the
redemption rights

. any liquidation rights

. any voting rights; an

. any other rights, preferences, privileges, limitai and restrictions that are not inconsistent thighterms of our articles of
amalgamation

When we issue and receive payment for the prefestaces, the shares will be fully paid and nonsssdde, which means that the
holders will have paid their purchase price in &uld we may not ask them to surrender additionmadgu

The rights of holders of the preferred shares effenay be adversely affected by the rights of hisldéany preferred shares that may
be issued in the future. Our board of directors weyse the preferred shares to be issued in pubfidvate transactions for any proper
corporate purposes and may include issuances &inaddditional financing in connection with acqtieis, and issuances to officers, direc
and employees pursuant to benefit plans. Our bofaditectors’ ability to issue preferred shares rdasgourage attempts by others to acquire
control of us without negotiation with our boarddifectors, as it may make it difficult for a pensim acquire us without negotiating with our
board of directors.

Transfer Agent and Registrar
The transfer agent, registrar and dividend dishmese agent for the special shares will be statéderapplicable prospectus supplen
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DESCRIPTION OF DEPOSITARY SHARES

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

The shares of any series of preferred shares ymugthe depositary shares will be deposited uadsgparate deposit agreement
between us and a bank or trust company, which Wesglect. The prospectus supplement relatingderaes of depositary shares will state
name and address of the depositary. Unless otheepwisvided by the deposit agreement, each owneepdsitary shares will be entitled, in
proportion to the applicable fractional interestpieferred shares underlying the depositary shavesd! the rights and preferences of the
preferred stock underlying the depositary sharelsiiting dividend, voting, redemption, conversiowl diquidation rights.

The depositary shares will be evidenced by depysitxeipts issued under the deposit agreemenbdapy receipts will be distribute
to those persons purchasing the fractional inteliesthares of the related series of preferredeshiaraccordance with the terms of the offe
described in the related prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received in respectrefgryred shares to the record holders of
depositary shares relating to the preferred shangmportion to the numbers of the depositary ebawned by the holders on the relevant
record date. The depositary will distribute onlyamount, however, that can be distributed withdwibaiting to any holder of depositary
shares a fraction of one cent, and any balancemdistributed will be added to and treated asqfatie next sum received by the depositary
for distribution to record holders of depositarass.

If there is a non-cash distribution, the depositaifi/distribute property received by it to the oed holders of depositary shares entitled
to it, unless the depositary determines thatiibisfeasible to make the distribution. If this happ, the depositary may, with our approval, sell
the property and distribute the net sale proceetiset holders. The deposit agreement will alsoaiargrovisions relating to the manner in
which any subscription or similar rights that wéeotto holders of the preferred stock will be magailable to the holders of depositary
shares.

Redemption of Depositary Shares

If a series of the preferred shares underlyingdiositary shares is redeemed in whole or in gatdepositary shares will be redeemed
from the redemption proceeds received by the degrgsiThe depositary will mail notice of redemptioat less than 30, and not more than
days before the date fixed for redemption to tloene holders of the depositary shares to be redéetntheir addresses appearing in the
depositary’s books. The redemption price for eagpoditary share will be equal to the applicabletfom of the redemption price for each
share payable with respect to the series of thieipeel shares. Whenever we redeem preferred sheletdy the depositary, the depositary
will redeem on the same redemption date the numf@epositary shares relating to the preferredeshao redeemed. If less than all of the
depositary shares are to be redeemed, the depgastitares to be redeemed will be selected by Iptaportionally as may be determined by
the depositary.

After the date fixed for redemption, the depositsimares called for redemption will no longer besidered outstanding and all rights of
the holders of the depositary shares will ceaseg@bthe right to receive the cash, securitiestoeroproperty payable upon the redemption
and any cash, securities or other property to wthiehholders of the redeemed depositary sharesemgitted upon surrender to the depositary
of the depositary receipts evidencing the deposghares.

Voting the Preferred Shares

Upon receipt of notice of any meeting at which ltloéders of the preferred shares are entitled te,sbe depositary will mail the
information contained in the notice of meetinghe tecord holders of the depositary shares relatiriige preferred shares. Each record hc
of depositary shares on the record date, whichheillhe same date as the record date for the prdfehares, will be entitled to instruct the
depositary how to exercise the voting rights paitej to the number of preferred shares underlyeghtolder’s depositary shares. The
depositary will endeavor, to the extent practicatiesote the number of preferred shares underlfhiegdepositary shares in accordance with
these instructions, and we will agree to take eiba which the depositary may consider necessaoyder to enable the depositary to vote
shares.
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Amendment and Termination of Depositary Agreement

We may enter into an agreement with the deposéttany time to amend the form of depositary rece¥dencing the depositary shares
and any provision of the deposit agreement. Howekerholders of a majority of the depositary shameist approve any amendment which
materially and adversely alters the rights of thisteng holders of depositary shares. We or theodiggry may terminate the deposit agreer
only if (a) all outstanding depositary shares issueder the agreement have been redeemed orit@l @iltribution in connection with any
liquidation, dissolution or winding up has been m&althe holders of the depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and gowezntal charges arising solely from the existenah@fdepositary arrangements. We
will also pay charges of the depositary in conmctvith the initial deposit of the preferred shames any redemption of the preferred shares.
Holders of depositary shares will pay transfer atiér taxes and governmental charges and suchdiheges as are expressly provided ir
deposit agreement to be for their accounts.

Resignation and Removal of Depositary

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

Miscellaneous

The depositary will forward to the holders of ddpary shares all reports and communications thatieliver to the depositary and that
we are required to furnish to the holders of trefgmred shares. Neither the depositary nor Cottheiliable if it is prevented or delayed by
law or any circumstance beyond its control in perfiog its obligations under the deposit agreemEné obligations of Cott and the
depositary under the deposit agreement will betéichto performance in good faith of their dutieslemthe agreement and they will not be
obligated to prosecute or defend any legal procegeih respect of any depositary shares or prefesihades unless the holders provide them
with satisfactory indemnity. They may rely uponttemn advice of counsel or accountants, or inforamagirovided by persons presenting
preferred stock for deposit, holders of depositdrgres or other persons believed to be competdriradocuments they believe to be
genuine.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt or equityrisies. We may issue warrants independently getfeer with any offered
securities. The warrants may be attached to oragpiom those offered securities. We will isdue warrants under warrant agreements
entered into between us and a bank or trust comgamyarrant agent, all as described in the aggbgarospectus supplement. The warrant
agent will act solely as our agent in connectiothwhe warrants and will not assume any obligatiorelationship of agency or trust for or
with any holders or beneficial owners of warrants.

The prospectus supplement relating to any warthatswe may offer will contain the specific ternfdfte warrants. These terms may
include the following:

. the title of the warrant:
. the designation, amount and terms of the secufieshich the warrants are exercisat

. the designation and terms of the other securifi@sy, with which the warrants are to be issued #e number of warrants issued
with each other securit

. the price or prices at which the warrants will fguied
. the aggregate number of warrar

. any provisions for adjustment of the number or ami@d securities receivable upon exercise of theravds or the exercise price
of the warrants

. the price or prices at which the securities purahblsupon exercise of the warrants may be purch

. if applicable, the date on and after which the aaits and the securities purchasable upon exertthe avarrants will be
separately transferabl
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. if applicable, a discussion of the material Uni&dtes federal income tax considerations applicabiiee exercise of the warran
. any other terms of the warrants, including termecedures and limitations relating to the excheamyg exercise of the warran

. the date on which the right to exercise the wasrarnli commence, and the date on which the righitexipire;

. the maximum or minimum number of warrants which rhayexercised at any time; a

. information with respect to bo-entry procedures, if an

Exercise of Warrants

Each warrant will entitle the holder of warrantptarchase for cash the amount of debt or equityr#ess, at the exercise price stated or
determinable in the prospectus supplement for tieamts. Warrants may be exercised at any time tipet close of business on the expira
date shown in the prospectus supplement relatitigetovarrants, unless otherwise specified in thiegble prospectus supplement. After the
close of business on the expiration date, uneancigarrants will become void. Warrants may be dgedcas described in the prospectus
supplement relating to the warrants. When the waitralder makes the payment and properly compbatessigns the warrant certificate at
the corporate trust office of the warrant agerdmmy other office indicated in the prospectus supplat, we will, as soon as possible, forward
the debt or equity securities that the warrant éiolths purchased. If the warrant holder exerctsesvarrant for less than all of the warrants
represented by the warrant certificate, we willeisa new warrant certificate for the remaining wats.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, includimgracts obligating holders to purchase from us,#tb sell to the holders, a
specified number of common shares at a future atatiates. The price per share of common stocklendumber of shares of common stock
may be fixed at the time the stock purchase cotstiare issued or may be determined by referenaespecific formula stated in the stock
purchase contracts.

