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United States

Securities and Exchange Commission
Washington, D.C. 20549

Form 10-K

Annual Report Pursuant to Section 13 or 15(d) of ta Securities Exchange Act of 193
For the fiscal year ended December 31, 2011

Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193
For the transition period from to

Commission file number 001-31410

COTT CORPORATION

(Exact name of registrant as specified in its chaetr)

CANADA 98-0154711
(State or Other Jurisdiction (IRS Employer
of Incorporation or Organization) Identification No.)
6525 VISCOUNT ROAD L4V 1H6
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TAMPA, FLORIDA, UNITED STATES 33634

(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code(905) 672-1900 and (813) 313-1800
Securities registered pursuant to Section 12(b) diie Act:

Title of each class Name of each exchange on which registered
COMMON SHARES WITHOUT NOMINAL OR NEW YORK STOCK EXCHANGE
PAR VALUE TORONTO STOCK EXCHANGE

Securities registered pursuant to Section 12(g) t¢iie Act: NONE

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edBéturities Act.  Yed No

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes[d No

Indicate by check mark whether the registranthés filed all reports required to be filed by Sewxti3 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsie past 90 days. Ye&l No O

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8 232.405 of tthapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such file¥)es No [

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K (§2®%) is not contained herein, and
will not be contained, to the best of the regidfsaknowledge, in definitive proxy or informatiotasements incorporated by reference in Part
[l of this Form 10-K or any amendment to this FotfK.

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, noa-accelerated 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. (Check one):

Large accelerated filefx] Accelerated filer Non-accelerated filer[] Smaller reporting compan
O (Do not check if a smaller reporting compe

Indicate by check mark whether the registrantshell company (as defined in Rule 12-12 of the Actyes [ No

The aggregate market value of the common equity Inglihonaffiliates of the registrant as of July 2, 20115gxh on the closing sale pri
of $8.56 for the registrant’'s common stock as reggbon the New York Stock Exchange on July 2, 2049 $795.2 million.

(Reference is made to the last paragraph of Pdteth 5 for a statement of assumptions upon wttiehcalculation is made).
The number of shares outstanding of the regissammmon stock as of February 21, 2012 was 95,301,2
Documents incorporated by reference
Portions of our definitive proxy circular for th@22 Annual Meeting of Shareowners, to be filed with20 days of December 31, 20:
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Our consolidated financial statements are preparadcordance with United States (“U.S.”) generaltgepted accounting principles
(“GAAP”) in U.S. dollars. Unless otherwise indicdtall amounts in this report are in U.S. dolland &.S. GAAP.

Any reference to 2011, 2010 and 2009 correspondsitdiscal years ended December 31, 2011, Jariy&911, and January 2, 2010,
respectively.

Forward-looking statements

In addition to historical information, this repoaid the reports and documents incorporated byemate in this report, may contain
statements relating to future events and futureli®esThese statements are “forward-looking” witthie meaning of the Private Securities
Litigation Reform Act of 1995 and applicable Caradsecurities legislation and involve known andnown risks, uncertainties, future
expectations and other factors that may causelaesilts, performance or achievements of Cott Ga@ipon to be materially different from
any future results, performance or achievementsesspd or implied by such forwalabking statements. Such statements include, leutai
limited to, statements that relate to projectiohsates, earnings, earnings per share, cash flrapstal expenditures or other financial items,
discussions of estimated future revenue enhancemaendtcost savings. These statements also relate tiusiness strategy, goals and
expectations concerning our market position, fuaperations, margins, profitability, liquidity adpital resources. Generally, words such as
“anticipate,” “believe,” “continue,” “could,” “end®vor,” “estimate,” “expect,” “intend,” “may,” “will” “plan,” “predict,” “project,” “should”
and similar terms and phrases are used to idefotifyard-looking statements in this report and ie ttocuments incorporated in this report by
reference. These forward-looking statements refleatent expectations regarding future events gadating performance and are made only
as of the date of this report.

The forward-looking statements are not guarantéésgture performance or events and, by their natare based on certain estimates
and assumptions regarding interest and foreignamg rates, expected growth, results of operatsréprmance, business prospects and
opportunities and effective income tax rates, whith subject to inherent risks and uncertaintiesteMal factors or assumptions that were
applied in drawing a conclusion or making an estins®t out in forward-looking statements may ineluslit are not limited to, assumptions
regarding management’s current plans and estimatesbility to remain a low cost supplier, andeetfive management of commodity costs.
Although we believe the assumptions underlyingeatfesward-looking statements are reasonable, atlyesie assumptions could prove to be
inaccurate and, as a result, the forwlaking statements based on those assumptions poaVe to be incorrect. Our operations involve s
and uncertainties, many of which are outside ofamntrol, and any one or any combination of théslesrand uncertainties could also affect
whether the forward-looking statements ultimataigve to be correct. These risks and uncertaintielside, but are not limited to, those
described in Part I, Item 1A. “Risk Factors” angesthere in this report and those described frora tortime in our future reports filed with
the Securities and Exchange Commission (“SEC”)@adadian securities regulatory authorities.

We undertake no obligation to update any infornmationtained in this report or to publicly reledse tesults of any revisions to
forward-looking statements to reflect events ocwinstances of which we may become aware of afedalte of this report. Undue reliance
should not be placed on forward-looking statements.

All future written and oral forward-looking statents attributable to us or persons acting on oualieie expressly qualified in their
entirety by the foregoing.
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PART |

ITEM 1. BUSINESS
Our Company

Cott Corporation, together with its consolidatetisdiaries (“Cott,” “the Company,” “our Company,Cbtt Corporation,” “we,” “us,or
“our”), is one of the world’s largest beverage camigs focusing on private-label and contract mastufang. Our product lines include
carbonated soft drinks (“CSDs"), clear, still apadiskling flavored waters, energy-related drink#&gujuice-based products, bottled water and
ready-to-drink teas, which we produce through fisgorting segments—North America (which includes dLB. operating segment and
Canada operating segment), United Kingdom (“U.Kw/hich includes our United Kingdom reporting uniidaour Continental European
reporting unit), Mexico, Royal Crown Internatiof&dRCI1”) and All Other (which includes our internatial corporate expenses).

We incorporated in 1955 and are governed by the@aBusiness Corporations Act. Our registered Ganauffice is located at 333
Avro Avenue, Pointe-Claire, Quebec, Canada HI9R 2WBour principal executive offices are locate85t9 W. Idlewild Avenue, Tampa,
Florida, United States 33634 and 6525 Viscount Rbésisissauga, Ontario, Canada L4V 1H6.

Competitive Strengths

We believe that our competitive strengths will deals to maintain our position as one of the warldrgest beverage companies with a
focus on private-label products and contract mastufang and will allow us to capitalize on futurppmrtunities to drive sustainable and
profitable growth.

Leading Producer of Privat-Label Beverages with Diverse Product Portfolio a@@ntract Manufacturing Capabilities

We currently have the leading private-label mastetre in each of the United States, Canada, thiedJKingdom and Mexico by
annual volume of cases produced. Our product lm#ade CSDs, clear, still and sparkling flavoredters, energy-related drinks, juice, juice-
based products, bottled water and ready-to-driak.té&/e believe our proven ability to innovate aadadop our product portfolio to meet
changing consumer demand will position us welldotmue to serve our customers and their consuriiéesalso manufacture beverages on a
contract basis for certain customers. During 20dg Jaunched more than 100 new product stock keapiitg (“SKUs"),including new flavo
profiles based on successful new product launchélenational brands, new package types and nedupt category introductions for our
customers.

We market or supply over 500 retailer, licensed @ndchpany-owned brands in our four core geograptienents. We sell CSD
concentrates and non-carbonated concentrates irbOv@untries. We believe that our leadershiptfmosiour broad portfolio offering and
our existing infrastructure will enable us to cont to penetrate the private-label and contractufaaturing markets, whether it is winning
new customers, launching new product SKUs withtaagscustomers, or supplying retailers who curies#lf-manufacture.

Extensive, Flexible Manufacturing Capabilitie

Our business is supported by our extensive manufagtnetwork and flexible production capabiliti€ur manufacturing footprint
encompasses 32 strategically located beverage aetntifig and fruit processing facilities, includi@ in the United States, five in Canada,
five in the United Kingdom and one in Mexico, adlves one vertically-integrated global concentra@nufacturing facility in Columbus,
Georgia.

We are the only dedicated private-label beveragdymer and contract manufacturer with a manufagguiootprint across North
America. Manufacturing flexibility is one of our @competencies and is critical to our
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success, as our products will typically featureamszed packaging, design and graphics for ourdkesfomers. Our ability to produce
multiple SKUs and packages on our production leres$ manage complexities through quick-line changepvocesses differentiates us from
our competition.

High Customer Service Level and Strong Customerdgtation

Our business requires a high level of coordinatiith our customers in areas such as supply chainiyet development and customer
service. In addition to efficiently managing incsed product manufacturing complexity, we have agmdrack record of maintaining high
service levels across our customer base. We atsoepalosely with customers on supply chain plagrand execution to minimize freight
costs, reduce working capital requirements ancease in-store product availability. We work as pans with our customers on new product
development and packaging designs. Our role inslpdeviding market expertise as well as knowledgeategory trends that may present
opportunities for our customers. A high level oftmmer integration and partnership coupled witlattonwide manufacturing footprint is
critical for the development of successful bevenaggrams for our customers.

Strategic Importance to Our Custome

We have longstanding partnerships with many ofitbdd’s leading retailers in the grocery, mass-rharise and drug store channels,
as well as customers for whom we manufacture bgesran a contract basis, giving our customers adodsigh-quality, affordable
beverages. Our competitive advantages include:

e private-label and contract manufacturing expert

» vertically integrated, lo-cost production platformn

e onestop sourcing

e category insights and marketing expert

» supply chain and high quality consistency in prasuand

» product innovation and differentiatio

For 2011, our top 10 customers accounted for 55flébtal revenue. Walmart was the only customer dltaounted for more than 10%

of our total revenue for the period. We have eshbH long-standing relationships with most of tmyr 10 customers. As a result of our high

product quality and commitment to service, coupldtth a national manufacturing footprint, we beliave will continue to play a meaningful
role in helping our customers develop strategidsuital loyalty with consumers.

Business Strategy

Our primary goal is to maintain long-term profitidtliyiand enhance our position as the market leaddrpreferred supplier of private-
label beverages, as well as beverages manufaaaradtontract basis, in the markets where we ope€atntinued leadership in our core
markets will enable us to sustain and grow profiitgbas we drive for increased penetration andslggowth within our core product
categories. We believe that the following strategidl help us to achieve our goal.

Maintain Customer Focus

Customer relationships are important for any bussinbut at Cott, where many of our products beacostomers’ brand names, we
must maintain particularly close partnerships witin customers. We will continue to provide our ousérs with high quality products and
great service at an attractive value that will Hekgm provide quality, value-oriented productsheit consumers.

3
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We will continue to focus on our high customer s&r\evels as well as innovations through the thtiiiion of new packages, flavors
and varieties of beverages. We believe our focususrcustomers will enable us to leverage our exgstelationships and to develop new ¢
in existing and new markets. As a fast followemafovative products, our goal is to identify nevegucts that are succeeding in the
marketplace and develop similar products of higalityifor our customers to offer their consumers &ietter value.

Control Operating Costs

We understand that our long-term success will beaty tied to our ability to remain a low-cost sligap Effective management of
commodity costs is critical to our success, inalgdentering into contract commitments with supgliei key raw materials such as aluminum
sheet metal, high fructose corn syrup (“HFCS")jtfand fruit concentrates. On an ongoing basisewéerv our fixed overhead and
manufacturing costs for opportunities for furtheductions. In 2009, we significantly reduced ovarheosts, and in 2010, we implemented
more modest cost reductions. In 2011, we transfdrine Company’s information technology functionnfra nearly 100% outsourced, single
vendor relationship to a combination of in-houssorgces and multi-vendor strategy, significantyugng our total information technology
spend.

Control Capital Expenditures and Rigorously Manad®orking Capital

Consistent with our status as a low-cost supplver|everage our existing manufacturing capacitsn#ntain an efficient supply chain.
We are committed to carefully prioritizing our cigpinvestments that provide the best financialmet for Cott and for our customers, while
maintaining safety, efficiency and superior prodygality. Our manufacturing facilities operate acting to the highest standards of safety
and product quality. We perform regular third-paatydits of our facilities and are subject to qyaditidits on behalf of our customers. We will
continue to evaluate growth and other opportunitié¢sle remaining mindful of our total capital exmkture targets.

In 2011, our capital expenditures were devoted grilynto maintaining existing beverage productianifities, equipment upgrades in
the United States and Canada to meet customer,ra@tiexpanding can and energy-related drink prtoaiucapability in the United
Kingdom.

Cash Flow Management

We believe that a strong financial position wilbdie us to capitalize on opportunities in the mipleee. As a result, we continuously
review and improve the effectiveness of our cashagament processes. We strive to achieve the mtstal working capital level,
rationalize our capital expenditures and continlyodgve operating cost improvements to enhancé dasv.

Pursue Select Acquisition

We believe that opportunities exist for us to erteaour scale, reduce fixed manufacturing costsbaoaden our product portfolio. In
August 2010, we completed the acquisition of sutiihy all of the assets and liabilities of Clifés Corporation (“Cliffstar”)yand its affiliatec
companies pursuant to an Asset Purchase Agreeratatt duly 7, 2010 for approximately $503.0 milliarcash, $14.0 million in deferred
consideration to be paid over three years and ngetit consideration of up to $55.0 million (theiffStar Acquisition”). The Cliffstar
Acquisition provided us with a foothold in the NoAmerica private- label juice market. We intenadémtinue to evaluate and pursue
strategic opportunities if we believe they wouldvance our industry position, strengthen our busiaesl build value for our shareholders.

Principal Markets and Products

We estimate that as of the end of 2011, we prod(gidter directly or through third party manufaes with whom we have goacking
agreements) a majority of all retailer brand CSBd jaice, sold in the United States, as well asileatbrand CSDs sold in the U.K.
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We have a diversified product portfolio across majverage categories, including beverages thairateend with consumer demand.
In 2011, CSDs, juice, concentrate, and all othedpcts represented 40.7%, 25.8%, 1.6% and 31.9%pascentage of revenue respectively.
We began reporting “Juice” as a separate produegoay in 2010 following the Cliffstar Acquisition 2010, CSDs, juice, concentrate, and
all other products represented 50.4%, 13.1%, 2.28434.3%, as a percentage of revenue, respectinveR009, CSDs, concentrate, and all
other products represented 60.0%, 1.9%, and 38&&% percentage of revenue, respectively.

We believe that opportunities exist to increasesaf beverages in our core markets by leveragiisgireg customer relationships,
capitalizing on cross-selling and up-selling oppoities across our CSD and juice customers, olmginew customers, manufacturing
beverages on a contract basis for new and existisgpmers, exploring new channels of distributind atroducing new products.

Restructuring Initiatives

From 2006 through 2007, we implemented our NortheAoan Realignment and Cost Reduction Plan (thettNamerican Plan”) to
consolidate the management of our Canadian anddusthesses to a North American basis, rationgliaduct offerings, eliminate
underperforming assets and focus on high potesti@unts. We paid the remaining lease terminatistscunder the North American Plan in
2010. We also implemented plans in 2008 (the “Resdelan”) and 2009 (the “2009 Restructuring Pldahax resulted in a partial reduction of
our workforce in those years.

We do not anticipate incurring any additional clesrgelated to the North American Plan, the Refédan or the 2009 Restructuring
Plan, nor did we incur any such costs in 2011.

Financial Information about Segments

For financial information about reporting segmeartsl geographic areas, see Note 9 to the consdalifiatncial statements containec
this Annual Report on Form 10-K.

Manufacturing and Distribution Network

Substantially all of our beverages are manufacturddcilities that we, or third-party manufactuwseavith whom we have long-term co-
packing agreements, either own or lease. We relpiod parties to produce and distribute produetareas or markets where we do not have
our own production facilities, such as in contirséiiurope, or when additional production capadtyeiquired.

Our products are either picked up by our custoraeair facilities or delivered by us, a common ieayior thirdparty distributors to oL
customers’ distribution centers or to retail looas.

Ingredient and Packaging Supplies

In addition to water, the principal raw materiasjuired to produce our products are aluminum cadseads, polyethylene terephthal
(“PET") bottles, preforms and caps, labels, carmmgd trays, sweeteners, fruit concentrates ant frae cost of these raw materials can
fluctuate substantially over time.

Under many of our supply arrangements for thesematerials, the price we pay fluctuates along wéftain changes in underlying
commodity costs, such as aluminum in the casers aad ends, resin in the case of PET bottlesppnsfand caps, corn in the case of HF
fruit and fruit concentrates. We believe that wé baé able to either renegotiate contracts witlséhsuppliers when they expire or find
alternative sources for supply. We also believeetlieeadequate supply of the ingredient and packgagiaterials used to produce and package
our products.
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Generally, we bear the risk of increases in théscofthe ingredient and packaging materials usgat@duce our products, including the
underlying costs of the commodities used to mariufachem and, to some extent, the costs of cangetttose commaodities into the
materials we purchase.

Aluminum for cans and ends, resin for PET botgesforms and caps, corn for HFCS, fruit and fromhcentrates are examples of
underlying commodities for which we bear the risknezreases in costs. In addition, the contractséstain of our ingredient and packaging
materials permit our suppliers to increase thesctiwty charge us based on increases in their €oshwerting the underlying commodities
into the materials we purchase. In certain casesetincreases are subject to negotiated limitsn@sin the prices we pay for ingredient and
packaging materials occur at times that vary bylpov and supplier, and take place, on a monthlgrtqdy or annual basis.

Crown Cork & Seal USA, Inc. (“CCS") supplies us vdluminum cans and ends under a contract entet@éhi 2010 with a multi-year
term. The contract provides that CCS will supply aluminum cans and ends requirements worldwidgjestito certain exceptions. The
contract contains pricing mechanisms for certaiteni@s and representations, warranties, indensitie termination events (including
termination events related to bankruptcy or insotyeof either party) that we believe to be custgmbr 2011, we had fixed price
commitments for a majority of our forecasted alumninrequirements for 2011 and entered into fixedgpdommitments for over half of our
aluminum requirements for 2012 and a portion ofauminum requirements for 2013.

PET resin prices have fluctuated significantlyéoant years as the price of oil has fluctuateddemdand for synthetic fibers has
increased. Because PET resin is not a traded coitynnd fixed price mechanism has been implemerdad,we expect to pay prevailing
market prices for our PET resin needs.

Corn has a history of volatile price changes. Waeekthat corn market prices will continue to fluetle as a result of an increase in the
demand for corn-related products such as HFCS011 2we had fixed price commitments for all of 6lFCS requirements for 2011 and
entered into fixed price commitments for all of ®iFCS requirements for 2012.

Fruit and fruit concentrate prices have been, aa@xpect them to continue to be, subject to sigguifi volatility. While fruit is availabl
from numerous independent suppliers, these rawrrakt@re subject to fluctuations in price attréule to, among other things, changes in
crop size and federal and state agricultural progrdn 2011, we had fixed price commitments foragamty of our fruit concentrate and fruit
requirements for 2011 and entered into fixed pcm@mitments for a portion of our fruit concentrate fruit requirements for 2012.

Trade Secrets, Copyrights, Trademarks and Licenses

We sell the majority of our beverages under ret&ifands to customers who own the trademarks agsocivith those products. We a
own registrations, or applications to registerjaas trademarks that are important to our worldwidsiness, includin@ott®, Red RairPanc
Orient Emporium Tea CA™ in the United States, Canada, the U.K. and tivejfiean UnionStars & Stripe®, Vess®, Vintage®, So Clear
®, ShanstaP , Harvest Classic , Chadwick BandGolden CrowrPin the United Stategmerge® , Red Roosteér , CartérsandBen
Shaws®in the U.K. and the European UnioBtars & Stripe®in Mexico, andRC®in more than 100 countries and territories outsite
North America. Moreover, we are licensed to uséadetrademarks such Old Jamaica Ginger Beer™ndTing™ in the U.K. The licenses
to which we are a party are of varying terms, idalg some that are perpetual. Trademark ownershiemerally of indefinite duration when
marks are properly maintained in commercial use.

Our success depends in part on our intellectugderty, which includes trade secrets in the formarfcentrate formulas for our
beverages and trademarks for the names of thedga®&we sell. To protect this
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intellectual property, we rely principally on regaion of trademarks, contractual responsibiliiesl restrictions in agreements (such as
indemnification, nondisclosure and confidentialitfreements) with employees, consultants and cusspenred on the common law and
statutory protections afforded to trademarks, cigbys, trade secrets and proprietary “know-how.” 8&o closely monitor the use of our
trademarks and vigorously pursue any party thaingés on our trademarks, using all available legaledies.

Seasonality of Sales

The beverage market is subject to some seasonativas. Our beverage sales are generally higheénglthe warmer months and also
can be influenced by the timing of holidays and teafluctuations. This seasonality also causesmauking capital needs to fluctuate with
inventory being higher in the first half of the yéa meet the peak summer demand and accountyabbeideclining in the fall as customers
pay their higher-than-average outstanding balafroes the summer deliveries.

Customers

A significant portion of our revenue is concentdiite a small number of customers. Our customeisidiecmany large national and
regional grocery, mass-merchandise, drugstore,aght# and convenience store chains, as well asnoaest for whom we manufacture
beverages on a contract basis. For 2011, salesibmat accounted for 31.6% (2010—31.0%, 2009—33.626ur total revenue, 35.9% of
our North America reporting segment revenue (2016-3%, 2009—39.4%), 14.6% of our U.K. reporting segtirevenue (2010—16.6%,
2009—17.7%) and 44.7% of our Mexico reporting segimevenue (2010—38.9%, 2009—18.4%). Walmart wastily customer that
accounted for more than 10% of our total revenubdse periods. Sales to our top ten customer81i,2010 and 2009 accounted for 55.
55.4% and 60.0%, respectively, of our total reveide expect that sales of our products to a limitechber of customers will continue to
account for a high percentage of revenue for theskeable future. The loss of any customers thatidtually or in the aggregate represent a
significant portion of our revenue, or a declines@les to these customers, would have a matenaksel effect on our operating results and
cash flow.

We supply Walmart and its affiliated companies,emahnual non-exclusive supply agreements, witareety of products in the United
States, Canada, U.K. and Mexico, including CSD=ar;lstill and sparkling flavored waters, juicac@ibased products, bottled water, energy
drinks and ready-to-drink teas. In 2011 we suppi\éaimart with all of its private label CSDs in thiaited States. In the event Walmart were
to utilize additional suppliers to fulfill a porticof its requirements for such products, our ofpegatesults could be materially adversely
affected.

Research and Development

We engage in a variety of research and developadivities. These activities principally involveetidevelopment of new products,
improvement in the quality of existing productspimmvement and modernization of production procesaas the development and
implementation of new technologies to enhance ttadity and value of both current and proposed pecotnes. Consumer research is
excluded from research and development costs ahadied in other marketing costs. Research and dprent costs were $2.5 million in
2011, $3.1 million in 2010 and $3.0 million in 208Ad are included as a component of selling, géaahadministrative expenses.

Competition

We compete against a wide range of companies tbdtipe, directly and on a contract basis, andsifate-label beverages including
CSDs, clear, still and sparkling flavored watergngy-related drinks, juice, juice-based produntdtied water and ready-to-drink teas. While
CSDs and CSD concentrate accounted for 63.1% o201t case volume, they accounted for 42.3% oR6ad revenue. The non-CSD
products generated 36.9% of our 2011 case volum&arr% of our 2011 revenue.



Table of Contents

We principally compete in the non-alcoholic bevesgategory, which is highly competitive in eaahioa in which we operate.
Competition for incremental volume is intense. Bn@nds owned by the four major national soft déoknpanies, Coca-Cola, Pepsi, Nestle
Waters North America and Dr. Pepper Snapple (fogm@adbury Schweppes), control 83% of the aggregte-home volume of the liquid
refreshment beverage category. These companiessignificant financial resources and spend heawilypromotional programs. They also
have direct store delivery systems in North Amenwhich enable their personnel to visit retaileesjtiently to promote new items, stock
shelves and build displays. We also face compatitidhe juice category from juice brands such adciWs, Ocean Spray and Mott’s.

In addition, we face competition in North Ameritiae United Kingdom and Mexico from regional beveraganufacturers who sell
aggressively-priced brands and, in many casessalsply retailer brand products. A few larger UeSailers also self-manufacture products
for their own needs and consistently approach atttailers seeking additional business.

We seek to differentiate ourselves from our contpegiby offering our customers efficient distritmtimethods, high-quality products,
category management strategies, packaging and timeylstrategies, and superior service.

Government Regulation and Environmental Matters

The production, distribution and sale in the Unigtdtes of many of our products are subject td-#deral Food, Drug, and Cosmetic
Act, the Federal Trade Commission Act, the Lanhart) state consumer protection laws, federal, statelocal workplace health and safety
laws, various federal, state and local environmigntatection laws and various other federal, staie local statutes and regulations applici
to the production, transportation, sale, safetygedibsing, labeling and ingredients of such produ€utside the United States, the production,
distribution and sale of our many products andtieel@perations are also subject to numerous simildrother statutes and regulations.

A number of states have passed laws setting foatimiwg or labeling requirements relating to produnade for human consumption.
For example, the California law known as “Propositb5” requires that a specific warning appear on anyymbsbld in California containir
a substance listed by that state as having beemw fimucause cancer or reproductive toxicity. Thig,land others like it, expose all food and
beverage producers to the possibility of havingrvide warnings on their products. The detectibeven a trace amount of a listed
substance can subject an affected product to theéresment of a warning label, although productstaiming listed substances that occur
naturally or that are contributed to such prodsoigly by a municipal water supply are generallgragt from the warning requirement. From
time to time over the past several years, certhouocustomers have received notices allegingtti@tabeling requirements of the relevant
state regulation would apply to products manufaztlsy us and sold by them. There can be no assuthatwe will not be adversely
affected by actions against our customers or agingl to Proposition 65 or similar “failure to wataws.

We currently offer and use non-refillable recycéabbntainers in the United States and other casm#iiound the world. We also offer
and use refillable containers, which are also riadyfe. Legal requirements apply in various jurisidies in the United States and other
countries requiring that deposits or certain eceteor fees be charged for the sale, marketing saaicertain non-refillable beverage
containers. The precise requirements imposed tsethwasures vary. Other types of beverage contataded deposit, recycling, ecotax
and/or product stewardship statutes and regulatitszsapply in various jurisdictions in the Unit8thtes and overseas. We anticipate that
additional, similar legal requirements may be psgabor enacted in the future at local, state aderé levels, both in the United States and
elsewhere.

All of our beverage production facilities and otlogerations are subject to various environmentatiggtion statutes and regulations,
including those of the U.S. Environmental Protatthkgency, which pertain
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to the use of water resources and the dischargaste water. Failure to comply with these regutatioan have serious consequences,
including civil and administrative penalties. Compke with these provisions has not had, and weod@xpect such compliance to have, any
material adverse effect on our Company’s capitpkexlitures, net income or competitive position. ldeer, as discussed below, changes in
how the Ontario Ministry of the Environment enfasdthe Ontario Environmental Protection Act coulsitein our having to make material
expenditures for environmental compliance.

Subject to the terms and conditions of the applegblicies, we are insured against product ligbdlaims and product recalls that
could result from the injury, illness or death ohsumers using our products, contamination of codycts, or damage to or mislabeling of
our products. We believe that our insurance coversgdequate.

The Ontario Environmental Protection Act (“OEPA”)

OEPA regulations provide that a minimum percentaige bottler's soft drink sales within specifiecéas in Ontario must be made in
refillable containers. The penalty for non-comptiars a fine of $50,000 per day beginning upon wherfirst offense occurs and continues
until the first conviction, and then increasingbt00,000 per day for each subsequent convictioas& lfines may be increased to equal the
amount of monetary benefit acquired by the offeradea result of the commission of the offense.

We, and we believe other industry participants,careently not in compliance with the requiremenitthe OEPA. To comply with the
requirements we, and we believe many other indysrticipants, would have to significantly increasdes in refillable containers to a
minimum refillable sales ratio of 30%. We do nopegt to be in compliance with these regulationtheforeseeable future. Ontario is not
enforcing the OEPA at this time, despite the fhat ft is still in effect and not amended, but i€hooses to enforce it in the future, we could
incur fines for non-compliance and the possiblénfioition of sales of soft drinks in non-refillabd®ntainers in Ontario. We estimate that
approximately 3% of our sales would be affectedhgypossible limitation of sales of soft drinksnion-refillable containers in Ontario if the
Ontario Ministry of the Environment initiated artiaa to enforce the provisions of the OEPA agairsstMoreover, the Ontario Ministry of
the Environment released a report in 1997 statiagjthese OEPA regulations are “outdated and uratdek’ However, despite the
“unworkable” nature of the OEPA regulations, theyé not yet been revoked.