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

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

The applicable prospectus supplement will desdhibeerms of the stock purchase contracts or gtackhase units. The description in
the prospectus supplement will only be a summarg,yeou should read the stock purchase contraatls ifaaipplicable, collateral or deposit:
arrangements, relating to the stock purchase adstoa stock purchase units. Material United Stégderal income tax considerations
applicable to the stock purchase units and th&giaochase contracts will also be discussed iragpicable prospectus supplement.

PLAN OF DISTRIBUTION
We may sell the securities through agents, undexsror dealers, or directly to one or more purehas

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

If we use underwriters for a sale of securities, uhderwriters will acquire the securities for ttmivn account. The underwriters may
resell the securities in one or more transactimtd,ding negotiated transactions, at a fixed pubffering price or at varying prices
determined at the time of sale. The obligationthefunderwriters to purchase the securities wiklgiect to the conditions stated in the
applicable underwriting agreement. The underwritgtsbe obligated to purchase all the securitiethe series offered if any of the securities
of that series are purchased. Any initial publifedhg price and any discounts or concessions &ltbar re-allowed or paid to dealers may be
changed from time to time.
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We may sell securities directly to one or more pasers without using underwriters or agents.
We may also sell securities upon the exerciseghitsithat may be distributed to security holders.

Underwriters, dealers and agents that participatha distribution of the securities may be undéess as defined in the Securities Act,
and any discounts or commissions they receive fisrmand any profit on their resale of the securiti@y be treated as underwriting discounts
and commissions under the Securities Act. The ealplé prospectus supplement will identify any undiers, dealers or agents and will
describe their compensation. We may have agreemathtshe underwriters, dealers and agents to imdgnthem against certain civil
liabilities, including liabilities under the Sectigis Act. Underwriters, dealers and agents may gagatransactions with or perform services
for us or our subsidiaries in the ordinary courktheir business.

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

We may enter into derivative transactions withdhgarties, or sell securities not covered by tihispectus to third parties in privately
negotiated transactions. If the applicable prosmestipplement indicates, in connection with theévdtives, the third parties may sell
securities covered by this prospectus and the eglpé prospectus supplement, including in shoet sahsactions. If so, the third party may
use securities pledged by us or borrowed from wsthoars to settle those sales or to close out@layed open borrowings of stock, and may
use securities received from us in settlement adetderivatives to close out any related open kangs of stock. We may also loan or plei
securities covered by this prospectus and any Gaipé prospectus supplement to third parties, wayp sell the loaned securities or, in an
event of default in the case of a pledge, selpledged securities pursuant to this prospectusagdpplicable prospectus supplement (or a
post-effective amendment).

Any underwriter may engage in over-allotment, dialbg transactions, short-covering transactiond panalty bids in accordance with
Regulation M under the Securities Exchange Act.r@etment involves sales in excess of the offgisize, which create a short position.
Stabilizing transactions permit bids to purchagetuthderlying security so long as the stabilizingsldo not exceed a specified maximum.
Short-covering transactions involve purchases efsercurities in the open market after the distidiouis completed to cover short positions.
Penalty bids permit the underwriters to reclainelirsy concession from a dealer when the securiiggnally sold by the dealer are
purchased in a covering transaction to cover ghusitions. Those activities may cause the prich@fsecurities to be higher than it would
otherwise be. If commenced, the underwriters magdatitinue any of the activities at any time.

LEGAL MATTERS

Unless otherwise specified in a prospectus suppienertain Canadian legal matters in connectiah this offering of securities will
be passed upon for us by Goodmans LLP, Torontaartdin U.S. legal matters in connection with thffering of securities will be passed
upon for us by Kirkland & Ellis LLP, New York, NeWork.

EXPERTS

The financial statements and managenseassessment of the effectiveness of internal aooer financial reporting (which is includ:
in Management’s Report on Internal Control overaRicial Reporting) incorporated in this Prospectusaference to the Annual Report on
Form 10-K for the year ended December 31, 2011 baea so incorporated in reliance on the repoRriafewaterhouseCoopers LLP, an
independent registered certified public accountimg, given on the authority of said firm as exjgdrt auditing and accounting.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution

The following is a statement of the estimated espsnother than underwriting discounts and comaonissito be incurred by the
Registrants in connection with a distribution ofséties registered under this Registration Statéme

Securities and Exchange Commission Registratior 14,29:
Legal Fees and Expens Q)
Accounting Fees and Expens @
Trustee’ Fees and Expenses (including Cou's Fees Q)
Printing and Delivery Expens:i @
Rating Agency Fees and Expen 1)
Miscellaneous Expens: (@)
Total $ @

(1) Estimated expenses are not presently knownfdregoing sets forth the general categories okesps (other than underwriting
discounts and commissions) that Cott Corporatiditigates it will incur in connection with the offag of securities under this
Registration Statement. An estimate of the aggeeggpenses in connection with the issuance andbdigson of the securities being
offered will be included in the applicable prospecsupplemen

Iltem 15. Indemnification of Directors and Officers

Corporation laws of the States of Georgia and Datawand those of Canada, United Kingdom and camtehand bylaws, or operating
agreement, as the case may be, include provisesigrted to limit the liability of our officers amlirectors against certain liabilities. These
provisions are designed to encourage qualifiedvziddals to serve as our officers and directors.

Canada

Under the Canada Business Corporations Act (“CBCaAQorporation may indemnify certain persons assediaith the corporation ¢
at the request of the corporation, another erdiiginst all costs, charges, and expenses (inclairagmount paid to settle an action or satisfy
a judgment) reasonably incurred by him or her speet of any civil, criminal, administrative, intiggtive, or other proceeding in which he
she is involved because of that association wighcthrporation or other entity. Indemnifiable peisare current and former directors or
officers, other individuals who act or acted at tbeporation’s request as a director or officeraniindividual acting in a similar capacity of
another entity.

The law permits indemnification only if the inderfiable person acted honestly and in good faith w&ithew to the best interests of the
corporation or, as the case may be, to the beseisiis of the other entity for which the individaated as a director or officer in a similar
capacity at the corporation’s request and, in #s2®f a criminal or administrative action or pextiag that is enforced by a monetary
penalty, he or she had reasonable grounds fonradidnis or her conduct was lawful and he or she nat judged by a court or other
competent authority to have committed any faulbbmitted to do anything he or she ought to have dfith the approval of the court, a
corporation may also indemnify an indemnifiablegogrin respect of an action by or on behalf ofdbioration to which the indemnifiable
person is made a party because of his or her asgwcivith the corporation.

Sections 7.02 and 7.04 of our by-laws provide th@hout in any manner derogating from or limitittge mandatory provisions of the
CBCA but subject to the conditions contained intigdaws, we shall indemnify any of our directorsodficers, former directors or officers,
and each individual who acts or acted at our relqagea director or officer, or each individual agtin a similar capacity at another entity,
against all costs, charges, and expenses, incladiregnount paid to settle an action or satisfydgijuent, reasonably incurred by the
individual in respect of any civil, criminal, adnistrative, investigative, or other proceeding inieththe individual is involved because of ti
association with us or another entity to the exteat the individual seeking the indemnity:

. acted honestly and in good faith with a view to best interests or the best interest of the othgtygfor which the individual
acted as a director or officer or in a similar aafyaat our request, as the case may be;

. in the case of a criminal or administrative actiorproceeding that is enforced by a monetary pgntlé individual had reasonal
grounds for believing that his or her conduct vaagful.
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Both the CBCA and our by-laws expressly provideusito advance moneys to a director, officer, beoindividual for the costs,
charges, and expenses of a proceeding referenogd.abthe individual is required to repay the moniéye or she does not fulfill the
aforementioned conditions. Section 7.05 of ourdoyd states that, subject to the limitations coehin the CBCA, we may purchase and
maintain insurance for the benefit of our directansl officers as such, as the board may from tortarte determine.

In addition to the provisions found in our cha@ed by-laws, we have entered into an indemnificaéigreement with our chairman and
chief executive officer by way of an employmentesggnent. Under the employment agreement, if suéteofis made a party, or is threatened
to be made a party, to any action, suit, or proecggdavhether civil, criminal, administrative, onviestigative, by reason of the fact that he is or
was a director, officer, or employee of us or isvais serving at our request as a director, offitember, employee, or agent of another
corporation, partnership, joint venture, trustptiter enterprise, including service with respearployee benefit plans, whether or not the
basis of such proceeding is his alleged actiominféicial capacity while serving as a directorficdr, member, employee, or agent, we shall
indemnify and hold him harmless to the fullest exiegally permitted or authorized by our charterlaws, resolutions of our board of
directors, or, if greater, by the laws of the Pnoé of Ontario, and the Federal Laws of Canadaagipé to us, against all cost, expense,
liability, and loss (including, without limitatiorattorney’s fees, judgments, fines, ERISA excigesaor penalties and amounts paid or to be
paid in settlement) reasonably incurred or suffdngtiim in connection therewith, and such indencatfion shall continue as to such officer
even if he has ceased to be a director, membelpge®g or agent of us or another entity at our estjand shall inure to the benefit of the his
heirs, executors, and administrators. We are a&lgoired to advance to such officer all reasonattscand expenses incurred by him in
connection with a proceeding within 20 days afi@r r@ceipt of a written request for such advancehSequest shall include an undertaking
by such officer to repay the amount of such advéinitshall ultimately be determined that he ig patitled to be indemnified against such
costs and expenses.

Georgia

Article 1X of the bylaws of both Cott Beverages land Cott USA Corp. provide that each respectoragany will indemnify and
otherwise protect its officers, directors, empla/aad agents under the circumstances describedlitodhe extent permitted by the corpol
laws of the State of Georgia. Moreover, Articlef8he Articles of Incorporation of Cott USA Corprgvides that, to extent permitted under
Georgia Business Corporation Code (the “GBCC”")dimector shall be personally liable for monetarynda@es for any breach of the duty of
care or other duty as a director.

Section 14-2-202(b)(4) of the GBCC provides thabgoration’s articles of incorporation may inclual@rovision that eliminates or
limits the personal liability of directors for maaey damages to the corporation or its shareholiderany action taken, or any failure to take
any action, as a director; provided, however, thatSection does not permit a corporation to elatdror limit the liability of a director for
appropriating, in violation of his or her dutiesyausiness opportunity of the corporation, forga)s or omissions including intentional
misconduct or a knowing violation of law, (2) vaiifor or assenting to an unlawful distribution (wher as a dividend, stock repurchase or
redemption, or otherwise) as provided in Sectior2488B2 of the GBCC, or (3) receiving from any tracton an improper personal benefit.
Section 14-2-202(b)(4) also does not eliminateroit the rights of the corporation or any shareleolth seek an injunction or other
nonmonetary relief in the event of a breach ofrador’s duty to the corporation and its sharehadAdditionally, Section 14-2-202(b)(4)
applies only to claims against a director arisingaf his or her role as a director, and does alive a director from liability arising from his
or her role as an officer or in any other capacity.

Sections 14-2-850 to 14-2-859, inclusive, of theG&Bgovern the indemnification of directors, offiseemployees, and agents.
Section 14-2-851 of the GBCC permits indemnificatad an individual for liability incurred by him drer in connection with any threatened,
pending or completed action, suit or proceedinggtivér civil, criminal, administrative, arbitratiee investigative and whether formal or
informal (including, subject to certain limitatigrvil actions brought as derivative actions byrothe right of the corporation) in which he
she is made a party by reason of being a diredtibreocorporation and a director who, at the retjaéthe corporation
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acts as a director, officer, partner, trustee, eyg# or agent of another foreign or domestic catpam, partnership, joint venture, trust,
employee benefit plan or other entity. This secpermits indemnification if the director acted ioogl faith and reasonably believed (1) in the
case of conduct in his or her official capacitytthuch conduct was in the best interests of thgocation, (2) in all other cases other than a
criminal proceeding, that such conduct was at leasbpposed to the best interests of the corpmratnd (3) in the case of a criminal
proceeding, that he or she had no reasonable tabsdieve his or her conduct was unlawful. If tequired standard of conduct is met,
indemnification may include judgments, settlemep&)alties, fines or reasonable expenses (incluatiogneysfees) incurred with respect

a proceeding.

A Georgia corporation may not indemnify a direatader Section 14-2-851 in the following instances:

. in connection with a proceeding by or in the righthe corporation except for reasonable expemsrsried by such director in
connection with the proceeding provided it is datieed that such director met the relevant standaobnduct set forth above;

. in connection with any proceeding with respectdonduct for which such director was adjudged liairighe basis that he or she
received an improper personal benefit. Prior t@mdifying a director under Section 14-2-851 of @8CC, a determination must
be made that the director has met the relevantiatdrof conduct. Such determination must be madé¢lhy majority vote of a
guorum consisting of disinterested directors, (B)aority vote of a duly designated committee airtterested directors, (3) duly
selected special legal counsel, or (4) a vote ®fthareholders, excluding shares owned by or votddr the control of directors
who do not qualify as disinterested directt

Section 14-2-853 of the GBCC provides that a Geotgrporation may, before final disposition of aqgaeding, advance funds to pay
for or reimburse the reasonable expenses incugreddirector who is a party to a proceeding becheser she is a director, provided that
such director delivers to the corporation a writdéfirmation of his or her good faith belief that bir she met the relevant standard of conduct
described in Section 14-2-851 of the GBCC or thatgroceeding involves conduct for which liabilitgs been eliminated under a provision
of the articles of incorporation as authorized legt®n 14-2-202(b)(4), and a written undertakinglogy director to repay any funds advanced
if it is ultimately determined that such directoaswot entitled to such indemnification. Sectior21852 of the GBCC provides that directors
who are successful with respect to any claim broaghinst them, which claim is brought because #reyor were directors of the
corporation, are entitled to mandatory indemnifmatgainst reasonable expenses incurred in caondberewith.

The GBCC also allows a Georgia corporation to indiéndirectors made a party to a proceeding withregiard to the above-referenced
limitations, if authorized by the articles of inporation or a bylaw, contract, or resolution dulippted by a vote of the shareholders of the
corporation by a majority of votes entitled to faest; excluding shares owned or voted under theaaritthe director or directors who are 1
disinterested, and to advance funds to pay foeionlsurse reasonable expenses incurred in the defeaseof, subject to restrictions simila
the restrictions described in the preceding pamgrarovided, however, that the corporation mayindeémnify a director adjudged liable
(1) for any appropriation, in violation of his ocethduties, of any business opportunity of the cafion, (2) for acts or omissions which
involve intentional misconduct or a knowing viotatiof law, (3) for unlawful distributions under $Sien 14-2-832 of the GBCC (discussed
above) or (4) for any transaction in which the dioe obtained an improper personal benefit.

Section 14-2857 of the GBCC provides that an officer of a cogtion (but not an employee or agent generally) vghwt a director he
the mandatory right of indemnification granted beedtors under Section 14-2-852, subject to theestimitations as described above. In
addition, a corporation may, as provided by ei{ig¢ithe articles of incorporation, (2) the byla®), or by general or specific actions by the
board of directors or (4) contract, indemnify ald@nce expenses to (a) an officer who is not attirdunless such officer who is also a
director is made party to a proceeding if the alsis on which he or she is made a party is aarammnission solely as an officer) for
appropriating, in violation of his or her dutiesyausiness opportunity of the corporation, fosamtomissions including intentional
misconduct or a knowing violation of law, for vagifior or assenting to an unlawful distribution (wher as a dividend, stock repurchase or
redemption, or otherwise) as provided in Sectior288B2 (discussed above) of the GBCC, or for rengifrom any transaction an improper
personal benefit, and (b) to an employee or agéoti®& not a director to the extent that such indéoation is consistent with public polic
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Delaware

The Amended and Restated Certificate of Incorpomadf Cott Holdings Inc. (“Cott Holdings”) providéisat, to the extent permitted by
the laws of Delaware, no director shall be perdgrii@ble for monetary damages for breach of adidwy duty as a director, except to the
extent such exemption from liability or limitatidhereof is not permitted under the General Corpamdtaw of Delaware (the “GCL").
Furthermore, the Amended and Restated Certifidaliecorporation provides that if the GCL is amendea@uthorize the further elimination
or limitation of the liability of directors, theme liability of a director of Cott Holdings shak leliminated or limited to the fullest extent
authorized by the GCL, as so amended.

The Bylaws of Cott Holdings provide terms consisteith the Amended and Restated Certificate of tpocation. Under the Bylaws,
Cott Holdings indemnifies any current or formerediior and officer, and one who acts or acted attiepany’s request as a director or
officer of a body corporate of which the companygiisvas a shareholder or creditor (or a person witertakes or has undertaken any
liability on behalf of Cott Holdings or any suchdyocorporate) and his heir or legal representatigajnst all costs, charges and expenses
incurred in respect of any civil, criminal or adisimative action or proceeding to which one is magharty by reason of being or having been
a director or officer of Cott Holdings or such baztyrporate (including an amount paid to settle @a or satisfy a judgment) incurred by
him or her in respect of any such action or protegtbr the recovery of claims of employees or fermmmployees of Cott Holdings or such
body corporate (including, without limitation, alas for wages, salaries and other remunerationmeftig) or in respect of any claim based
upon the failure of Cott Holdings to deduct, witkhaemit or pay any amount for taxes, assessnardother charges of any nature
whatsoever as required by law if (i) such persdedibonestly and in good faith with a view to tlestinterests of the company, and (ii) in
case of a criminal or administrative action or geding that is enforced by a monetary penaltyintiwidual has reasonable grounds for
believing that his or her conduct was lawful. Sabje limitations of the GCL, Cott Holdings may pbase and maintain insurance for the
benefit of its officers and directors as such hestioard may from time to time determine.