We believe that the magnitude of the potentialditiet we could incur if the Ontario Ministry oftlEnvironment chose to enforce th
regulations is such that the costs to us of nonpdiamce could be, although are not contemplatdsetanaterial. However, our management
believes that probability of such enforcement isyvemote.

Employees

As of December 31, 2011, we had 3,945 employeeshofn 2,855 were in the North America reportingrsegt, 819 were in the U.K.
reporting segment, 257 were in the Mexico reporiegment and 14 were in the combined RCI/All Otkeorting segments. We have
entered into numerous collective bargaining agregsneovering 844 employees in the United Statesa@a and Mexico that contain terms
that we believe are typical in the beverage ingugts these agreements expire, we believe thatdhaybe renegotiated on terms satisfactory
to us. We consider our relations with employedset@enerally good.

Availability of Information and Other Matters

We are required to file annual, quarterly and aurreports, proxy statements and other informatiih the SEC and Canadian
securities regulatory authorities. The public megd and copy any materials that we file with th€ $Ethe SEC’s Public Reference Room at
100 F Street, NE, Washington, D.C. 20549. Inforomath the Public Reference Room may be obtainechlijng the SEC at 1-800-553090.

In addition, the SEC
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maintains an Internet site that contains reportsgypand information statements, and other inforomategarding issuers that file with the
SEC at www.sec.gov. Information filed with the Cdiaa securities regulatory authorities is availaddleww.sedar.com.

Our Annual Report on Form 10-K, quarterly repomsF@rm 10-Q, current reports on Form 8-K and amesrdmto reports filed or
furnished pursuant to Sections 13(a) and 15(dh@fRecurities Exchange Act of 1934, as amended@|soavailable free of charge on our
website at www.cott.com, as soon as reasonablyipaste after such material is electronically filith, or furnished to, the SEC. The
information found on our website is not part oktbr any other report that we file with, or furnishthe SEC or to Canadian securities
regulatory authorities.

We are responsible for establishing and maintaiaiheguate internal control over financial reportisgequired by the SEC. See
“Management’s Report on Internal Control over FitiahReporting” on page 52.

ITEM 1A. RISK FACTORS

In addition to the other information set forth imstreport, you should carefully consider the fafilog factors, which could materially
affect our business, financial condition or futuesults. The risks described below are not the oskg that we face. Additional risks and
uncertainties not currently known to us or thatouerently deem to be immaterial also may materiatlyersely affect our business, financial
condition or results of operations.

We may be unable to compete successfully in the hig competitive beverage category.

The markets for our products are extremely competitn comparison to the major national brand bbage manufacturers, we are a
relatively small participant in the industry. Weéacompetition from the national brand beverageufaturers in all of our markets, both
from other retailer brand beverage manufacturedsfiamm other contract beverage manufacturers. ffoompetitors reduce their selling
prices, increase the frequency of their promoti@udivities in our core market or enter into thedarction of private-label products or expand
their contract manufacturing efforts, if our cusemdo not allocate adequate shelf space for therbges we supply, we could experience a
decline in our volumes, be forced to reduce pricfoggo price increases required to offset incrdasmsts of raw materials and fuel, increase
capital and other expenditures, or lose marketestaary of which could adversely affect our profitiah

We may not be able to respond successfully to comaar trends related to our products.

Consumer trends with respect to the products weasekubject to change. Consumers are seekingased variety in their beverages,
and there is a growing interest among consumeldicpliealth officials and government officials rediag the ingredients in our products, the
attributes of those ingredients and health andnee# issues generally. In addition, some researdhealth advocates and dietary guidelines
are encouraging consumers to reduce consumptisagair-sweetened beverages, including those sweetdtieHFCS or other nutritive
sweeteners. As a result, consumer demand has elédtin full-calorie CSDs and consumer demand hazased for products associated with
health and wellness, such as reduced-calorie O8&tey, enhanced water, teas and certain other adoooated beverages, including juices.
Consumer preferences may change due to a varietthef factors, including the aging of the gene@ulation, changes in social trends, the
real or perceived impact that the manufacturingwfproducts has on the environment, changes isutnar demographics, changes in travel,
vacation or leisure activity patterns, negativeljitly resulting from regulatory action or litigatm against companies in the industry, or a
downturn in economic conditions. Any of these chemmay reduce consumers’ demand for our produbteTcan be no assurance that we
can develop or be a “fast follower” of innovativegucts that respond to consumer trends. Our &atlmdevelop innovative products could
put us at a competitive disadvantage in the malketpand our business and financial results coelddversely affected.
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Because a small number of customers account for @sificant percentage of our sales, the loss of eeduction in sales to any
significant customer could have a material adverseffect on our results of operations and financial @andition.

A significant portion of our revenue is concentdaite a small number of customers. Our customeisidigcmany large national and
regional grocery, mass-merchandise, drugstore,aght# and convenience store chains in our coreatsaok North America, U.K. and
Mexico, as well as customers for whom we manufach@verages on a contract basis. Sales to Walowartpp customer in 2011, 2010 and
2009 accounted for 31.6%, 31.0% and 33.5%, resfgtiof our total revenue. Sales to our top test@mers in 2011, 2010 and 2009
accounted for 55.1%, 55.4% and 60.0%, respectieélgur total revenue. We expect that sales ofppaducts to a limited number of
customers will continue to account for a high petage of our revenue for the foreseeable future.

On January 27, 2009, we received written noticenfildalmart stating that Walmart was exercisingiggtrto terminate, without cause,
our Exclusive U.S. Supply Contract, effective onulry 28, 2012. Pursuant to the terms of the Eka@ud.S. Supply Contract, we were the
exclusive supplier to Walmart of retailer brand G3Dthe United States. The termination provisibthe Exclusive U.S. Supply Contract
provides for exclusivity to be phased out over aqukof three years following notice of terminatifthe “Notice Period”). Accordingly, we
had the exclusive right to supply at least twoethiof Walmart's total CSD volume in the United 8&atluring the first 12 months of the
Notice Period, and we had the exclusive right fgpdpat least or-third of Walmart's total CSD volume in the U.S.rohg the second 12
months of the Notice Period. Notwithstanding thenieation of the Exclusive U.S. Supply Contract, seatinue to supply Walmart and its
affiliated companies, under annual nexclusive supply agreements, with a variety of pitsl in the United States, Canada, U.K. and Me
including CSDs, clear, still and sparkling flavonsdters, juice, juice-based products, bottled wateergy drinks and ready-to-drink teas.

The loss of Walmart or any significant customergastomers that in the aggregate represent a isignifportion of our revenue, or a
material reduction in the amount of business weettadte with any such customer or customers, coave la material adverse effect on our
operating results and cash flows. Furthermore, auddcbe adversely affected if Walmart or any siigaifit customer reacts unfavorably to i
pricing of our products or decides to de-emphasizeduce their product offerings in the categowéh which we supply them. At
December 31, 2011, we had $248.4 million of custorationships recorded as an intangible asset.pEnmanent loss of any customer
included in the intangible asset would result ip&inment in the value of the intangible asset aebarated amortization and could lead to an
impairment of fixed assets that were used to sertfiat client.

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

We bear the risk of changes in prices on the ingrednd packaging in our products. The majoritpaf ingredient and packaging
supply contracts allow our suppliers to alter thiegs they charge us based on changes in theafasis underlying commaodities that are u
to produce them. Aluminum for cans and ends, fesiRPET bottles, preforms and caps, corn for HF@#t and fruit concentrates are
examples of these underlying commodities. In addijtthe contracts for certain of our ingredient padkaging materials permit our suppliers
to increase the costs they charge us based orasegén their cost of converting those underlyiognimodities into the materials that we
purchase. In certain cases those increases aexstdnegotiated limits and, in other cases, #reynot. These changes in the prices that we
pay for ingredient and packaging materials occtinags that vary by product and supplier, and airgcipally on a monthly, quarterly or
annual basis.

We are at risk with respect to fluctuating aluminprites. In 2011, we had fixed price commitmentsafonajority of our forecasted
aluminum requirements for 2011, and entered intedfiprice commitments for over half of our alumintaquirements for 2012 and a portion
of our requirements for 2013. Because PET resmois traded commodity, no fixed price mechanissmiygen implemented, and we are
accordingly also at risk with
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respect to changes in PET prices. Corn, and thi&3;1Ras a history of volatile price changes. In12@le entered into fixed price
commitments for all our HFCS requirements for 2@hdl 2012. Fruit and fruit concentrate prices ha@nband we expect them to continue
to be, subject to significant volatility. While thare available from numerous independent supplikese raw materials are subject to
fluctuations in price attributable to, among ottiengs, changes in crop size and federal and atateultural programs. In 2011, we had fixed
price commitments for a majority of our fruit conteate and fruit requirements for 2011 and havereqtinto fixed price commitments for a
portion of our fruit concentrate and fruit requiremts for 2012. If the cost of commodities for whigé have entered into fixed price
commitments decreases, we will not be able to séakentage of such decreased costs.

Accordingly, we bear the risk of fluctuations iretbosts of these ingredient and packaging mateimasiding the underlying costs of
the commaodities used to manufacture them and, e sxtent, the costs of converting those commaiti® the materials we purchase. We
currently do not use derivatives to manage thls ffghe cost of these ingredients or packagingemals increases, we may be unable to pass
these costs along to our customers through adjussnme the prices we charge. If we cannot passiesetincreases to our customers on a
timely basis, they could have a material adverecebn our results of operations. If we are ablpdss these costs on to our customers
through price increases, the impact those increpseés could have on our volumes is uncertain.

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

If we fail to manage our operations successfully,us business and financial results may be materialland adversely affected.

In recent years, we have grown our business anerage offerings primarily through the acquisitidrother companies, developmen
new product lines and growth with key customers.#keve that opportunities exist to increase safdsverages in our markets by
leveraging existing customer relationships, obrajmew customers, exploring new channels of digtiti, introducing new products or
identifying appropriate acquisition or strategitiaaice candidates. The success of this stratedyne@pect to acquisitions depends on our
ability to manage and integrate acquisitions alidrales into our existing business. Furthermore hilisinesses or product lines that we
acquire or align with may not be integrated sudcdlgsnto our business or prove profitable. In &ubdh to the foregoing factors, our ability to
expand our business in foreign countries is algp®ddent on, and may be limited by, our ability éonply with the laws of the various
jurisdictions in which we may operate, as well harges in local government regulations and policiessich jurisdictions. If we fail t
manage the geographic allocation of production cpaurrounding customer demand in North Amenga,may lose certain customer
product volume or have to utilize co-packers tdilfldur customer capacity obligations, either dfiish could negatively impact our financial
results.

Our geographic diversity subjects us to the risk oEurrency fluctuations.

We conduct operations in many areas of the wamkhliving transactions denominated in a varietywfencies. We are subject to
currency exchange rate risk to the extent thatoats are denominated in currencies other tharetimoshich we earn revenues. In addition,
because our financial statements are denominatddSndollars, changes in currency exchange ratgden the U.S. dollar and other
currencies have had, and will continue to havapgact on our results of operations. While we comgtoly enter into financial transactions to
address these risks, there can be no assuranathaicy exchange rate fluctuations will not adeéyr affect our results of operations,
financial condition and cash flows. In addition,ilglthe use of currency hedging instruments mayigeus with protection from adverse
fluctuations in currency exchange rates, by utilizihese instruments we potentially forego the fiesnthat might result from favorable
fluctuations in currency exchange rates.
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If we are unable to maintain relationships with ourraw material suppliers, we may incur higher supplycosts or be unable to deliver
products to our customers.

In addition to water, the principal raw materiasguired to produce our products are aluminum cadsads, PET bottles, preforms and
caps, labels, cartons and trays, sweetenersgchoitentrates and fruit. We rely upon our ongoingti@nships with our key suppliers to
support our operations.

We typically enter into annual or multi-year supplyangements with our key suppliers, meaningdbasuppliers are obligated to
continue to supply us with materials for one-yeamailti-year periods, at the end of which we mutter renegotiate the contracts with those
suppliers or find alternative sources for supplyefie can be no assurance that we will be ablgheraienegotiate contracts (with similar or
more favorable terms) with these suppliers wheg thgire or, alternatively, if we are unable toagatiate contracts with our key suppliers,
there can be no assurance that we could replaoe iWe could also incur higher ingredient and pagi@gupply costs in renegotiating
contracts with existing suppliers or replacing #eappliers, or we could experience temporary gigsas in our ability to deliver products to
our customers, either of which could have a mdtadserse effect on our results of operations.

With respect to some of our key packaging suppsiash as aluminum cans and ends, and some of gundpedients, such as
sweeteners, we have entered into ltgiga supply agreements, the remaining terms of wwtaage from 12 to 60 months, and therefore w
assured of a supply of those key packaging supalidsngredients during such terms. CCS suppligsiaum cans and ends under a contract
with a multi-year term. The contract provides 6&S will supply our aluminum can and end requirets@oridwide, subject to certain
exceptions. In addition, the supply of specificredjent and packaging materials could be adveedédgted by many factors, including
industry consolidation, energy shortages, govertat@ontrols, labor disputes, natural disastessdportation interruption, political
instability, acts of war or terrorism and othertéas.

We may not realize the expected benefits of the @&Btar Acquisition because of integration difficulties and other challenges.

The ultimate success of the Cliffstar Acquisitioifl elepend, in part, on our ability to realize ail some of the anticipated benefits from
integrating Cliffstar's business with our existibgsinesses. The integration process may be compisity and time-consuming. The
difficulties of integrating the operations of C#tér’'s business include, among others:

» failure to implement our business plan for the coratl business
e unanticipated issues in integrating manufacturiogistics, information, communications and othesteyns;

» resolving inconsistencies in standards, contratscgdures and policies, and compensation strucha®geen Cliffstar’s structure
and our structure

» failure to retain key customers and suppli
* unanticipated changes in applicable laws and réguls
» failure to retain key employee
» operating risks inherent in Cliffs’s business and our business;
* unanticipated issues, expenses and liabili
We may not be able to maintain the levels of reeeearnings or operating efficiency that each dt &od Cliffstar had achieved or

might achieve separately. In addition, we may mobanplish the integration of Cliffstar’s businesso®thly, successfully or within the
anticipated costs or timeframe. If we experience
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difficulties with the integration process, the aigated benefits of the Cliffstar Acquisition magtie realized fully, or at all, or may take
longer to realize than expected.

We face risks associated with our Asset Purchase Aggment in connection with the Cliffstar Acquisition.

As a result of the Cliffstar Acquisition, we assuhseibstantially all of the liabilities of Cliffstand its affiliated companies that were
satisfied on or prior to the closing date. Under fsset Purchase Agreement, the seller providedthsa limited set of representations and
warranties. Our sole remedy from the seller for breach of those representations and warrantis &ction for indemnification, which may
only be brought in certain circumstances and witlartain time periods. Indemnification payments mat/exceed $50.0 million. Damages
resulting from a breach of a representation or aray could have a material and adverse effect offilmancial condition and results of
operations.

We incurred substantial indebtedness in order to fiance the Cliffstar Acquisition, which could adversly affect our business and limit
our ability to plan for or respond to changes in oa business.

In connection with the Cliffstar Acquisition, wesised $375.0 million of senior notes that are duSeptember 1, 2018 (the “2018
Note¢"). Additionally, we refinanced our existing asbetsed lending facility and drew down a substaatiabunt of indebtedness under that
facility in order to fund the Cliffstar AcquisitiorAs a result, we have substantially more indelgsdithan has been the case for us
historically.

Our ability to make payments on and to refinancedalot obligations and to fund planned capital exiiteres depends on our ability to
generate cash from our future operations. Thia,dertain extent, is subject to financial, competjtlegislative, regulatory and other factors
that are beyond our control. In addition, if we wainservice our indebtedness, we may have to tetikena such as selling assets, seeking
additional equity or reducing or delaying capitapenditures, strategic acquisitions, investmentsadiiances, any of which could impede the
implementation of our business strategy, prevefftarm entering into transactions that would otheembenefit our business and/or have a
material adverse effect on our financial conditm results of operations. We may not be ablefinanece our indebtedness or take such
other actions, if necessary, on commercially reablanterms, or at all.

We have a significant amount of outstanding debt, hich could adversely affect our financial health ad future cash flows may not be
sufficient to meet our obligations.

As of December 31, 2011, our total debt was $668lon. Our present debt and any future borrowingsld have important adverse
consequences to us and our investors, including:

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

* making it more difficult to satisfy debt servicedamther obligations

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

» increasing our vulnerability to general adverseneooic and industry condition

» reducing the cash flow available to fund capitglenditures and other corporate purposes and to guowusiness
» limiting our flexibility in planning for, or reaatig to, changes in our business and the indu

» placing us at a competitive disadvantage to ourpsditors that may not be as highly leveraged,

« limiting our ability to borrow additional funds ageded or take advantage of business opporturstiel, as acquisitions, as they
arise, pay cash dividends or repurchase commoR.¢
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To the extent we become more leveraged, the risgsribed above would increase. In addition, ouracetash requirements in the
future may be greater than expected. We cannoteagsu that our business will generate sufficiergtcflow from operations, or that future
borrowings will be available to us in amounts stiéfnt to enable us to pay our debt or to fund dheroliquidity needs.

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

Our asset based lending (“ABL”") facility, the inderture governing the 2017 Notes, and the indenture gerning the 2018 Notes each
contain various covenants limiting the discretion bour management in operating our business, whichould prevent us from
capitalizing on business opportunities and taking@ame corporate actions.

Our ABL facility, the indenture governing the $2Q%nillion of senior notes that are due on Noveni&r2017 (the “2017 Notes”), and
the indenture governing the 2018 Notes each impiggeficant operating and financial restrictionsum These restrictions will limit or
restrict, among other things, our ability and thdity of our restricted subsidiaries to:

* incur additional indebtednes

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

» create liens

» sell assets

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

e engage in transactions with affiliates; ¢

» consolidate, merge or sell all or substantiallyo&lbur assets

These covenants are subject to important exceptindgjualifications. In addition, our ABL faciliglso requires us, under certain
circumstances, to maintain compliance with cerfimancial covenants as described in the “Covenamhfliance” section on page 49. Our
ability to comply with this covenant may be affattey events beyond our control, including thosecdbed in this “Risk Factors” section. A
breach of any of the covenants contained in our Adglility, including our inability to comply withhie financial covenant, could result in an
event of default, which would allow the lenders endur ABL facility to declare all borrowings ousiding to be due and payable, which
would in turn trigger an event of default under ih@enture governing the 2017 Notes and the indergaverning the 2018 Notes and,
potentially, our other debt. At maturity or in theent of an acceleration of payment obligationsyweeld likely be unable to pay our
outstanding debt with our cash and cash equivataetson hand. We would, therefore, be requiresbk alternative sources of funding,
which may not be available on commercially reastentdrms, terms as favorable as our current agreenee at all, or face bankruptcy. If we
are unable to refinance our debt or find alterratheans of financing our operations, we may beiregtio curtail our operations or take ot
actions that are inconsistent with our current iess practices or strategy. For additional inforomaébout our ABL facility, see
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Liquidity arapffal Resources.”
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A portion of our debt may be variable rate debt, anl changes in interest rates could adversely affeas by causing us to incur higher
interest costs with respect to such variable rateabt.

Our ABL facility subjects us to interest rate ridihe rate at which we pay interest on amounts kardounder such facility fluctuates
with changes in interest rates and our debt lewerAgcordingly, with respect to any amounts fromeito time outstanding under our ABL
facility, we are and will be exposed to changemiarest rates. If we are unable to adequately g@oar debt structure in response to cha
in the market, our interest expense could increab&h would negatively impact our financial conalit and results of operations. As of
December 31, 2011 we had no variable rate debt.

Our financial results may be negatively impacted byglobal financial events.

In recent years, global financial events have teduh the consolidation, failure or near failufeecumber of institutions in the bankii
insurance and investment banking industries and kBalsstantially reduced the ability of companieshitain financing. These events also
adversely affected the financial markets. Thesatsveould continue to have a number of differeféa$ on our business, including:

e areduction in consumer spending, which could téswd reduction in our sales volurr

e anegative impact on the ability of our customersrhely pay their obligations to us or our vendursimely supply materials, th
reducing our cash flow

e anincrease in counterparty ri

* anincreased likelihood that one or more membemiobanking syndicate may be unable to honoratsraitments under our
ABL facility; and

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

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

We may not fully realize the expected cost savingsd/or operating efficiencies from our restructuring activities.

During the last six years we have implemented,raad in the future implement, restructuring actastto support the implementatior
key strategic initiatives designed to achieve lo&rgr sustainable growth. These activities are oerto maximize our operating effectiver
and efficiency and to reduce our costs. We caneasdsured that we will achieve or sustain the tadgleenefits under these programs or that
the benefits, even if achieved, will be adequateéat our long-term growth expectations. In additibe implementation of key elements of
these activities, such as employee job reductiodgpéant closures, may have an adverse impact ohuminess, particularly in the near-term.

Substantial disruption to production at our beverage concentrates or other beverage production faciliés could occur.

A disruption in production at our beverage concaes production facility, which manufactures almadsbf our concentrates, could
have a material adverse effect on our businesaddition, a disruption could occur at any of ourestfacilities or those of our suppliers,
bottlers or distributors. The disruption could ocfar many reasons, including fire, natural disesteveather, manufacturing problems,
disease, strikes, transportation interruption, gowent regulation or terrorism. Alternative fad¢dg with sufficient capacity or capabilities
may not be available, may cost substantially momaay take a significant time to start productieach of which could negatively affect our
business and financial performance.
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Our success depends, in part, on our intellectualrpperty, which we may be unable to protect.

We possess certain intellectual property that {goirtant to our business. This intellectual propértjudes trade secrets, in the form of
the concentrate formulas for most of the beverdymswe produce, and trademarks for the namesedbdirerages that we sell. While we own
certain of the trademarks used to identify our bages, other trademarks are used through licenm@sthird parties or by permission from
our customers. Our success depends, in part, oability to protect our intellectual property.

To protect this intellectual property, we rely mipally on registration of trademarks, contract@asponsibilities and restrictions in
agreements (such as indemnification, nondiscloandeconfidentiality agreements) with employeessattants and customers, and on
common law and statutory protections afforded adeémarks, trade secrets and proprietary “know-hdwaddition, we vigorously protect
our intellectual property against infringementsngsany and all legal remedies available. Notwithdiag our efforts, we may not be
successful in protecting our intellectual propdailya number of reasons, including:

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

* employees, consultants or customers may not alyidledir contractual agreements and the cost ofreimig those agreements may
be prohibitive, or those agreements may prove torfemforceable or more limited than anticipa

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

If we are unable to protect our intellectual prapeour competitive position would weaken and wealddace significant expense to
protect or enforce our intellectual property righié December 31, 2011, we had $45.0 million ohtggand $5.9 million of trademarks
recorded as intangible assets.

Occasionally, third parties may assert that we @renay be, infringing on or misappropriating thiaitellectual property rights. In these
cases, we intend to defend against claims or reggdicenses when we consider these actions apat@pintellectual property cases are
uncertain and involve complex legal and factualstjoas. If we become involved in this type of latgn, it could consume significant
resources and divert our attention from businessaijpns.

If we are found to infringe on the intellectual pesty rights of others, we could incur significala@mages, be enjoined from continuing
to manufacture, market or use the affected produdie required to obtain a license to continue ufeturing or using the affected produc
license could be very expensive to obtain or maybeaavailable at all. Similarly, changing produatgprocesses to avoid infringing the rights
of others may be costly or impracticable.

Our products may not meet health and safety standals or could become contaminated and we could be ltiee for injury, iliness or
death caused by consumption of our products.

We have adopted various quality, environmentalltheand safety standards. However, our products stilynot meet these standard:
could otherwise become contaminated. A failure &enthese standards or contamination could ocoomiiroperations or those of our
bottlers, distributors or suppliers. This couldulesn expensive production interruptions, recalta liability claims. We may be liable to our
customers if the consumption of any of our prodgeisses injury, illness or death. Moreover, negapiblicity could be generated from fa
unfounded or nominal liability claims or limitedcadls. Any of these failures or occurrences coaldeha material adverse effect on our res
of operations or cash flows.

Litigation or legal proceedings could expose us tignificant liabilities and damage our reputation.

We are party to various litigation claims and legadceedings. We evaluate these claims and praugeth assess the likelihood of
unfavorable outcomes and estimate, if possibleatheunt of potential losses. We may establish @vesas appropriate based upon
assessments and estimates in accordance with caurging
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policies. We base our assessments, estimates seidglires on the information available to us atithe and rely on legal and management
judgment. Actual outcomes or losses may differ maltg from assessments and estimates. Actualesetthts, judgments or resolutions
these claims or proceedings may negatively affacbasiness and financial performance. For momrimétion, see “Item 3. Legal
Proceedings.”

Changes in the legal and regulatory environment ithe jurisdictions in which we operate could increas our costs or reduce our
revenues, adversely affect demand for our productsr result in litigation.

As a producer of beverages, we must comply witiouarfederal, state, provincial, local and forelgws relating to production,
packaging, quality, labeling and distribution, inding, in the United States, those of the fedeoald; Drug and Cosmetic Act, the Fair
Packaging and Labeling Act, the Federal Trade Casimm Act, the Nutrition Labeling and Education Aad California Proposition 65. We
are also subject to various federal, state, praainiocal and foreign environmental laws and wdake regulations. These laws and
regulations include, in the United States, the @ational Safety and Health Act, the Unfair Labaaritards Act, the Clean Air Act, the Cle
Water Act, the Comprehensive Environmental Respdbsmpensation, and Liability Act, the Resource €awmation and Recovery Act, the
Federal Motor Carrier Safety Act, laws governing&gemployment opportunity, customs and foreigdertaws and regulations, laws relai
to the maintenance of fuel storage tanks, lawgingl@ao water consumption and treatment, and varather federal statutes and regulations.
These laws and regulations may change as a réqdtitical, economic, or social events. Such regafy changes may include changes in
food and drug laws, laws related to advertisingpaating standards, taxation requirements, conipetiaws and environmental laws,
including laws relating to the regulation of watigrhts and treatment. Changes in laws, regulatiwrgovernment policy and related
interpretations may alter the environment in whighdo business, which may impact our results aemge our costs or liabilities.

A number of states have passed laws setting foatimiwg or labeling requirements relating to produnade for human consumption.
For example, the California law known as Propositi® requires that a specific warning appear ongaagiuct sold in California containing a
substance listed by that state as having been fmucause cancer or reproductive toxicity. This,lamd others like it, expose all food and
beverage producers to the possibility of havingrtvide warnings on their products. The detectibeven a trace amount of a listed
substance can subject an affected product to theéresment of a warning label, although productstaiming listed substances that occur
naturally or that are contributed to such prodsoigly by a municipal water supply are generallgragt from the warning requirement. From
time to time over the past several years, certhouocustomers have received notices allegingtti@tabeling requirements of the relevant
state regulation would apply to products manufaztlsy us and sold by them. There can be no assuthatwe will not be adversely
affected by actions against our customers or agingl to Proposition 65 or similar “failure to wadaws: were any such claim to be pursued
or succeed, we might in some cases be requiraditninify our customers for damages, and our predudht be required to bear warning
labels in order to be sold in certain states. Aegative media attention, adverse publicity or actidsing from allegations of violations could
adversely impact consumer perceptions of our prisdared harm our business.

Proposed taxes on CSDs and other drinks could haws adverse effect on our business.

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

We are not in compliance with the requirements oftie OEPA and, if the Ontario government seeks to eafce those requirements or
implements modifications to them, we could be adveely affected.

Certain regulations under the OEPA provide thairdmum percentage of a bottler’s soft drink saléthin specified areas in Ontario
must be made in refillable containers. The perfaityyon-compliance is a fine of $50,000 per dayitmegg when the first offense occurs and
continuing until the first conviction, and then ieasing to $100,000 per day for each subsequentatimm. These fines may be increased to
equal the amount of monetary
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benefit acquired by the offender as a result octiramission of the offense. We, and we believeratigustry participants, are currently not
in compliance with the requirements of the OEPA. 8denot expect to be in compliance with these regfpuis in the foreseeable future.
Ontario is not enforcing the OEPA at this time, it chose to enforce the OEPA in the future,sweild incur fines for non-compliance and
the possible prohibition of sales of soft drinksion-refillable containers in Ontario. We estiméuat approximately 3% of our sales would be
affected by the possible limitation on sales ot soinks in non-refillable containers in Ontarichie Ontario Ministry of the Environment
initiated an action to enforce the provisions & @EPA.

Adverse weather conditions could affect our supplghain and reduce the demand for our products.

Severe weather conditions and natural disastech, @sifreezes, frosts, floods, hurricanes, tornadtosights or earthquakes and crop
diseases may affect our facilities and our supphae materials such as fruit. If the supply of afyour raw materials is adversely affectec
weather conditions, it may result in increased naaterial costs and there can be no assurance ¢hailllbe able to obtain sufficient supplies
from other sources. In addition, the sales of agodpcts are influenced to some extent by weatheditons in the markets in which we
operate. Unusually cold or rainy weather duringghmmer months may reduce the demand for our ptedme contribute to lower revenu
which could negatively impact our profitability.