Section 145 of the GCL provides that a corporati@y indemnify directors and officers as well aseottmployees and individuals
against expenses (including attorneys’ fees), juglgs) fines, and amounts paid in settlement in ection with specified actions, rules, or
proceedings, whether civil, criminal, administratior investigative (other than action by or in tigdt of the corporation (a “derivative
action”), if they acted in good faith and in a manthey reasonably believed to be in or not opptséide best interests of the corporation
and, with respect to any criminal action or proéeggdhad no reasonable cause to believe their aindas unlawful. A similar standard is
applicable in the case of derivative actions, ektiegt indemnification extends only to expensesl(ding attorneys’ fees) incurred in
connection with the defense or settlement of setior and the statute requires court approvahfor indemnification where the person
seeking indemnification has been found liable ®dbrporation. The statute further provides tha iitot exclusive of other rights to
indemnification provided in a corporation’s chantey-laws, or by agreement, disinterested directstockholder vote, or otherwise.

In addition, under Section 102(b)(7) of the GClcoaporation may provide in its certificate of inporation that a director may not be
personally liable to the corporation or its stodkeos for monetary damages for breach of fiducdargy as a director, except for liability for:

. any breach of the direcf' s duty of loyalty to the corporation or its stoclders;

. acts or omissions not in good faith or which inwlatentional misconduct or a knowing violationlaiv;

. payment of unlawful dividends or unlawful stock glases or redemptions;

. any transaction from which the director derivedraproper personal benef

The GCL permits the advance payment by the corjporatf an indemnified person’s expenses prior #fthal disposition of an action.

In the case of a current director or officer, theemnified person must undertake to repay any atramwvanced if it is later determined that
or she is not entitled to indemnification.

The charter and bylaws of Cott Vending Inc. (“Cé#nding”) contain provisions with respect to liatyiland indemnification consistent
with the provisions of the GCL discussed above.&jile Seventh Article to Cott Vending’s certifieaif incorporation, a director has no
personal liability to the corporation or its stookdrers for
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monetary damages for breach of fiduciary duty dsextor except to the extent that Section 102j){Zhe GCL expressly provides that si
liability may not be eliminated or limited. Undertile Six of the bylaws, any director or officehwis a party or is threatened to be made a
party to any threatened, pending or completed mac$oit or proceeding, whether, criminal, admimitte or investigative, by reason of the
fact that such person is or was a director or effaf Cott Vending or served as a representativanother enterprise at the request of Cott
Vending shall be indemnified against all expengetgments, fines, excise taxes and amounts padtttement actually and reasonable
incurred in connection with such action, suit asgeeding to the extent permissible under Delawase Officers and directors are entitled to
advances for defending such actions from Cott femdr payment of expenses in defending the adtidhe extent permissible under
Delaware law. Upon the request of a person forrma@cation under Article Six of the bylaws, a deténation as to whether indemnification
is permissible is made by the board of directora committee thereof, or by independent legal ceuifithe board or committee so directs or
is not empowered by statute to make such decision.

Section 18-108 of the Delaware Limited Liability @pany Act (“DLLCA”") provides that a limited liabtly company has the power to
indemnify and hold harmless any member or managether person from and against any and all claindsdemands whatsoever, subject to
the standards and restrictions, if any, as set farthe limited liability company agreement. Theended and restated operating agreement of
Interim BCB, LLC (“Interim BCB”"), a guarantor orgaed under the laws of the State of Delaware, plesifor indemnification of its
managers and members. Under Article 4.6 of the Atedrand Restated Operating Agreement of Interim B@ti@rim BCB must indemnify
each of its managers and members and make advan@egpenses to each arising from any loss, caperse, damage, claim or demand, in
connection with Interim BCB, the manager’s or merfsbstatus as a manager or member of Interim B88manager’s or member’s
participation in the management, business andrafédilnterim BCB or such manager’s or member’sviits on behalf of Interim BCB to
the fullest extent permitted by Section 18-108haf DLLCA. In addition, no manager is liable to e BCB, any of its members, or other
manager for an action taken in the managing obtleness or affairs of Interim BCB if he or shefpans the duty of his or her office (1) ir
manner he or she believes in good faith to beerbist interest of Interim BCB and (2) with suchecas an ordinarily prudent person in a like
position under similar circumstances. Furthermocemanager is liable to Interim BCB or any membersany loss or damage except loss or
damage resulting from intentional misconduct onkimg violation of law or a transaction for whichreanager received a personal benefit in
violation or breach of the amended and restatedatipg agreement.

The limited liability company agreement of CarolifleC, a guarantor organized under the laws of ttaeeSof Delaware, provides for
indemnification by Caroline LLC of the member, andth other persons as are identified by the meimpuaritten instrument executed by 1
member as entitled to be indemnified for all coktsses, liabilities and damages paid or accruethdynember or any such other person in
connection with the business of Caroline LLC, te thllest extent provided or allowed by the lawdlef State of Delaware. In addition,
Caroline LLC is required to advance costs of defesfsany proceeding to the member or any such @eson upon receipt by Caroline LLC
of an undertaking by or on behalf of the membesumh other person to repay such amount if it isnaltely determined that the member or
such other person is not entitled to be indemnifigcCaroline LLC. The limited liability company aggment of Caroline LLC provides that
the member shall not have any liability for any tjelbligation or liability of Caroline LLC or fohie acts or omissions of any other member,
director, officer, agent or employee of Caroline@ bxcept to the extent expressly required by the@A.

The limited liability company agreements of eaclCbffstar LLC, Star Real Property LLC, Cott U.Scduisition LLC, Cott Acquisitiol
LLC and Cott U.S. Holdings LLC, each a guarantayamized under the laws of the State of Delawa®sige for indemnification, to the
fullest extent permitted by the DLLCA, of each mersvho was or is a party or is threatened to beenaaparty to any threatened, pending or
completed action, suit, proceeding or claim, whetinl, criminal, administrative or investigativby reason of the fact that he, she or it is or
was, or has agreed to become, a shareholder,atiretficer, representative or employee of such gany, or is or was serving, or has agreed
to serve, at the request of the company, as atdirenanager, officer, representative, partner,leyge or trustee of, or in a similar capacity
with, another corporation, partnership, joint veaturust or other enterprise (including any emppenefit plan) (all such persons being
referred to hereafter as an “Indemnitee”), or lgson of any action alleged to have been taken dtearby an Indemnitee in his, her or its
capacity as a shareholder, director, officer, repnéative or employee of the company, againsixgikeses (including attorneys’ fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by or on behalf ofrafemnitee in connection with su
action, suit or proceeding and any appeal thereftoraddition, no shareholder, director, officapresentative, agent or employee of such
company shall be liable to the comp:
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or any other shareholder, director, officer, repreative, agent or employee of the company forlasy, damage or claim incurred by reason
of any act or omission of such shareholder, diredficer, representative, agent or employee efdgbmpany, except to the extent that such
act or omission involved such person’s fraud, gresgligence or willful misconduct. Any person claig indemnification is entitled to
advances for payment of the expenses of defenditgna against such person in the manner and tluthextent permissible under Delaw:
law.

United Kingdom

Subject to the provisions of the United Kingdom @Qamies Act 1985, the laws which govern the orgditinaof Cott Beverages
Limited, Cott Retail Brands Limited, Cott Limite@ott Europe Trading Limited, Cott Private Label liied, Cott Nelson (Holdings) Limited,
Cott (Nelson) Limited, Cott Acquisition Limited argbtt UK Acquisition Limited (the “UK Guarantorsfrovide for every director or other
officer or auditor of the UK Guarantors to be indefied out of the assets of the applicable UK Gaograagainst any liability incurred by hi
or her in defending any proceedings, whether civdriminal, in which judgment is given in his favar in which he is acquitted or in
connection with any application in which reliefgsanted to him by the court from liability for neggnce, default, breach of duty or breach of
trust in relation to the affairs of the applicakbl& Guarantor.

Item 16. Exhibits
Reference is made to the Exhibit Index filed as pf this Registration Statement.

Item 17.Undertakings
The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the regtstrastatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chanipe iinformation set forth in the
registration statement. Notwithstanding the foragpany increase or decrease in the volume of sesuoffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or heégidl of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Securities and Exchange Commissiosyant to Rule 424(b) under the
Securities Act of 1933 if, in the aggregate, tharges in volume and price represent no more tfZ¥achange in the maximum aggregate
offering price set forth in the “Calculation of Retgation Fee” table in the effective registratatatement; and

(i) To include any material information with resgt to the plan of distribution not previously dised in the registration statement or
any material change to such information in thegtegiion statement;

Provided, however, that paragraphs (1)(i), (1¥iiy (1)(iii) do not apply if the registration statent is on Form S-3 and the information
required to be included in a post-effective amenurbg those paragraphs is contained in periodiontsgiled with or furnished to the
Securities and Exchange Commission by the Regtgansuant to Section 13 or Section 15(d) of theuB#es Exchange Act of 1934 that :
incorporated by reference in the registration stat@ or contained in a form prospectus filed punsta Rule 424(b) that is part of the
registration statement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at
termination of the offering.