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

Our business can be affected by large-scale tstracis, especially those directed against theedr8tates or other major industrialized
countries in which we do business, major natursdstiers, or widespread outbreaks of infectiousadeg® Such events could impair our ability
to manage our business, could disrupt our suppipwfmaterials, and could impact production, tramntgiion and delivery of products. In
addition, such events could cause disruption abregj or global economic activity, which can affechsumers’ purchasing power in the
affected areas and, therefore, reduce demand fgrroducts.

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

The performance of our CEO, CFO, senior managearahbther key employees is critical to our succ@ssplan to continue to invest
time and resources in developing our senior manageand key employee teams. Our long-term succiissepend on our ability to recruit
and retain capable senior management and othezrkployees, and any failure to do so could havetanahadverse effect on our future
operating results and financial condition. Furtliiene fail to adequately plan for the successibouwr CEO, CFO, senior management and
other key employees, our operating results coulddwersely affected.

Changes in future business conditions could caus@siness investments and/or recorded goodwill, indiefte life intangible assets or
other intangible assets to become impaired, resutt§ in substantial losses and writedowns that wouldegatively impact our results of
operations.

As part of our overall strategy, we will, from tir@time, make investments in other businessess& lmwestments are made upon
careful target analysis and due diligence procexddesigned to achieve a desired return or stratdgjéctive. These procedures often involve
certain assumptions and judgment in determiningstment amount or acquisition price. After acqigisibr investment, unforeseen issues
could arise that adversely affect anticipated retuar that are otherwise not recoverable as arsgu@nt to the purchase price. Even after
careful integration efforts, actual operating resulay vary significantly from initial estimateso@lwill accounted for $129.6 million of our
recorded total assets as of December 31, 2011 Wleate the recoverability of recorded goodwill amts annually, or when evidence of
potential impairment exists. The annual impairntest is based on several factors requiring judgraedtcertain underlying assumptions.
only intangible asset with an indefinite life redatto the 2001 acquisition of intellectual propdérom Royal Crown Company, Inc. including
the right to manufacture our concentrates, withieddlted inventions, processes,
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technologies, technical and manufacturing infororatknow-how and the use of the Royal Crown braudide of North America and
Mexico (the “Rights”). This asset, which has alpebk value of $45.0 million, is more fully describen Note 1 to the Consolidated Financial
Statements.

As of December 31, 2011, other intangible assete $296.1 million, which consisted principally &48.4 million of customer
relationships that arose from acquisitions, $15illian of financing costs, $10.7 million of inforrtian technology assets, and trademarks of
$5.9 million. Customer relationships are amortineca straight-line basis for the period over whighexpect to receive economic benefits,
which is up to 15 years. We review the estimaterfuldife of these intangible assets annually,rigkinto consideration the specific net cash
flows related to the intangible asset, unlessiieguired more frequently due to a triggering evertth as the loss of a customer. The
permanent loss of any customer included in thengitde asset would result in impairment in the eadd the intangible asset or accelerated
amortization and could lead to an impairment oédixassets that were used to service that clieincipally, a decrease in expected reporting
segment cash flows, changes in market conditioss, df key customers and a change in our imputstdof@apital may indicate potential
impairment of recorded goodwill or the Rights. lBdditional information on accounting policies wevéén place for goodwill impairment,
see our discussion under “Critical Accounting HeBcand Estimates” in “ltem 7. Management’s Dismrsand Analysis of Financial
Condition and Results of Operations” of this AnnRajport on Form 10-K and Note 1, “Summary of Sigaifit Accounting Policies,” in the
Notes to the Consolidated Financial Stateme

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

As of December 31, 2011, 844 of our employees wevered by collective bargaining agreements indthited States, Canada and
Mexico. These agreements typically expire evergdho five years at various dates. We may not ketatvenew our collective bargaining
agreements on satisfactory terms or at all. Thidccesult in strikes or work stoppages, which ddaipair our ability to manufacture and
distribute our products and result in a substaldisd of sales. The terms of existing or reneweadegents could also significantly increase
our costs or negatively affect our ability to inzse operational efficiency.

We depend on key information systems and third-past service providers.

We depend on key information systems to accuratediefficiently transact our business, provide rimfation to management and
prepare financial reports. We have typically reliedthird-party providers for the majority of ougykinformation systems and business
processing services, including hosting our primdata center. In particular, we are in the procésmplementing a new SAP software
platform to assist us in the management of ourmassi and have also reorganized certain procest#n wilr finance and accounting
departments. As a part of the reorganization, we lbaitsourced certain back office transactionalrfoe processes. Additionally, in
connection with the efforts to integrate the Ctdfsbusiness with our operations, we transformeddbmpany’s information technology
function from a nearly 100% outsourced, single wendlationship to a combination of in-house researand multi-vendor strategy. If we
fail to successfully implement these projects ahé projects do not result in increased operatiefiiiencies, our operations may be
disrupted and our operating expenses could incredseh could adversely affect our financial result

In addition, these systems and services are viteeta interruptions or other failures resultingrfr, among other things, natural
disasters, terrorist attacks, software, equipmetglecommunications failures, processing errassmpuuter viruses, hackers, other security
issues or supplier defaults. Security, backup asalster recovery measures may not be adequatepteritanted properly to avoid such
disruptions or failures. Any disruption or failuséthese systems or services could cause substamtias, processing inefficiencies, security
breaches, inability to use the systems or procassactions, loss of customers or other businessgtions, all of which could negatively
affect our business and financial performance.

Our stock price may be volatile.

Our common stock is traded on the New York Stocg&haxge (the “NYSE”) and Toronto Stock Exchange TS The market price ¢
our common stock has fluctuated substantially eghst and could fluctuate
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substantially in the future, based on a varietfaofors, including future announcements coveringrusur key customers or competitors,
government regulations, litigation, changes in egs estimates by analysts, fluctuations in quirtgperating results or general condition:
our industry. Furthermore, stock prices for manmpanies fluctuate widely for reasons that may krelated to their operating results. Those
fluctuations and general economic, political andkatconditions, such as recessions or internaticuraency fluctuations and demand for
our services, may adversely affect the market pfaaur common stock.

Failure to maintain our stock exchange listings wold adversely affect the trading price and liquidity of our common shares.

We have, in the past, received notice of non-coamgk with NYSE listing requirements due to our shaice trading below $1.00 for
periods of time. While we have cured such defidienidf we are not able to maintain compliance wlith listing requirements of the NYSE
and/or TSX, our shares may be subject to remowat fisting on the NYSE and/or TSX. Trading in cormmmon shares after a delisting, if
any, would likely be conducted in the over-the-deamarkets in the Over-The-Counter Bulletin Boardhe “pink sheets” and could also be
subject to additional restrictions. As a conseqgaeearfa delisting, our shareholders would find itredifficult to dispose of, or to obtain
accurate quotations as to the market value ofcommmon shares. In addition, a delisting would malkecommon shares substantially less
attractive as collateral for margin and purpos@&sodor investment by financial institutions undeeir internal policies or state investment
laws, or as consideration in future capital raising

We also face other risks that could adversely affeour business, results of operations or financiatondition, which include:
e any requirement to restate financial results inethent of inappropriate application of accountiniggiples or otherwise
e any event that could damage our reputat
» failure of our processes to prevent and detecthiredtconduct of employee
» asignificant failure of internal controls overdincial reporting

» failure of our prevention and control systems edab employee compliance with internal policied eggulatory requirements;
and

» failure of corporate governance policies and pracesl

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

Our business is supported by our extensive manufagtnetwork and flexible production capabiliti€ur manufacturing footprint
encompasses 32 strategically located beverage aetntifhig and fruit processing facilities, includi@ in the United States, five in Canada,
five in the United Kingdom and one in Mexico, adlves one vertically-integrated global concentra@nufacturing facility in Columbus,
Georgia.

Total square footage of our beverage productioititias is approximately 3.6 million square feettire United States; 0.9 million squi
feet in Canada; 0.9 million square feet in the ahiKingdom; and 0.1 million square feet in Mexi€bis square footage does not include 29
separate leased warehouses and three owned waestthascomprise 2.8 million square feet and feaséd office spaces that comprise
0.2 million square feet. Lease terms for non-owbeeerage production facilities expire between 28i@ 2020.

The beverage production facilities and square fygmtmounts noted above do not include vacant agrutitized properties.
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ITEM 3. LEGAL PROCEEDINGS

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

ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable.
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SUPPLEMENTAL ITEM PART I. EXECUTIVE OFFICERS OF THE REGISTRANT

The following is a list of names, ages, offices &adkgrounds of all of our executive officers agebruary 21, 2012. Our officers do
not serve for a set term.

Office Age
Jerry Fowden Chief Executive Office 55
Neal Cravens Chief Financial Office 59
Michael Creamer Vice Presider—Human Resource 55
Gregory Leiter Senior Vice President, Chief Accounting Officer akabistant Secretal 54
William Reis Senior Vice President, Chief Procurement Off 56
Marni Morgan Poe Vice President, General Counsel and Secre 42
Michael Gibbons Presider—U.S. Business Un 53

Jerry Fowden was appointed Chief Executive OffaeFebruary 18, 2009. Prior to this appointmentsdred as President of our
international operating segments and Interim PeggjdNorth America from May 2008 to February 2088 as Interim President
of our United Kingdom operating segment from Sefiiten2007 to May 2008. He served as Chief Execu@ifficer of Trader
Media Group Ltd., a media company, and as a mewitits parent Guardian Media Group plc’s Board @febtors from 2005
until 2007. From 2001 until 2004, he served in aety of roles with AB InBev S.A. Belgium, an alagft beverage company,
including President, European Zone, Western, Ceatich Eastern Europe from 2003 to 2004, Global Objgerating Officer from
2002 to 2003 and Chief Executive Officer of Baseviers Ltd., a subsidiary of AB InBev S.A. Belgiuitom 2001 to 2002.

Mr. Fowden was a director of Chesapeake Corporgtiow known as Canal Corporation) when it filedoduwmtary Chapter 11
petition in the United States on December 29, 2@8May 12, 2009, Chesapeake’s operating businegsessold to a group of
investors and Mr. Fowden resigned from his posiéiera director. Mr. Fowden currently serves orbiberd of directors of
Constellation Brands, Inc., a premium wine compamy.Fowden has served on our board since Marcl9 2

Neal Cravens was appointed Chief Financial OffmeRAugust 20, 2009, effective September 8, 2009.®favens sper
approximately 20 years with Seagram Company, theé.beverage, consumer products, and media emt@sat company, where
he served as Vice President, Planning, MergersAaqdisitions, Senior Vice President, Finance aneefCAccounting Officer, an
Executive Vice President and Chief Financial Offiaethe divisional level. In 2004, Mr. Cravensied Warner Music Group as
Senior Vice President Finance. He then serveddrCthief Financial Officer role for Aimatis GmbHg#bal chemical company,
during 2006, and Advantage Sales & Marketing, asaarer products broker, from 2007 to 2008. Immedfigigor to joining the
Company, Mr. Cravens was a financial consultafiNbFacility Maintenance, a facilities maintenancenpany formerly known
as Integrated Process Technologies. Mr. Cravenarasunced his retirement as Chief Financial OffafeCott, effective

March 20, 2012. He will continue with us throughl2@Go facilitate a transition to Mr. Jay Wells, wivdl become Chief Financial
Officer of Cott upon Mr. Cravers retirement

Michael Creamer was appointed Vice President of &luResources for International and Tampa, Floridapril 2007 and
promoted to Vice President of Human Resources @it i@ August 2008. Mr. Creamer currently servesasCorporate Human
Resources Vice President. Prior to joining Cott, @irramer was Senior Director of Human Resourca&ipes and International
for Avanade Corporation, a global IT consultanayrfed as a joint venture between Accenture and MaftcCorporation. From
1990 to 2004, Mr. Creamer held several positiorteiwiMicrosoft,including senior global human resources positi

Gregory Leiter was appointed Vice President, CafmController and Assistant Secretary of Cott avéimber 2007, and
appointed Senior Vice President and Controller jmil22008. Mr. Leiter took ol

23



Table of Contents

the additional role of Chief Accounting Officer January 2010. Mr. Leiter currently serves as omi@e/ice President, Chief
Accounting Officer and Assistant Secretary. Priojoining Cott, he served from October 2006 to ®eta2007 as Practice
Manager—Governance, Risk & Compliance with therimational software firm SAP America. From Januad@2to September
2006, he held two positions with Graham Packagiom@any, an international manufacturer of customviteolded plastic
containers. From February 2006 to September 2@06etved as Graham Packaging’s Vice President—GBisness Process
and from January 2003 to February 2006, he sers@iractor of Internal Audi

» William Reis was appointed Senior Vice Presidemie€Procurement Officer in March 2007. Prior tinjag Cott, he served from
February 2004 to February 2007 as Senior Vice &easiand Chief Procurement Officer for Revion. Fiiéabruary 2001 to
February 2004, he served as Vice President of GRtmeurement for Goldman Sacl

e Marni Morgan Poe was appointed Vice President, @ii@ounsel and Secretary in February 2010. Poitver appointment, she
served as Corporate Counsel of the Company frorte8gger 2008 until her appointment. Prior to jointhg Company, Ms. Poe
was the co-founder and Chief Executive Officer ef'& Eat Dinner, Inc., a franchisor of dinner prggi@n kitchens, from 2006 to
2008. From 2000 to 2006, she was a partner aathédilm of Holland & Knight LLP and an associatetbé law firm from 1995 t
2000.

» Mike Gibbons was appointed President of Cott’s Wiginess unit in October 2010. Prior to his apipeémt, Mr. Gibbons held
several positions with Cott from 2004 to 2010, uithg General Manager of Cott's U.S. business @#hior Vice President /
General Manager of Cott’'s Canadian business umit\dce President of Sales of Cott’'s Canadian lassrunit. Prior to joining
Cott, he served as Director of Sales for ConA
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PART Il

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED SHAREOWNER MATTERS
Our common shares are listed on the TSX undeli¢kertsymbol “BCB,” and on the NYSE under the tickgmbol “COT.”