(4) That, for the purpose of determining liabilitgyder the Securities Act of 1933 to any purchasach prospectus filed pursuant to
Rule 424(b) as part of a registration statemeatiregd to an offering, other than registration statats relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, sbaltleemed to be part of and included in the registr statement as of the date it is first t
after effectivenes:
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provided, however, that no statement made in @iregion statement or prospectus that is partefdgistration statement or made in a
document incorporated or deemed incorporated leyeate into the registration statement or prosgebtat is part of the registration
statement will, as to a purchaser with a time oftiact of sale prior to such first use, supersedaadify any statement that was made in the
registration statement or prospectus that wasqgbdhie registration statement or made in any swdhuchent immediately prior to such date of
first use;

(5) That, for the purpose of determining liabildf/the Registrant under the Securities Act of 1888ny purchaser in the initial
distribution of the securities, the undersigned iRegnt undertakes that in a primary offering afigities of the undersigned Registrant
pursuant to this registration statement, regardiésise underwriting method used to sell the sei@srto the purchaser, if the securities are
offered or sold to such purchaser by means of &tiyeofollowing communications, the undersigned iRegnt will be a seller to the purcha
and will be considered to offer or sell such sd@sito such purchaser:

(i) Any preliminary prospectus or prospectus of tinelersigned Registrant relating to the offerimguieed to be filed pursuant to Rule
424;

(i) Any free writing prospectus relating to thdearing prepared by or on behalf of the undersigRedistrant or used or referred to by
the undersigned Registrant;

(iii) The portion of any other free writing prosyes relating to the offering containing materidbimation about the undersigned
Registrant or its securities provided by or on Hfedifathe undersigned Registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned Registrantémtirchaser.

(6) To file an application for the purpose of detating the eligibility of the trustee to act undeibsection (a) of section 310 of the T
Indenture Act in accordance with the rules and lagns prescribed by the Securities and Exchargar@ission under section 305(b) of the
Trust Indenture Act.

The undersigned registrant hereby undertakesftrgiurposes of determining any liability under thecurities Act, each filing of the
registrant’s annual report pursuant to Section Y18(&ection 15(d) of the Exchange Act (and, wtagpglicable, each filing of an employee
benefit plan’s annual report pursuant to Sectiof)L&6f the Exchange Act) that is incorporated bigmence into the registration statement
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering ¢loér

The undersigned registrant hereby undertakes tplement the prospectus, after the expiration ofthescription period, to set forth t
results of the subscription offer, the transactiopshe underwriters during the subscription peribé amount of unsubscribed securities t
purchased by the underwriters, and the terms oBabgequent reoffering thereof. If any public dffgrby the underwriters is to be made on
terms differing from those set forth on the covag of the prospectus, a post-effective amendmiirievfiled to set forth the terms of such
offering.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dine;tofficers and controlling persons of
the registrant pursuant to the provisions set fiortlesponse to Item 15, or otherwise, the registnas been advised that in the opinion of the
SEC such indemnification is against public polisyexpressed in the Securities Act and is, theretorenforceable. In the event that a claim
for indemnification against such liabilities (othban the payment by the registrant of expensasiied or paid by a director, officer or
controlling person of the registrant in the sucidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question of whether such mdéication by it is against public policy
expressed in the Securities Act and will be goveimethe final adjudication of such issi
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-3 amak duly caused this Registration Statement tagoed on its behalf by the undersigned,
thereunto duly authorized, in the City of Tampat&of Florida, on this 13th day of June, 2012.

COTT CORPORATION

By: /s/ Jerry Fowden
Jerry Fowder
Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or herangtlawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflraimendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the
capacities and on the dates indicated.
/sl Jerry Fowden Date: June 13, 2012

/s/ Gregory Monahan Date: June 13, 2012

Jerry Fowder
Chief Executive Officer, Directc
(Principal Executive Officer

Gregory Monahai
Director

/sl Jay Wells Date: June 13, 2012 /sl Mario Pilozzi Date: June 13, 2012
Jay Wells Mario Pilozzi
Chief Financial Office! Director

(Principal Financial Officer

/sl Gregory Leiter

Gregory Leitel
Senior Vice President and Control
(Principal Accounting Officer

/s/ David Gibbons

David T. Gibbons
Chairman, Directo

/s/ Mark Benadiba

Mark Benadibz
Director

/s/ Stephen Halperin

Stephen H. Halperi
Director

/sl Betty Jane Hess

Betty Jane Hes
Director

Date

Date

Date

Date

Date

:June 13, 2012

:June 13, 2012

:June 13, 2012

:June 13, 2012

:June 13, 2012

/sl George Burnett

George A. Burnet
Director

/s/ Andrew Prozes

Andrew Proze:
Director

/sl Graham Savage

Graham Savag
Director

/sl Eric Rosenfeld

Eric Rosenfelc
Director

Date: June 13, 2012

Date: June 13, 2012

Date: June 13, 2012

Date: June 13, 2012
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on th&hlday of June, 2012.

COTT BEVERAGES INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 13, 2012 /sl Jay Wells Date: June 13, 2012
Name Jerry Fowder Name Jay Wells
Title: President, Chief Executi\ Title: Vice President, Chief Financi

Officer and Directol Officer and Directo

(Principal Executive Officer (Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on th&hlday of June, 2012.

COTT HOLDINGS INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 13, 2012 /sl Jay Wells Date: June 13, 2012
Name Jerry Fowder Name Jay Wells
Title: President, Chief Executi\ Title: Vice President, Chief Financi

Officer and Directol Officer and Directo

(Principal Executive Officer (Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on th&hlday of June, 2012.

COTT USA CORP.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 13, 2012 /sl Jay Wells Date: June 13, 2012
Name Jerry Fowder Name Jay Wells
Title: President, Chief Executi\ Title: Vice President, Chief Financi

Officer and Directol Officer and Directo

(Principal Executive Officer (Principal Financial and Accounting Office



Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on th&hlday of June, 2012.

COTT VENDING INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 13, 201 /sl Jay Wells Date: June 13, 201
Name Jerry Fowder Name Jay Wells
Title: President, Chief Executi Title: Vice President, Chief Financi

Officer and Directol Officer and Directo

(Principal Executive Officer (Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on th&hlday of June, 2012.

INTERIM BCB, LLC

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: June 13, 2012 /sl Jay Wells Date: June 13, 2012
Name Jerry Fowder Name Jay Wells
Title: President, Chief Executi Title: Vice President, Chief Financi

Officer and Manage Officer and Manage

(Principal Executive Officer (Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of San Antonio, State of Texas ois 8th day of June, 2012.

COTT USA FINANCE LLC

By: /s/ Ceasar Gonzalez
Ceasar Gonzalez
Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the
capacities and on the dates indicated.

/s Wendy Mavrinac Date: June 13, 2012 /sl Kristine Eppes Date: June 13, 2012
Name Wendy Mavrinac Name Kristine Eppe:

Title: Director Title: Director

/s| Ceasar Gonzalez Date: June 13, 2012

Name Ceasar Gonzale
Title: Director
(Principal Executive, Financial and Accounting Ofi)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

COTT BEVERAGES LIMITED

By: /s/ Greg Leiter

Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the
capacities and on the dates indicated.

/sl Greg Leiter Date: June 13, 201 /s/ Mike Turner Date: June 13, 201
Name: Gregory N. Leitel Name: Mike Turner
Title:  Director Title:  Director

(Principal Executive, Financial and Accounting ©fi)

/sl Steven Kitching Date: June 13, 201 /s/ Matt Vernon Date: June 13, 201
Name: Steven Kitching Name: Matthew Vernor

Title:  Director Title:  Director

/s/ Trevor Cadden Date: June 13, 201 /sl Laura Jackson Date: June 13, 201
Name: Trevor Caddel Name: Laura Jackso

Title:  Director Title:  Director

/sl Jerry Hoyle Date: June 13, 201

Name: Jerry Hoyle
Title:  Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

COTT RETAIL BRANDS LIMITED

By: /s/ Greg Leiter

Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the

capacities and on the dates indicated.

/sl Greg Leiter Date: June 13, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/sl Steven Kitching
Name Steven Kitchinc
Title: Director

Date: June 13, 201

/sl Jerry Hoyle Date: June 13, 201
Name Jerry Hoyle
Title: Director

/sl Mike Turner Date: June 13, 201

Name Mike Turner

Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

COTT LIMITED

By: /s/ Greg Leiter

Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the

capacities and on the dates indicated.

/sl Greg Leiter Date: June 13, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/sl Steven Kitching
Name Steven Kitchinc
Title: Director

Date: June 13, 201

/sl Jerry Hoyle Date: June 13, 201
Name Jerry Hoyle
Title: Director

/sl Mike Turner Date: June 13, 201

Name Mike Turner

Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

COTT EUROPE TRADING LIMITED

By: /s/ Greg Leiter

Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the

capacities and on the dates indicated.

/sl Greg Leiter Date: June 13, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/sl Steven Kitching
Name Steven Kitchinc
Title: Director

Date: June 13, 201

/sl Jerry Hoyle Date: June 13, 201
Name Jerry Hoyle
Title: Director

/sl Mike Turner Date: June 13, 201

Name Mike Turner

Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

COTT PRIVATE LABEL LIMITED

By: /s/ Greg Leiter

Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the

capacities and on the dates indicated.