The tables below show the high and low reportedshare sales prices of common shares on the TSXairadian dollars) and the
NYSE (in U.S. dollars) for the indicated periods 2011 and 201(

Toronto Stock Exchange (C$)

2011 2010
High Low High Low
First Quarter $8.97 $7.4¢ $8.9¢ $6.92
Second Quarte $8.5¢ $7.5¢ $8.8¢ $5.94
Third Quartel $8.1¢ $6.9¢ $8.6(C $5.6€
Fourth Quarte $7.6¢ $6.21 $9.0C $7.4¢€
New York Stock Exchange (U.S.$)
2011 2010
High Low High Low
First Quarter $9.0¢ $7.6¢ $8.6E $6.72
Second Quarte $9.0¢ $7.72 $8.8¢ $5.5¢
Third Quartel $8.6( $6.6¢€ $8.42 $5.41
Fourth Quarte $7.57 $5.94 $9.0¢ $7.3¢

As of February 21, 2012, we had 1,091 shareowrfaesxcord. This number was determined from recordstained by our transfer
agent and it does not include beneficial ownerseglrities whose securities are held in the narhearimus dealers or clearing agencies. The
closing sale price of our common shares on Febr2ay2012 was C$6.58 on the TSX and $6.58 on thERY

We have not paid cash dividends since June 19@8damot intend to change that practice at thigtilthere are certain restrictions on
the payment of dividends under our ABL facility amader the indentures governing the 2017 Notes28d8 Notes. The ABL facility and tt
indentures governing the 2017 Notes and 2018 Notesdiscussed in “Management’s Discussion and Aisabf Financial Condition and
Results of Operations” beginning on page 29.

If we pay dividends to shareowners who are nordezgs of Canada, those dividends will generallgiigect to Canadian withholding
tax. Under current Canadian tax law, dividends jgi@ Canadian corporation to a nonresident shareoare generally subject to Canadian
withholding tax at a 25% rate. Under the currertttaaty between Canada and the United States,resilents who are entitled to treaty
benefits are generally eligible for a reductionhis withholding tax rate to 15% (and to 5% fotaeowner that is a corporation and is the
beneficial owner of at least 10% of our voting &jo@ccordingly, under current tax law, our U.Ssideent shareowners who are entitled to
treaty benefits will generally be subject to a Ghaa withholding tax at a 15% rate on dividendsigai us, provided that they have complied
with applicable procedural requirements to claie Itlenefit of the reduced rate under the tax tr&dtg. fifth protocol to the tax treaty betwe
Canada and the U.S. places additional restrictionthe ability of U.S. residents to claim theseumsd rate benefits. U.S. residents generally
will be entitled on their U.S. federal income ta&turns to claim a foreign tax credit, or a deduttior Canadian withholding tax that applies
to them, subject to certain applicable limitatiodsS. investors should consult their tax advisoith wespect to the tax consequences and
requirements applicable to them, based on theiviohgal circumstances.
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For information on securities authorized for issteaander our equity compensation plans, see IterfSEZurity Ownership of Certain
Beneficial Owners and Management and Related ShvaesoMatters.”

During 2009, 2010 and 2011, no equity securitieshefCompany were sold by the Company that wereagi$tered under the
Securities Act of 1933, as amended.

Calculation of aggregate market value of non-affitate shares

For purposes of calculating the aggregate markaewaf common shares held by nafiiliates as shown on the cover page of this rg
it was assumed that all of the outstanding shasze Weld by non-affiliates except for outstandihgres held or controlled by our directors
and executive officers. This should not be deerneambhstitute an admission that any of these peramsn fact, affiliates of us, or that there
are not other persons who may be deemed to batg$l For further information concerning sharemgd of officers, directors and principal
stockholders see Item 12, “Security Ownership at&le Beneficial Owners and Management and Rel&texteowner Matters.”

Shareowner return performance graph

The following graph shows changes over our pastfiscal years in the value of C$100, assumingvesitment of dividends, invested
in: (i) our common shares; (ii) the Toronto StocicEange’s S&P/TSX Composite Index; and (ii)) a pgerup of publicly-traded companies
in the bottling industry comprised of Coca-Coladfptises Inc., Coca-Cola Bottling Co. Consolidatédtional Beverage Corp., Pepsi
Bottling Group Inc. and PepsiAmericas Inc. The itigrice of Cott's common shares as of DecembePB11 on the TSX was C$6.40 and
on the NYSE was $6.26. The following table is im&@dian dollars.

COMPARISON OF CUMULATIVE TOTAL RETURN
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—— Cott Corparation —l—-SB&P/TSX Composite —— Peer Group

ASSUMES 5100 (CANADIAN) INVESTED ON JAN, 01, 2007
ASSUMES DIVIDEND REINVESTED
FISCAL YEAR EMNDING DECEMBER 31, 2011

Company/Market/Peer Group 12/30/200! 12/29/200° 12/27/200: 1/2/201( 1/1/201: 12/31/201
Cott Corporation $ 100.0( $ 39.51 $ 8.8C $ 51.9¢ $ 53.77 $ 38.1¢
S&P/TSX Composit $ 100.0( $ 109.7¢ $ 67.9¢ $ 99.37 $116.8¢ $ 106.7(
Peer Grouy $ 100.0( $ 106.4: $  92.4(C $ 95.5¢ $100.3( $ 110.6¢
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data reflects tasults of operations. This information should &ad in conjunction with, and is
qualified by reference to “Management’s Discussiad Analysis of Financial Condition and Result©gpkrations” and the consolidated
financial statements and notes thereto includesizdisre in this report. The financial informatioe@ented may not be indicative of future
performance.

December 31 January 1, January 2, December 27 December 2¢

(in millions of U.S. dollars, except per share amaus) 2011 20111 2010 2008 20072
(52 weeks) (52 weeks (53 weeks (52 weeks) (52 weeks)
Revenue, net $ 2,334.¢ $1,803.: $1,596." $ 1,648.: $ 1,776..
Cost of sale: 2,058.( 1,537.( 1,346.¢ 1,467.. 1,578.(
Gross profit 276.¢ 266.3 249.¢ 181.( 198.¢
Selling, general and administrative exper 172.5 166.7 146.¢ 179.¢ 161.¢
Loss on disposal of property, plant & equipm 1.2 1.1 0.t 1.3 0.2
Restructuring, goodwill and asset impairme
Restructuring — (0.5 i1.g 6.7 24.%
Gooduwill impairments — — — 69.2 55.¢
Asset impairment 0.€ — 3.6 37.C 10.7
Intangible asset impairmer 1.4 — — — —
Operating income (loss; 100.% 99.C 97.4 (123.0 (54.5)
Contingent consideration ei-out adjustmen 0.¢ (20.9) — — —
Other expense (income), r 2.2 4.0 4.4 (4.7) (4.7)
Interest expense, n 57.1 36.€ 29.7 32.% 32.¢
Income (loss) before income taxe 40.5 78.4 63.3 (140.¢) (82.€)
Income tax (benefit) expen (0.7) 18.€ (22.8) (19.5) (13.9
Net income (loss $ 41.2 $ b59.k $ 86.1 $ (121.) $  (68.9)
Less: Net income attributable to r-controlling interest: 3.€ 5.1 4.€ 1.7 2.7
Net income (loss) attributed to Cott Corporation $ 37.€ $ 54 $ 81t $ (122 $ (719
Net income (loss) per common shat i}
attributed to Cott Corporation

Basic $ 0.4C $ 0.64 $ 1.1C $ @7 $ (0.99
Diluted $ 0.4C $ 0.6 $ 1.0¢ $ @7 $ (0,99
Financial Condition
Total asset $ 1,508.¢ $1,529.: $ 873.¢ $ 8731 $ 1,144.
Shor-term borrowings — 7.9 20.2 107.t 137.C
Current maturities of lor-term debr 3.4 6.C 17.€ 7.€ 2.4
Long-term debi 602.1 605.5 233.2 294.¢ 269.(
Equity 568.2 535.2 401.c 246. 451.¢

Cash dividends pai — = — — —

! In 2010, we completed the acquisition of substiiptal of the assets and liabilities of Cliffst&@orporation and its affiliated companies

for approximately $503.0 million in cash, $14.0lioit in deferred consideration to be paid overéhyears and contingent considera
of up to $55.0 million. The first $15.0 million ¢fie contingent consideration was based upon thewahnent of milestones in certain
expansion projects in 2010, which were achieve2Dit0. The remainder of the contingent consideratiags based on the achievement
of certain performance measures during the fiseal nding January 1, 2011. We were notified on Ma3011 by the seller of Cliffst
of certain objections to the performance measused to calculate the contingent consideration,thadeller asserted a claim for
amounts in excess of the amounts accrued as centiegnsideration at July 2, 20:
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During the third and fourth quarters of 2011, Go#tde interim payments to the seller equal to $&1iliton and $8.6 million,
respectively. The payment of $21.0 million was ofe $4.7 million refund due to Cott as a resulttef final determination of working
capital, and the payment of $8.6 million includ&d®million in settlement of certain of the seledbjections to the calculation of the
contingent consideration. The seller’s remainingeotions to the calculation of the contingent cdesition are subject to an ongoing
binding arbitration process under the terms ofabset purchase agreement. The seller is seekitggd4®.1 million in additional
contingent consideration. The final resolutionle#ge matters may result in amounts payable toefler that may vary materially from
our current estimated fair value. We are curreatigble to predict the ultimate outcome of this@ttiAlso, during the third quarter of
2011, Cott made a payment equal to $4.7 milliosatisfy the first of three annual deferred consilen payments

During 2007, we acquired 100% of the business ssddfl Riego, a Mexican water bottler, for $2.dlimn. Effective December 31,
2006, we adopted the provisions related to ungetéad positions in Accounting Standards CodificatftASC”) No. 740, “Income
Taxes” and recorded an $8.8 million charge to our shareosvaquity as of the first day of the year endeddbéer 29, 200"
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ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
Overview

We are one of the world’s largest beverage comgdoigusing on private-label products and contraamufacturing. Our objective of
creating sustainable long-term growth in revenwe @ofitability is predicated on working closelytiviour retailer partners and our customers
for whom we produce beverages on a contract baspgpvide proven profitable products. As a “fasitdwer” of innovative products, our
goal is to identify which new products are succegdin the marketplace and develop similar privateel products to provide our retail
partners and their consumers with high quality potsl at a better value. This objective is increglginelevant in more difficult economic
times.

The beverage market is subject to some seasonativas. Our beverage sales are generally higheéngithe warmer months and also
can be influenced by the timing of holidays and tiweafluctuations. This seasonality also causesmmuking capital needs to fluctuate with
inventory being higher in the first half of the yéa meet the peak summer demand and accountyabteideclining in the fall as customers
pay their higher-than-average outstanding balafroes the summer deliveries.

We typically operate at low margins and therefalatively small changes in cost structures can niadligimpact results. In 2009, 2010
and 2011, industry carbonated soft drink (“CSD’lesacontinued to decline, and ingredient and packggpsts remained volatile.

Ingredient and packaging costs represent a sigmifiportion of our cost of sales. These costs @gest to global and regional
commodity price trends. Our largest commoditiesadweninum, polyethylene terephthalate (“PET") resiorn, fruit and fruit concentrates.
We attempt to manage our exposure to fluctuationsgredient and packaging costs of our productsrigring into fixed price commitments
for a portion of our ingredient and packaging regnents and implementing price increases as ne&d@611, we had fixed price
commitments for a majority of our forecasted alumim and fruit concentrate and fruit requirement2f@l1 and entered into fixed price
commitments for over half of our aluminum requirerseand a portion of our fruit concentrate andtfregquirements for 2012, as well as a
portion of our aluminum requirements for 2013. 012, we had fixed price commitments for all of bigh fructose corn syrup (“HFCS”)
requirements for 2011 and entered into fixed pcim@mitments for all of our HFCS requirements fol20

On August 17, 2010, we completed the acquisitiosutiistantially all of the assets and liabilitieCtiffstar Corporation (“Cliffstar”)
and its affiliated companies for approximately $80@iillion in cash, $14.0 million in deferred codeiation to be paid over three years and
contingent consideration of up to $55.0 milliong(tiCliffstar Acquisition”). The first $15.0 milliomf the contingent consideration was based
upon the achievement of milestones in certain esiparprojects in 2010, which were achieved in 20k® remainder of the contingent
consideration was based on the achievement oficgrtaformance measures during the fiscal yeamgndanuary 1, 2011. As discussed ir
Notes to the Consolidated Financial Statementssé¢lier of Cliffstar notified us of certain objemtis to the performance measures use
calculate the contingent consideration and suckabiojns to the calculation of the contingent coesition are subject to an ongoing binding
arbitration process under the terms of the assehpae agreement. The seller is seeking up to $i®ian in additional contingent
consideration. The final resolution of these mattaay result in amounts payable to the sellenthgt materially from our current estimated
fair value which consists of payments to the seleounting to $34.3 million. We are currently ureatd predict the ultimate outcome of this
action.

The Cliffstar Acquisition was financed through tesing of a private placement offering by Cott Beages Inc. of $375.0 million
aggregate principal amount of 8.125% senior notes218 (the “2018 Notes”), the underwritten publfiering of 13.4 million of our
common shares (the “Equity Offering”) and borrovengder our asset based lending (“ABL") facilityhish we refinanced in connection
with the Cliffstar Acquisition, to increase the ammd available for borrowings to $275.0 million.
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Our financial liquidity, as of December 31, 20Ihproved from 2010, due to significant cash outflelated to the Cliffstar Acquisition
and the repurchase of our senior subordinated wloieén 2011 (the “2011 Notes”) in 2010.

We supply Walmart and its affiliated companies,@emahnual non-exclusive supply agreements, withrgety of products in the United
States, Canada, U.K. and Mexico, including CSDearlstill and sparkling flavored waters, juicac@ibased products, bottled water, energy
drinks and ready-to-drink teas. In 2011 we suppiMéaimart with all of its private label CSDs in thiaited States. In the event Walmart were
to utilize additional suppliers to fulfill a porticof its requirements for such products, our opegatesults could be materially adversely
affected. Sales to Walmart in 2011, 2010 and 2868unted for 31.6%, 31.0% and 33.5% respectivéligtal revenue.

In 2011, our capital expenditures were devoted grilynto maintaining existing beverage productianifities, equipment upgrades in
the United States and Canada to meet customer,ra@tiexpanding can and energy-related drink prtoaiucapability in the United
Kingdom.

Summary Financial Results

Our net income in 2011 was $37.6 million or $0.40 giluted share, compared with net income of $54illion or $0.63 per diluted
share in 2010.