/sl Greg Leiter Date: June 13, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/sl Steven Kitching
Name Steven Kitchinc
Title: Director

Date: June 13, 201

/sl Jerry Hoyle Date: June 13, 201
Name Jerry Hoyle
Title: Director

/sl Mike Turner Date: June 13, 201

Name Mike Turner

Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

COTT NELSON (HOLDINGS) LIMITED

By: /s/ Greg Leiter

Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the

capacities and on the dates indicated.

/sl Greg Leiter Date: June 13, 201
Name Gregory N. Leitel
Title: Director

(Principal Executive, Financial and Accounting Ofi)

/sl Steven Kitching
Name Steven Kitchinc
Title: Director

Date: June 13, 201

/sl Jerry Hoyle Date: June 13, 201
Name Jerry Hoyle
Title: Director

/sl Mike Turner Date: June 13, 201

Name Mike Turner

Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

COTT (NELSON) LIMITED

By: /s/ Greg Leiter

Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the

capacities and on the dates indicated.

/sl Greg Leiter Date: June 13, 201
Name: Gregory N. Leitel
Title:  Director

(Principal Executive, Financial and Accounting ©fi)

/sl Steven Kitching
Name: Steven Kitching
Title:  Director

Date: June 13, 201

/sl Jerry Hoyle Date: June 13, 201
Name: Jerry Hoyle
Title:  Director

/sl Mike Turner Date: June 13, 201

Name: Mike Turner

Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

POWER OF ATTORNEY

156775 CANADA INC.

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the

capacities and on the dates indicated.

[s/ Jeffrey Berk Date: June 13, 201
Name: Jeffrey P. Berl
Title:  Sole Directoi

/sl Jerry Fowden Date: June 13, 201
Name: Jerry Fowder
Title:  President and Chief Executive Offic

(Principal Executive Officer

/sl Jay Wells Date: June 13, 201
Name: Jay Wells
Title:  Chief Financial Office!

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

POWER OF ATTORNEY

967979 ONTARIO LIMITED

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the

capacities and on the dates indicated.

[s/ Jeffrey Berk Date: June 13, 201
Name: Jeffrey P. Berl
Title:  Sole Directoi

/sl Jerry Fowden Date: June 13, 201
Name: Jerry Fowder
Title:  President and Chief Executive Offic

(Principal Executive Officer

/sl Jay Wells Date: June 13, 201
Name: Jay Wells
Title:  Chief Financial Office!

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

POWER OF ATTORNEY

804340 ONTARIO LIMITED

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the

capacities and on the dates indicated.

[s/ Jeffrey Berk Date: June 13, 201
Name: Jeffrey P. Berl
Title:  Sole Directoi

/sl Jerry Fowden Date: June 13, 201
Name: Jerry Fowder
Title:  President and Chief Executive Offic

(Principal Executive Officer

/sl Jay Wells Date: June 13, 201
Name: Jay Wells
Title:  Chief Financial Office!

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

POWER OF ATTORNEY

2012438 ONTARIO LIMITED

By: /s/ Jerry Fowden
Jerry Fowden
President and Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the

capacities and on the dates indicated.

[s/ Jeffrey Berk Date: June 13, 201
Name: Jeffrey P. Berl
Title:  Sole Directoi

/sl Jerry Fowden Date: June 13, 201
Name: Jerry Fowder
Title:  President and Chief Executive Offic

(Principal Executive Officer

/sl Jay Wells Date: June 13, 201
Name: Jay Wells
Title:  Chief Financial Office!

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

COTT UK ACQUISITION LIMITED

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the
capacities and on the dates indicated.

/sl Joanne Lloyd-Davis Date: June 13, 201 /s/ Marni Morgan Poe Date: June 13, 201
Name: Joanne Lloy-Davis Name: Marni Morgan Pot

Title:  Director Title:  Director

/sl Jerry Hoyle Date: June 13, 201

Name: Jerry Hoyle

Title:  Director
(Principal Executive, Financial
and Accounting Officer



Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

COTT ACQUISITION LIMITED

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the
capacities and on the dates indicated.

/sl Joanne Lloyd-Davis Date: June 13, 201 /s/ Marni Morgan Poe Date: June 13, 201
Name: Joanne Lloy-Davis Name: Marni Morgan Pot

Title:  Director Title:  Director

/sl Jerry Hoyle Date: June 13, 201

Name: Jerry Hoyle

Title:  Director
(Principal Executive, Financial
and Accounting Officer
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

POWER OF ATTORNEY

COTT U.S. HOLDINGS LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, Secretary and Director

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the

capacities and on the dates indicated.

/s/ Marni Morgan Poe Date: June 13, 201
Name: Marni Morgan Pot
Title:  Vice President, Secretary and Direc

/sl Jerry Fowden Date: June 13, 201
Name: Jerry Fowder
Title:  Chief Executive Office

(Principal Executive Officer

/sl Jay Wells Date: June 13, 201
Name: Jay Wells
Title:  Chief Financial Office!

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

POWER OF ATTORNEY

COTT U.S. ACQUISITION LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, Secretary and Director

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the

capacities and on the dates indicated.

/s/ Marni Morgan Poe Date: June 13, 201
Name: Marni Morgan Pot
Title:  Vice President, Secretary and Direc

/sl Jerry Fowden Date: June 13, 201
Name: Jerry Fowder
Title:  Chief Executive Office

(Principal Executive Officer

/sl Jay Wells Date: June 13, 201
Name: Jay Wells
Title:  Chief Financial Office!

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

POWER OF ATTORNEY

COTT ACQUISITION LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, Secretary and Director

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the

capacities and on the dates indicated.

/s/ Marni Morgan Poe Date: June 13, 201
Name: Marni Morgan Pot
Title:  Vice President, Secretary and Direc

/sl Jerry Fowden Date: June 13, 201
Name: Jerry Fowder
Title:  Chief Executive Office

(Principal Executive Officer

/sl Jay Wells Date: June 13, 201
Name: Jay Wells
Title:  Chief Financial Office!

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

POWER OF ATTORNEY

CLIFFSTAR LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, General Counsel, Secretary
and Director

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the

capacities and on the dates indicated.

/s/ Marni Morgan Poe Date: June 13, 201
Name: Marni Morgan Pot
Title:  Vice President, General Counsel, Secretary anc:ir

/sl Jerry Fowden Date: June 13, 201
Name: Jerry Fowder
Title:  Chief Executive Office

(Principal Executive Officer

/sl Jay Wells Date: June 13, 201
Name: Jay Wells
Title:  Chief Financial Office!

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

POWER OF ATTORNEY

STAR REAL PROPERTY LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, General Counsel, Secretary
and Director

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the

capacities and on the dates indicated.

/s/ Marni Morgan Poe Date: June 13, 201
Name: Marni Morgan Pot
Title:  Vice President, General Counsel, Secretary anc:ir

/sl Jerry Fowden Date: June 13, 201
Name: Jerry Fowder
Title:  Chief Executive Office

(Principal Executive Officer

/sl Jay Wells Date: June 13, 201
Name: Jay Wells
Title:  Chief Financial Office!

(Principal Financial and Accounting Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on th8th day of June, 2012.

CAROLINE LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, Secretary and General Counsel
of Cott Corporation, sole Member of Caroline LLC

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities, to execute anyaflramendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the
capacities and on the dates indicated.

/s/ Marni Morgan Poe Date: June 13, 201

Name: Marni Morgan Pot

Title:  Vice President, Secretary and General Counsel tif Co
Corporation, sole Member of Caroline LI

/sl Jerry Fowden Date: June 13, 201
Name: Jerry Fowder
Title:  Managel

(Principal Executive, Financial and Accounting ©fi)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizeKegworth, Derbyshire, United Kingdom, on ttth day of June, 2012.

POWER OF ATTORNEY

COTT LUXEMBOURG S.AR.L.

By: /s/ Jerry Hoyle

Jerry Hoyle
Class A Manager

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and applaiptévells and
Marni Morgan Poe, and each of them, his or heranglawful attorneys-in-fact and agents, with fadiver of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to execute anyaflrainendments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may

lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the

capacities and on the dates indicated.

/sl Jerry Hoyle Date: June 13, 201
Name: Jerry Hoyle
Title:  Class A Manage

(Principal Executive, Financial and Accounting ©&i)

/sl Joanne Lloyd-Davis Date: June 13, 2012
Name: Joanne Lloy-Davis

Title:  Class A Manage

/sl Marcel Stephany Date: June 13, 2012
Name: Marcel Stephan

Title:  Class B Manage
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/sl Christophe Fender

Name: Christophe Fende
Title:  Class B Manage

/s/ Luc Sunnen

Name: Luc Sunner
Title:  Class B Manage

Date: June 13, 2012

Date: June 13, 2012
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INDEX TO EXHIBITS

Description of Exhibit

Form of Underwriting Agreemen

Form of Indenture between Cott Corporation and [ ] as Trustee, providing for Issceuof Senior Debt Securities in
Series (incorporated by reference to Exhibit 4.Bite-Effective Amendment No. 1 to our RegistraBiatement on Form S-3
filed on June 16, 2009

Form of Indenture between Cott Corporation and [ ] as Trustee, providing for Isscaif Subordinated Debt
Securities in Series (incorporated by referendextaibit 4.4 to Pre-Effective Amendment No. 1 to ®egistration Statement on
Form ¢-3 filed on June 16, 200!