The following items of significance impacted out P@nancial results:

« ourfilled beverage case volume increased 15.3%ediby a 17.6% increase in the North America répgisegment, due primar
to the Cliffstar Acquisition

* our revenue increased 29.5% in 2011 compared t0 d0& primarily to the Cliffstar Acquisition. Exaing the impact of the
Cliffstar Acquisition and foreign exchange, revemuereased 6.7%

» the Cliffstar Acquisition contributed $385.6 miltimf the increase in revenue, and $19.6 milliothefincrease in operating
income;

e our gross profit as a percentage of revenue dettmé1.8% in 2011 from 14.8% in 2010. Gross priofi2011 was adversely
impacted by higher commodity cos

» our selling, general and administrative (“SG&A")penses increased to $172.7 million from $166.7iomjldue primarily to the
full year inclusion of Cliffstar

» ourinterest expense increased 54.7% due primarilye issuance of the 2018 Notes in the third tguaf 2010; ant

» ayear-to-date tax benefit of $0.7 million in 2Gddmpared to income tax expense of $18.6 millioadh0 due primarily to lower
pre-tax income in the United States, the reorganizatfoour legal entity structure and refinancingmtercompany deb

The following items of significance impacted out @@inancial results:

» our filled beverage case volume increased 7.3%edrby a 7.7% increase in the North America repgrsiegment, due primarily
the Cliffstar Acquisition

e ourrevenue increased 12.9% in 2010 compared t8. Z0fsent foreign exchange impact, revenue inctba2e2% in 2010, due
primarily to the Cliffstar Acquisition

» the Cliffstar Acquisition contributed $232.2 miltido revenue and $5.2 million to operating inco
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our gross profit as a percentage of revenue dettmd4.8% in 2010 from 15.6% in 2009. Gross piiofi2010 included $12.0
million of Cliffstar related purchase accountingustiments, which reduced gross profit as a pergentérevenue by 0.6%.
Excluding this amount, gross profit as a percentdgevenue was 15.49

the transaction costs related to the Cliffstar Asitjon were $7.2 million and integration costs e&6.7 million, which are
included in SG&A,;

our 2010 results were favorably impacted by theicédn of the contingent consideration earn-outwaelcof $20.3 million related
to the Cliffstar Acquisition

the interest expense increased 24.2% in 2010 ca@upar2009 due to the issuance of the 2018 N

the income tax expense changed from a benefit 28%aillion in 2009 to an expense of $18.6 millior2010 due primarily to the
fact that the prior year included the utilizatidnvaluation allowances and the utilization of aadsurelated to uncertain tax
positions; anc

The following items of significance impacted oud2@inancial results:

a slight decrease in filled beverage case volurflecterg a 1.2% decrease in our North America répgrsegment which was
partially offset by a 2.0% increase in our U.K.@gmng segment

our revenue declined 3.1% in 2009 compared to 2BR8uding foreign exchange impact, revenue in@das4% in 200¢

improved gross profit as a percentage of revendé& @%o in 2009 from 11.0% in 2008, reflecting tleméfit of local currency
price increases, improved product mix and lowereadgnt and packaging cos

the consumer shift toward retailer brand produsta gesult of weak economic conditio
SG&A cost saving initiatives that resulted in an&@Gdecrease of $33.0 millior

the weakening value in the Canadian dollar, posediisg and Mexican peso each relative to the ddlar resulted in a $88.1
million adverse impact on revenues, a $12.0 miladwerse impact on gross profit and a $8.0 milpositive impact on SG&A

the restructuring, severance and lease terminatists of $1.5 million in connection with the plamplemented in 2009 that
resulted in a reduction of our workforce in 2008e(t2009 Restructuring Plan”) and asset impairneests of $3.6 million relating
primarily to the loss of a custom

a loss on the buyback of our 2011 Notes of $3.8anil

a tax benefit resulting primarily from the revershhccruals relating to uncertain tax positiorigspnterest and penalties, which
generated a $17.5 million benefit and a $25.0 amlincome tax benefit resulting from the revergdl 5. valuation allowances.
These valuation allowance reversals were causelebyarryback of net operating losses in the Urfitdes due to recent chan
in tax law and the utilization in the current yeat).S. deferred tax assets with valuation alloveand@ hese benefits were partially
offset by $19.7 million of income tax expense réaglmostly from current year earnings; &

an extra week in fiscal 2009 that is estimatedaeehcontributed 9.1 million additional beverageesa$20.3 million of additional
revenue and $1.3 million of additional operatingome.
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Critical Accounting Policies and Estimates

Our critical accounting policies require managemenhake estimates and assumptions that affecefieeted amounts in the
consolidated financial statements and the acconipgmptes. These estimates are based on histesipakience, the advice of external
experts or on other assumptions management believ@sreasonable. Where actual amounts differ etimates, revisions are included in
the results for the period in which actuals becémawn. Historically, differences between estimated actuals have not had a significant
impact on our consolidated financial statements.

Critical accounting policies and estimates usegrépare the financial statements are discussedouithudit Committee as they are
implemented and include the following:

Impairment testing of goodwill

Gooduwill represents the excess purchase priceqfiaer businesses over the fair value of the redtasacquired. Goodwill is not
amortized, but instead is tested at least annfrallynpairment in the fourth quarter or more freqihe if we determine a triggering event has
occurred during the year. Any impairment loss omized in our results of operations. We evalgatadwill for impairment on a reporting
unit basis. Reporting units are operations for Witiscrete financial information is available, avé at or one level below our operating
segments. For the purpose of testing goodwilldfgpairment, our reporting units are U.S., CanadaR@t The evaluation of goodwill for
each reporting unit is based upon the followingrapph. We compare the fair value of a reporting tmits carrying amount. Where the
carrying amount is greater than the fair value,itiygied fair value of the reporting unit goodwisl determined by allocating the fair value of
the reporting unit to all the assets and liab#iti¢ the reporting unit with any of the remaindeirly allocated to goodwill. The implied fair
value of the reporting unit goodwill is then comgeto the carrying amount of that goodwill to detere the impairment loss. Any
impairment in value is recognized in net incomeag)o We had goodwill of $129.6 million on our balarsheet at December 31, 2011, which
represents amounts for the U.S., Canada and thedpGiting units.

We measure the fair value of reporting units usingix of the income approach (which is based ordibeounted cash flow of the
reporting unit) and the public company approach.b&keve using a combination of the two approagitesides a more accurate valuation
because it incorporates the actual cash generatithe Company in addition to how a third party kedrparticipant would value the reporting
unit. Because the business is assumed to continperpetuity, the discounted future cash flow idelsia terminal value. We used a weighted
average terminal growth rate of 1% for our U.Soréipg unit in 2011 and 2% for our Canada and Repbrting units in 2011 and 2010. The
long-term growth assumptions incorporated intodiseounted cash flow calculation reflect our lorgat view of the market (including a
decline in CSD demand), projected changes in tleecgaur products, pricing of such products andrafing profit margins. The estimated
revenue changes in this analysis for the U.S. teygpunit ranged between 2.2% and 3.4% for 201% 8dtimated revenue changes in this
analysis for the Canada reporting unit ranged betwe&.2% and 1.9% for 2011 and between -7.9% &b for 2010. The estimated revenue
changes in this analysis for the RCI reporting wenitged between 4.5% and 10.6% for 2011 and betv@e@% and 10.1% for 2010.

The discount rate used for the fair value estimiteisis analysis ranged from 11% to 12% for 20&d 40% to 12% for 2010. These
rates were based on the weighted average cospitélca market participant would use if evaluatthg reporting unit as an investment. The
risk-free rate for 2011 was 2.6% and was based2ihvyear U.S. Treasury Bill as of the valuationedat

Each year during the fourth quarter, we re-evaltleeassumptions used to reflect changes in thedmsenvironment, such as revenue
growth rates, operating profit margins and discoaté. Based on the evaluation performed this yglizing the assumptions above, we
determined that the fair value of each of our répgrunits exceeded their carrying amount and i@salt further impairment testing was not
required. We analyzed
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the sensitivity these assumptions have on our dvarpairment assessment and note that as of tleber 31, 2011 annual assessment, the
fair value for each of these reporting units wasssantially in excess of its carrying value.

Impairment testing of intangible assets with an iefinite life

Our only intangible asset with an indefinite litdates to the 2001 acquisition of intellectual gy from Royal Crown Company, Inc.
including the right to manufacture our concentratath all related inventions, processes, technielmgechnical and manufacturing
information, know-how and the use of the Royal Qndwand outside of North America and Mexico (thégtRs”) which has a net book val
of $45.0 million. Prior to 2001, we paid a volumesbd royalty to the Royal Crown Company for puret@Esconcentrates. There are no legal,
regulatory, contractual, competitive, economicothrer factors that limit the useful life of thigamgible.

The life of the Rights is considered to be indeérdind therefore not amortized, but instead igtkat least annually for impairment or
more frequently if we determine a triggering eviea$ occurred during the year. For an intangibletasgh an indefinite life, we compare the
carrying amount of the Rights to their fair valuelavhere the carrying amount is greater than thevédue, we recognize in income an
impairment loss. To determine fair value, we useliaf from royalty method which calculates a faiue royalty rate that is applied to a
forecast of future volume shipments of concentifade is used to produce CSDs. The forecast of éwofumes is based on the estimated
inter-plant shipments and RCI shipments. The rél@h royalty method is used since the Rights wenehased in part to avoid making
future royalty payments for concentrate to the R@rawn Company. The resulting cash flows are disted using a discount rate of 16%
and estimated volume changes between 4.6% and 18l6%npairment was calculated for the year endeddinber 31, 2011. Absent any
other changes, if our inter-plant concentrate vautaclines by 1.0% from our estimated volume, #ilaevof our Rights would decline by
approximately $1.1 million. If our RCI volume dewdis by 1.0% from our estimated volume, the valuid@fRights would decline by
approximately $1.9 million. If our discounted basiag rate increases by 100 basis points, the wafltiee Rights would decline by
approximately $3.6 million.

Other intangible assets

As of December 31, 2011, other intangible assete $296.1 million, which consisted principally &48.4 million of customer
relationships that arose from acquisitions, $15illian of financing costs, $10.7 million of inforrtian technology assets, and trademarks of
$5.9 million. Customer relationships are amortinada straight-line basis for the period over whighexpect to receive economic benefits.
We review the estimated useful life of these inthlegassets annually, taking into considerationsgecific net cash flows related to the
intangible asset, unless a review is required rfreguently due to a triggering event such as the &f a customer. The permanent loss or
significant decline in sales to any customer inellich the intangible asset would result in impaintria the value of the intangible asset or
accelerated amortization and could lead to an impait of fixed assets that were used to servidectigtomer. In 2010, we recorded $216.9
million of customer relationships acquired in coctien with the Cliffstar Acquisition. In 2011, weaorded an asset impairment charge of
$1.4 million related primarily to customer relatships.

Impairment of long-lived assets

When adverse events occur, we compare the carayimaynt of long-lived assets to the estimated undisted future cash flows at the
lowest level of independent cash flows for the grofilong-lived assets and recognize any impairness in the Consolidated Statements of
Operations, taking into consideration the timingesiting and the asset’s remaining useful life. &kgected life and value of these long-lived
assets is based on an evaluation of the compegitiveonment, history and future prospects as gpjate. In 2011, we recorded an
impairment of long-lived assets of $0.6 millionateld to a production plant in Mexico that ceasegtaipons. We did not record any
impairments of long-lived assets in 2010 or 2009.
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Inventory costs

Inventories are stated at the lower of cost, ddtexthon the first-in, first-out method, or net iezable value. Finished goods and work-
in-process include the cost of raw materials, dilgwor and manufacturing overhead costs. As dtrese use an inventory reserve to adjust
our costs down to a net realizable value and tervesfor estimated obsolescence of both raw anshi&a goods. Our accounting policy for
the inventory reserve requires us to reserve aruatimsed on the evaluation of the aging of inugnamd a detailed analysis of finished
goods for high-risk customers.

Income taxes

We are subject to income taxes in Canada as wéll msmerous foreign jurisdictions. Significant grdents and estimates are required
in determining the income tax expense in thesadiciions. Our income tax expense, deferred tagtassd liabilities and reserves for
unrecognized tax benefits reflect management’s dmestssment of estimated future taxes to be pdi ijurisdictions in which we operate.

Deferred income taxes arise from temporary diffeesrbetween the tax and financial statement retiogrif revenue and expense. In
evaluating our ability to recover our deferred émsets within the jurisdiction from which they arigse consider all available positive and
negative evidence, including scheduled reversatketdrred tax liabilities, projected future taxaisleome, tax planning strategies and recent
financial operations. In projecting future taxalsleome, we begin with historical results adjustedthe results of discontinued operations
changes in accounting policies and incorporateraptians including the amount of future Canadian fameign pretax operating income, the
reversal of temporary differences, and the implesatén of feasible and prudent tax planning strigggrhese assumptions require signifi
judgment about the forecasts of future taxablermeand are consistent with the plans and estimatesre using to manage the underly
businesses.

Changes in tax laws and rates could also affecrded deferred tax assets and liabilities in thereu Management is not aware of any
such changes that would have a material effectuomesults of operations, cash flows or financi@gipon.

The calculation of our tax liabilities involves dieg with uncertainties in the application of corapltax laws and regulations in a
multitude of jurisdictions across our global openas.

FASB ASC Topic 740, “Income Taxes” (“ASC 740") pides that a tax benefit from an uncertain tax pmsitmay be recognized when
it is more likely than not that the position wik Isustained upon examination, including resolutafreny related appeals or litigation
processes, based on the technical merits. ASCIgd(peovides guidance on measurement, derecogndiassification, interest and penalties,
accounting in interim periods, disclosure and fiteors

We recognize tax liabilities in accordance with ABD and we adjust these liabilities when our judghthanges as a result of the
evaluation of new information not previously avhl& Due to the complexity of some of these unaetitss, the ultimate resolution may res
in a payment that is materially different from @urrrent estimate of the tax liabilities. Theseealiféinces will be reflected as increases or
decreases to income tax expense in the period ichwhey are determined.

Pension plans

We account for our pension plans in accordance A8 No. 715-20, “Compensation—Defined Benefit BlafGeneral” (“ASC 715-
207"). The funded status is the difference betwéerfair value of plan assets and the benefit otitigaThe adjustment to accumulated other
comprehensive income represents the net unrecabacsarial gains or losses and unrecognized peprice costs. Future actuarial gains or
losses that are not recognized as net periodicfibenest in the same periods will be recognized asmponent of other comprehensive
income.

34



Table of Contents

We maintain two defined-benefit plans that covetaie employees in the U.K. and certain other erygds under a collective
bargaining agreement at one plant in the UniteteSt&Ve record annual amounts relating to thesesflased on calculations specified by
GAAP, which include various actuarial assumptiomshsas discount rates (4.1% to 4.6%) and assunesl areturn (5.7% to 7.0%)
depending on the pension plan. Material changesmsion costs may occur in the future due to chaingthese assumptions. Future annual
amounts could be impacted by changes in the discata changes in the expected long-term ratetafm, changes in the level of
contributions to the plans and other factors.