Form of Deposit Agreement between Cott Corporation, ] and the Holders from TineeTtime of the Depositary
Shares Described Therei

Form of Certificate of Designations of the [ Béries [ ][Convertible] Preferred Shares (NoWaue) of Cott Corporation
Form of Warrant Agreement between Cott Corporagiod [ ], as Warrant Agel

Opinion of Kirkland & Ellis LLP

Opinion of Goodmans LLI

Computation of Ratio of Earnings to Fixed Char

Consent of Independent Registered Certified Putdimounting Firm

Consent of Kirkland & Ellis LLP (included in Exhitb.1)

Consent of Goodmans LLP (included in Exhibit £

Statement of Eligibility on Form-1*

* To be filed by amendmer



Exhibit 5.1

Cott Corporation
5519 West Idlewild Avenue, Suite 100
Tampa, FL USA 33634

June 13, 2012
Re: Cott Corporation: Registration Statement om8¢3
Dear Ladies and Gentlemen:

We have acted as special United States counsedttdd@rporation, a corporation organized underdle of Canada (the “Company”),
and its subsidiaries Cott Holdings Inc., Cott Vewdinc., Interim BCB, LLC, Cott U.S. Holdings LLCptt U.S. Acquisition LLC, Cott
Acquisition LLC, Caroline LLC, Cliffstar LLC, StaReal Property LLC, and Cott USA Finance LLC (suahsidiaries, the “Delaware
Subsidiaries”) and Cott USA Corp., Cott Beverages,|Cott Beverages Limited, Cott Retail Brands itém, Cott Limited, Cott Europe
Trading Limited, Cott Private Label Limited, Coteon (Holdings) Limited, Cott (Nelson) Limited, f£Acquisition Limited, Cott UK
Acquisition Limited, 156775 Canada Inc., 967979 aDiat Limited, 804340 Ontario Limited, 2011438 Oiadrimited, and Cott Luxembourg
S.ar.l. (collectively, the “Registrants”) in commtien with the Registration Statement on Form $38 (Registration Statement”), filed on or
about the date hereof by the Registrants with #mufities and Exchange Commission (the “Commissiantier the Securities Act of 1933,
as amended (the “Act”). The Registration Statemelates to the issuance and sale from time to biynthe Registrants, pursuant to Rule 415
of the General Rules and Regulations promulgatetine Act, of the following securities: (i) senar subordinated debt securities, which
may be secured or unsecured, in one or more saradsding guarantees thereof (the “Debt Secufiligs be issued under the indentures 1
as exhibits to the Registration Statement (theéinidres”) which will be entered into with one ormadrustee (the “Trustee”); (i) common
shares, no par value; (iii) preferred shares, movglue; (iv) depositary shares representing shafrése preferred stock; (v) warrants to
purchase common stock, preferred stock, or depygsteres; (vi) stock purchase contracts; and gk purchase units; all of which
securities may be issued from time to time on aydal or continuous basis pursuant to Rule 415 uhé@eBecurities Act of 1933 at an
aggregate initial public offering price not to egdeb300,000,000.

In connection with this opinion, we have examinedioals or copies, certified or otherwise idemtifito our satisfaction, of:
(i) the Registration Statement;
(i) the certificates of incorporation, by-laws aotther organizational and governance documentseobDelaware Subsidiaries; and

(iii) the forms of the Indenture



We have also examined originals or copies, cedtifieotherwise identified to our satisfaction, o€k records of the Registrants and
such agreements, certificates of public officiaksitificates of officers or other representativethe Registrants and others, and such other
documents as we have deemed necessary or appeasiatbasis for the opinions set forth below.

In our examination, we have assumed the legal dgpafcall natural persons, the genuineness ofigiatures, the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnaitte us as facsimile, electronic, certif
or photostatic copies, and the authenticity ofdhiginals of such copies. As to any facts matdaahe opinions expressed herein that we did
not independently establish or verify, we haveatlipon statements and representations of offamather representatives of the Company
and others and of public officials. In making oxamination of executed documents or documents &xbeuted, we have assumed that the
parties thereto, other than the Company, had ¢haite the power, corporate or other, to enter ama perform all obligations thereunder and
have also assumed the due authorization by alisiég@ction, corporate or other, and the execuainth delivery by such parties of such
documents, and, as to parties other than the Companvalidity and binding effect thereof on syarties. We have assumed that the
Indentures will be duly authorized, executed ant/eied by the parties thereto in substantiallyfibven reviewed by us, and that any Debt
Securities that may be issued will be issued ioranfthat complies with the Indentures and will benamally signed or countersigned, as the
case may be, by duly authorized officers of thesige. In addition, we have also assumed that thestef the Offered Securities will have
been established so as not to, and that the erecarid delivery by the Registrants of, and theguarénce of its obligations under, the
Indentures and the Offered Securities, will nod)atie, conflict with or constitute a default un@@rany agreement or instrument to which the
Registrants are subject, (ii) any law, rule or tetian to which the Registrants are subject, &y judicial or regulatory order or decree of
governmental authority or (iv) any consent, apploi@ense, authorization or validation of, orfiigj, recording or registration with any
governmental authority.

Our opinions set forth below are limited to the $aof the State of New York that, in our experierare, normally applicable to
transactions of the type contemplated by the Redish Statement (all of the foregoing being refdrto as “Opined on Law”). We do not
express any opinion with respect to the law of jamigdiction other than Opined on Law or as to ¢ffect of any such non-Opined on Law on
the opinions herein stated.

The Offered Securities may be issued from timént@ ton a delayed or continuous basis, and thisiapiis limited to the laws,
including the rules and regulations, as in effectlee date hereof, which laws are subject to chaitepossible retroactive effect.

Based upon and subject to the foregoing and totther qualifications and limitations set forth hiareve are of the opinion that:

1. When the Debt Securities and the applicablerindes have been authorized by appropriate compargthorization, the applicable
Indenture has been duly executed by the partigstthieand the Debt Securities have been duly egdcauthenticated and delivered in
accordance with the applicable Indenture againgteat therefor, the Debt Securities will

2



constitute binding obligations of each of the Regiss party thereto, in each case subject to logy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of gahapplicability relating to or affecting credigdrights and to general equity principles.

2. When the stock purchase contracts and the pseat@ntract agreement relating to the stock puecbastracts have been duly
authorized by appropriate corporate authorizatimh\alidly executed and delivered by the partiesdto, and the stock purchase contracts
have been duly executed and issued in accordarehei purchase contract agreement, the stock asectontracts will constitute valid and
binding obligations of the Company, enforceableirgiahe Company in accordance with their termbjesat to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium aimdilar laws of general applicability relatingdo affecting creditors’ rights and to general
equity principles.

3. When the stock purchase units, purchase coragreements relating to the stock purchase coatcachprising a part of the units a
stock purchase contracts have been duly authobiyegbpropriate corporate authorization and valedgcuted and delivered by the parties
thereto, and the stock purchase contracts havedidgmxecuted and issued in accordance with thehaise contract agreement, the stock
purchase units will constitute valid and bindindigditions of the Company, enforceable against tom@any in accordance with their terms,
subject to bankruptcy, insolvency, fraudulent tfangeorganization, moratorium and similar lawgyefieral applicability relating to or
affecting creditors’ rights and to general equitinpiples.

We did not find it necessary for the purposes of tipinion, and accordingly we do not purport teerherein, the application of the
securities or “Blue Sky” laws of the various stat& undertake no responsibility to update or seqpeint this opinion in response to changes
in law or future events or circumstances or otheewiVe have assumed that the laws of the StatewfYork will govern the Indentures and
the securities identified in the numbered paragsaiiove.

This opinion is being furnished in accordance wli requirements of Item 601 of Regulation S-K putrated under the Act, and no
opinion is expressed herein as to any matter péntato the contents of the Registration Statenm@thgr than as to the specific issues
addressed herein, and no opinion may be inferréshplied beyond that expressly stated herein.

This opinion is rendered solely for your benefitlanay not be used, circulated, quoted relied upatlerwise referred to by any other
person for any other purpose without our prior t@ritconsent.



We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement and tadifierence to this opinion in the
Registration Statement in the section “Legal Mattém giving this consent, we do not thereby adimitt we are “experts” within the meaning
of the Securities Act of 1933, as amended.

Very truly yours,
/s/ Kirkland & Ellis LLP



Exhibit 5.2

(—\ l L Barristers & Solicitors
100 ( I]lalls Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

June 13, 2012

Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida 33634

Dear Ladies/Gentlemen:
Re: Cott Corporation

We are acting as Ontario counsel to Cott Corpandtioe “Company”) in connection with the Registration Statementramm S-3 (as such
may hereafter be amended or supplemented, Regfstration Statement”) filed by the Company with the Securities and Bxage
Commission in connection with the registration urthe United States Securities Act of 1938 amended, relating to the offering from time
to time, as set forth in the prospectus containdtié Registration Statement and as to be setifoxhe or more supplements to the
prospectus, of the Company’s: (i) debt securities { Debt Securities”); (i) common shares (theCommon Shares); (iii) preferred share
(the “Preferred Shares”); (iv) depositary shares (theDepositary Shares’); (v) warrants to purchase Debt Securities (tfizebt Warrants
"); (vi) warrants to purchase Common Shares (t@®fmmon Share Warrants”); (vii) warrants to purchase Preferred Shares (th
Preferred Share Warrants™”); (viii) warrants to purchase Depositary Sharthe (‘ Depositary Share Warrants”); (ix) stock purchase
contracts (the Stock Purchase Contracts); and (x) units (the ‘Units ") with an aggregate offering price set forth i tRegistration
Statement. The Debt Warrants, Common Share Waymargferred Share Warrants and Depositary ShareaWarare collectively referred to
as the “Warrants” and the Warrants, together withDebt Securities, the Common Shares, the Prdf&fares, the Depositary Shares, the
Stock Purchase Contracts and the Units are colidgtreferred to as the “Securities”. Any Debt S#ées or Preferred Shares may be
convertible into, or exchangeable for, Common Shareother Securities.

The Debt Securities will be issued in one or marges and may be either senior debt securities' (8enior Securities’) issued pursuant to
an indenture to be entered into (“ Senior Indenture ")



between the Company and a trustee to be identhiekin (the “Senior Trustee”), or subordinated debt securities (thBubordinated
Securities”) issued pursuant to an indenture to be entered(the “Subordinated Indenture ) between the Company and a trustee to be
identified therein (the Subordinated Trustee”). The Debt Securities may be guaranteed by gedhthe Company’s U.S. and Canadian
subsidiaries (any such guarantees by the Comp&uanadian subsidiaries, th&uarantees”). The Debt Warrants will be issued under one
or more debt warrant agreements (eachDalit Warrant Agreement”), the Common Share Warrants will be issued urnaer or more
common share warrant agreements (eactCamimon Share Warrant Agreement”), the Preferred Share Warrants will be issuedenrmhe
or more preferred share warrant agreements (edcBreferred Share Warrant Agreement”) and the Depositary Share Warrants will be
issued under one or more depositary share wargaeements (each, aDepositary Share Warrant Agreement” and, together with the De
Warrant Agreements, the Common Share Warrant Ageatsvand the Preferred Share Warrant Agreememets Warrant Agreements ™)
each to be between the Company and a financiatutish to be identified therein as warrant agesstch, a ‘Warrant Agent ”).

We have made such investigations and examinechai&or copies, certified or otherwise identifiecbur satisfaction, of such certificates,
documents and records as we have considered ngcessalevant for the purposes of the opinionehefter expressed.

For purposes of this opinion, we have assumecdethe tapacity of all individuals executing docunseantd, with respect to all documents
examined by us, the genuineness of all signattitesguthenticity of all documents submitted to si®@ginals and the conformity to original
documents of all documents submitted to us as soj¥e have relied upon the certificates referreabimve with respect to the accuracy of
factual matters contained therein and we have edopned any independent verification of such fattatters.

The opinions hereinafter expressed are limitethédaws of the Province of Ontario and the fedienas of Canada applicable therein in ef
on the date hereof.

Based upon the foregoing and subject to the quoatifins set forth herein, we are of the opinion:tha

1. The Senior Indenture will, when approved bylibard of directors of the Company (thBd&ard "), be duly authorized by all necessary
corporate action on the part of the Comp:

2. The Senior Securities (including Senior Securigssiable upon conversion of or exchange for anyi@gor upon exercise of any De
Warrant) will, when authorized for issuance by Buard, be duly authorized by all necessary corgaaation on the part of the
Company and, when the final terms of the applic&arior Securities have been duly established pptbaed by the Board and such
Senior Securities are issued and delivered in decme with the terms of the Senior Indenture aggiagment therefor, such Senior
Securities will be validly issue:
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10.

11.

The Subordinated Indenture will, when approvedhie Board, be duly authorized by all necessarpamate action on the part of the
Company

The Subordinated Securities (including Subortgid&ecurities issuable upon conversion of or exgador any Security or upon
exercise of any Debt Warrant) will, when authorifedissuance by the Board, be duly authorizedlbyexessary corporate action on
the part of the Company and, when the final terfris®@applicable Subordinated Securities have loednestablished and approved by
the Board and such Subordinated Securities aredsand delivered in accordance with the termsefhbordinated Indenture against
payment therefor, such Subordinated Securitiesheilvalidly issuec

The Guarantees will, when approved by the bo&directors of each of the Company’s Canadianislidrtes offering such Guarantees,
be duly authorized by all necessary corporate aaiothe part of each such Canadian subsid

The Common Shares (including Common Sharesh#sug@on conversion of or exchange for any Secoritypon exercise of any
Common Share Warrant) will, when approved for issgaby the Board, be duly authorized by all neagssarporate action on the part
of the Company and, when issued and delivered sfgptyment therefor, will be validly issued asyylhid and norassessable share:
the capital of the Compan

The Preferred Shares (including Preferred Shasesble upon conversion of or exchange for ammyi$ or upon exercise of any
Preferred Share Warrant) will, when approved feu@nce by the Board, be duly authorized by all s&s corporate action on the part
of the Company and, when the final terms thereg&Hzen duly established and approved by the Baratdvhen all action necessary
for creation of such Preferred Shares has been faktuding, without limitation, the filing of Artles of Amendment, such Preferred
Shares will be validly created and, when issueddeidered against payment therefor, will be validisued as fully paid and non-
assessable shares in the capital of the Com|

The Depositary Shares and any applicable Deposgthaye Warrant Agreement will, when approved byBbard, be duly authorized
all necessary corporate action on the part of thwa@any.

The Warrants and any applicable Warrant Agre¢méh when approved by the Board, be duly authed by all necessary corporate
action on the part of the Compal

The Stock Purchase Contracts and any appliGibtek Purchase Contract Agreement will, when apmidoy the Board, be duly
authorized by all necessary corporate action ompéneof the Compan:

The Units will, when approved by the Board, be dalghorized by all necessary corporate action erptrt of the Compan
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We hereby consent to the use of this opinion asxairbit to the Registration Statement and to theeafour name where it appears in the
Registration Statement.

Yours very truly,
“Goodmans LLP”

Page 4



Exhibit 12.1

Cott Corporation
Ratio of Earnings to Fixed Charges (1)
(in millions of US dollars except for ratios)

Three Months

Ended

3/31/2012 12/31/201 1/1/201: 1/2/204( 12/27/200: 12/28/200
Earnings (losses
Income (loss) before tax 7.2 40.t 78.4 63.2 (140.6) (82.6¢)
Add
Fixed charge: 16.5 66.4 44.C 36.4 40.2 41.1
Estimated amortization of capitalized inter 0.2 0.1 0.C 0.C 0.0 0.C
Less
Capitalized interes (0.2 (0.5) (0.2 0.C 0.0 0.C
Income attributable to non-controlling
interests (0.9 (3.6) (5.7) (4.6) (1.7 (2.7)
Earnings (loss) as define 22.¢ 102.¢ 117.1 95.1 (202.7) (44.2)
Fixed Charges
Interest expens 14.C 57.: 37.C 29.¢ 32.¢ 33.€
Capitalized interes 0.2 0.t 0.2 0.C 0.¢ 0.C
Estimated interest component of 2.3 8.€ 6.€ 6.€ 7.3 7.5
Total fixed charge 16.5 66.4 44.C 36.4 40.2 411
Deficiency of earnings available to cover fixed iges (2) — — — — 142.: 85.%
Ratio of earnings to fixed charg 1.4 1.t 2.7 2.€ — —

(1) We compute the ratio of earnings to fixed ckargy dividing (i) earnings, which consists of immfrom continuing operations before
income taxes plus fixed charges and estimated &@ation of capitalized interest less interest afzied during the period and income
attributable to non-controlling interests, by {iRed charges, which consist of interest expenapitalized interest and the estimated
interest component of rer

(2) Earnings were insufficient to cover combined# charges and preference dividends by $85.3amifind $142.3 million in 2007 and
2008 respectively



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLXCCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated February 29, 2012 relating
to the financial statements, financial statemehedale and the effectiveness of internal contre@rdinancial reporting, which appears in Cott
Corporation’s Annual Report on Form 10-K for theyended December 31, 2011. We also consent tefiience to us under the heading
“Experts” in such Registration Statement.

PricewaterhouseCoopers LLP
Tampa, Florida
June 13, 201