The discount rate is based on a model portfolidAfrated bonds with a maturity matched to the eated payouts of future pension
benefits. The expected return on plan assets exdbas our expectation of the long-term rates afrrebn each asset class based on the currer
asset mix of the funds, considering the histonetlrns earned on the type of assets in the fyslds,an assumption of future inflation. The
current investment policy target asset allocatiiffeis between our two plans, but it is betweer0D%®to 65.0% for equities and 35.0% to
50.0% for bonds. The current inflation assumpt®B8.8%. We review our actuarial assumptions onmnawa basis and make modifications to
the assumptions based on current rates and tremels appropriate. The effects of the modificatioresaamortized over future periods.

Recently issued accounting pronounceme—see Note 1 of the Consolidated Financial Statengent
Non-GAAP Measures

In this report, we supplement our reporting of rawe determined in accordance with GAAP by excludirgimpact of foreign
exchange to separate the impact of currency exehiaaig changes from Cott’s results of operatioms emsome cases, by excluding the
impact of the Cliffstar Acquisition. Additionally;ott supplements its reporting of SG&A, cost oksalgross profit, and operating income in
accordance with GAAP by excluding the impact of @ifstar Acquisition. Cott excludes these iteradetter understand trends in the
business and the impact of the Cliffstar AcquisitiBecause Cott uses these adjusted financiatséaithe management of its business and to
understand business performance independent @liffigtar Acquisition, management believes thisgemental information is useful to
investors for their independent evaluation and wstdading of Cott’s core business performance hagerformance of its management. The
non-GAAP financial measures described above aagldition to, and not meant to be considered suptrj@r a substitute for, Cott’s
financial statements prepared in accordance withBAn addition, the non-GAAP financial measuredtded in this report reflect
management’s judgment of particular items, and bwagifferent from, and therefore may not be comiplarto, similarly titled measures
reported by other companies.
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The following table summarizes our Consolidatedesteents of Operations as a percentage of revem@91d, 2010 and 2009:

2011 2010 2009
Percent o Percent o Percent of

(in millions of U.S. dollars, except percentage ammts) Revenue Revenue Revenue
Revenue $2,334.¢ 100.(%  1,803.: 100.% 1,596.° 100.(%
Cost of sale: 2,058.( 88.2%  1,537.( 85.2% 1,346.¢ 84.4%
Gross profit 276.€ 11.8% 266.: 14.8% 249.¢ 15.6%
Selling, general, and administrative exper 1725 7.4% 166.% 9.2% 146.¢ 9.2%
Loss on disposal of property, plant and equipn 1.2 0.1% 11 0.1% 0.5 0.C%
Restructuring — 0.C% (0.5 0.C% 1.t 0.1%
Asset impairment 0.€ 0.C% — 0.C% 3.6 0.2%
Intangible asset impairmer 1.4 0.1% — 0.C% — 0.C%
Operating incom: 100.% 4.2% 99.C 5.8% 97.4 6.1%
Contingent consideration ei-out adjustmen 0.¢ 0.C% (20.9) -1.1% — 0.C%
Other expense, n 2.2 0.1% 4.C 0.2% 4.4 0.2%
Interest expense, n 57.1 2.4% 36.¢ 2.C% 29.7 1.8%
Income before income tax 40.5 1.8% 78.4 4.4% 63.3 3.2%
Income tax (benefit) expen (0.7) 0.C% 18.€ 1.C% (22.8) -1.4%
Net income 41.2 1.8% 59.¢ 3.4% 86.1 5.2%
Less: Net income attributable to

nor-controlling interest: 3.6 0.2% 5.1 0.2% 4.€ 0.2%
Net income attributed to Cc

Corporatior $ 37.€ 1.€% 54.7 3.1% 81.t 5.C%
Depreciation & amortizatio $ 95.: 4.1% 74.C 4.1% 66.2 4.1%

The following table summarizes revenue, cost cdsajross profit, SG&A expenses, and operatingnmector the years ended

December 31, 2011 and January 1, 2011, respectively

For the Year Endec

December 31, 201 Cliffstar
Revenue, ne $ 2,334.¢ $617.¢
Cost of sale: 2,058.( 560.(
Gross profit 276.¢ 57.¢
Selling, general and administrative exper 172.5 32.2
Loss on disposal of property, plant & equipm 1.2 0.7
Restructuring — —
Asset impairment 2.C —
Operating income $ 100.7 $ 24.¢
! In 2011, we recorded $3.8 million of integratiorstorelated to the Cliffstar Acquisitio
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Adjust{nents

$ .

Cott
Excluding

Acquisition
$1,716.¢
1,498.(
218.¢
136.€

0.5

2.C
$ 797
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Revenue, ne

Cost of sale:

Gross profit

Selling, general and administrative exper
Loss on disposal of property, plant & equipm
Restructuring

Asset impairment

Operating income

1

For the Year
Ended

January 1, 201:
$ 1,803.

1,537.(
266.¢

166.7

1.1

(0.5)

$ 99.(

The following table summarizes our revenue andaipeg income by reporting segment for 2011, 201® 2009:

(in millions of U.S. Dollars)
Revenu

North America
United Kingdom
Mexico

RCI

Total

Operating income (los:
North America

United Kingdom
Mexico

RCI

Total

The following table summarizes our beverage casenve by reporting segment for 2011, 2010 and 2009:

(in millions of cases)

Volume 8 oz. equivalent ca—Total Beverage (including concentra

North America
United Kingdom
Mexico

RCI

Total

Volume 8 oz. equivalent ca—Filled Beverage
North America

United Kingdom

Mexico

RCI

Total
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Cott

In 2010, we recorded $7.2 million of transactiostscand $6.7 million of integration costs relaedhe Cliffstar Acquisition

Adjustments Excluding
Cliffstar 1 Acquisition
$232.2 $ — $1,571.:
211.¢ — 1,325.:
20.4 — 245.¢
15.2 13.¢€ 137.¢
— — 1.1
— — (0.5
$ 5.2 $ !13.9) $ 107.%

2011 2010 2009

$1,809.: $1,357.: $1,173.¢

447 ¢ 367.1 359.:

51.¢ 50.1 427

25.€ 28.¢ 20.¢

$2,334.¢ $1,803.: $1,596.

$ 704 $ 75.C $ 77.¢

27.5 24.F 23.C

(4.9 (7.5) (7.2)

7.2 7.C 3.6

$ 100.% $ 99.C $ 97.7

2011 2010 2009

808.7 697.( 648.¢

209.C 192.¢ 189.F

37.1 34.¢ 26.4

259.4 298.¢ 220.1

1,314.; 1,223.: 1,084.¢

727.€ 618.¢€ 574.

194.7 178.2 174.¢

37.1 34.¢ 26.4

0.1 0.1 0.2

959.F 831.¢ 775.¢




Table of Contents

Revenues and volumes are attributed to reportigmeats based on the location of the plant.

The following tables summarize revenue and bevecage volume by product for 2011, 2010 and 2009:

(in millions of U.S. dollars)
Revenu

Carbonated soft drink
Juice

Concentratt

All other products
Total

(in millions of cases)

Volume 8 oz. equivalent cas- Total Beverage (including concentra

Carbonated soft drink
Juice

Concentratt

All other products

Total

(in millions of U.S. dollars)
Revenu

Carbonated soft drink
Juice

Concentrate

All other products

Total

(in millions of cases)

Volume 8 oz. equivalent cas- Total Beverage (including concentra

Carbonated soft drink
Juice

Concentratt

All other products
Total

(in millions of U.S. dollars)
Revenu

Carbonated soft drink
Juice

Concentratt

All other products

Total
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For the Year Ended December 31, 2011

North United
America Kingdom Mexico RCI Total
$ 731« $179.2 $39.€ $ — $ 950.c
587.1 12.: 2.7 — 602.7
9.1 2.8 — 25.€ 37.5
481.] 253.€ 9.t — 744.2
$1,809.! $447.¢ $51.¢ $ 25.€ $2,334.¢
For the Year Ended December 31, 2011
North United
America Kingdom Mexico RCI Total
349.¢ 97.€ 26.7 — 474.2
134. B 2.C — 139.¢
81.1 14.C — 259.2 354t
243.% 93.€ 8.4 — 345.¢
808. 209.( 37.1 259.Z 1,314.;
For the Year Ended January 1, 2011
North United
America Kingdom Mexico RCI Total
$ 705t $159.F $43.¢ $ — $ 908.«
225.% 10.C 0.8 — 236.1
7.5 4.1 — 28.¢ 40.4
419.( 193.5 5.6 — 618./
$1,357.: $367.1 $50.1 $ 28.¢ $1,803.:
For the Year Ended January 1, 2011
North United
America Kingdom Mexico RCI Total
343.1 93.t 28.1 — 464.%
57.2 3.1 0.€ — 60.¢€
78.4 157 — 298.¢ 392.%
218.% 80.¢€ 6.2 — 305.1
697.( 192.¢ 34.¢ 298.¢ 1,223.
For the Year Ended January 2, 2010
North United
America Kingdom Mexico RCI Total
$ 760.( $161.¢ $36.4 $ — $ 958.c
— 10.1 0.4 — 10.k
6.5 4.€ — 19.7 30.¢
407.£ 182.i 5.6 1.1 597.1
$1,173.¢ $359.: $42.7 $ 20.¢ $1,596."
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For the Year Ended January 2, 2010

North United

(in millions of cases) America Kingdom Mexico RCI Total
Volume 8 oz. equivalent cas- Total Beverage (including concentra

Carbonated soft drink 359.7 87.¢ 20.Z — 467.¢
Juice — 4.3 0.4 — 4.7
Concentrate 74.4 14.¢ — 219.¢ 309.2
All other products 214.* 82.4 5.7 0.2 302.¢
Total 648.¢ 189.F 26.4 220.1 1,084.¢

Results of Operations
The following table summarizes the change in reednureporting segment for 2011

For the Year Ended December 31, 2011

North United

(in millions of U.S. dollars, except percentage ammts) Cott America Kingdom Mexico RCI
Change in revenue $531.c $ 452.( $ 80.¢ $17 $(32
Impact of foreign exchangt (24.7) (7.5) (15.4) (1.2 —
Change excluding foreign exchar $ 507.2 $444.5 $ 65.2 $05 $ (32
Percentage change in rever 29.5% 33.2% 22.(% _34% -11.1%
Percentage change in revenue excluding foreignasgs 28.1% 32.1% 17.8% _ 1% -11.1%
Impact of Cliffstar Acquisitior (385.6) (385.6) — — —
Change excluding foreign exchange and CliffstarAsitjon $121.¢ $ 58.¢ $ 65.2 $05 $(32
Percentage change in revenue excluding foreignamgiand Cliffstar

Acquisition 6.7% 4.2% 17.8% 1% -11.1%

! Impact of foreign exchange is the difference betwibe current year’s revenue translated utilizimg ¢urrent year's average foreign

exchange rates less the current ’s revenue translated utilizing the prior y's average foreign exchange ra
The following table summarizes the change in reedmureporting segment for 2010:

For the Year Ended January 1, 2011

North United

(in millions of U.S. dollars) Cott America Kingdom Mexico RCI
Change in revenue $ 206.¢ $ 183.¢ $ 7.8 $74 $8¢C
Impact of foreign exchanct (11.9) (17.9 8.C (2.9 —
Change excluding foreign exchar $194.¢ $ 166.4 $ 15.8 $4€ $8C
Percentage change in revet 12.9% 15.€% 2.2% 17.2% 38.5%
Percentage change in revenue excluding foreignasgs 12.2% 14.2% 4.4% 10.8% 38.5%
Impact of Cliffstar Acquisitior (232.9 (232.9 — — —
Change excluding foreign exchange and CliffstarAsitjon $ (379 $ (65.9) $ 15.¢ $ 4€ $8.C
Percentage change in revenue excluding foreignamgiand Cliffstar

Acquisition -2.3% -5.€% 4.4% 10.8% 38.5%

! Impact of foreign exchange is the difference betwtbe current year’s revenue translated utilizimg ¢urrent year's average foreign

exchange rates less the current ’s revenue translated utilizing the prior y's average foreign exchange ra
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2011 versus 2010

Revenue increased $531.3 million or 29.5% in 204inf2010. The Cliffstar Acquisition contributed $38 million to revenue.
Excluding the impact of the Cliffstar Acquisitiondforeign exchange, revenue increased 6.7% dosgly to improved beverage case
volume and higher prices in the U.K. and North Aiceeroffset in part by lower beverage case volumecl.

2010 versus 2009

Revenue increased $206.6 million or 12.9% in 200tf2009. The Cliffstar Acquisition contributed $£23 million to revenue.
Excluding the impact of the Cliffstar Acquisitionéforeign exchange, revenue decreased 2.3% dueanilsi to lower North America
beverage case volume offset in part by improvecizge case volume in the U.K., Mexico and RCI.

Revenue Results for Reporting Segments
2011 versus 2010

North America revenue increased $452.0 million 21826 in 2011 from 2010. The Cliffstar Acquisitioantributed $385.6 million of
the increase in revenue. Excluding the impact fifm exchange and the Cliffstar Acquisition, raveimcreased 4.3%, due to a 4.4%
improvement in beverage case volume that resulietaply from new business wins and the introductad new products, as well as higher
prices. Net selling price per beverage case (wisictet revenue divided by beverage case volumegased 13.7% in 2011 from 2010, due
primarily to improved product mix related to juieelume resulting from the Cliffstar Acquisition. Elxding the impact of the Cliffstar
Acquisition, net selling price per beverage caseaiaed flat in 2011 from 2010.

U.K. revenue increased $80.8 million or 22.0% in2@om 2010, primarily as a result of a 9.3% isse in beverage case volume and
improved product mix (primarily increases in eneagyl sports isotonic products). Net selling prieelpeverage case increased 11.7% in
from 2010 due primarily to commodity-driven custarpeice increases and a favorable product mix. Ab&meign exchange impact, U.K.
revenue increased 17.8% in 2011 from 2010.

Mexico revenue increased $1.7 million or 3.4% iA2@om 2010, due primarily to a 6.3% increaseendyage case volume offset in
part by a 2.8% decrease in net selling price peetage case in 2011 from 2010. Absent foreign exghampact, Mexico revenue increased
1.0%.

RCI revenue decreased $3.2 million or 11.1% in 2@drh 2010, due primarily to the timing of shipmetd our largest customer loca
in Asia and the decreased demand from our custom&&yria as a result of the political deterioratiorthat region. Net selling price per
beverage case remained flat in 2011 from 2010.Ri@larily sells concentrate.

2010 versus 2009

North America revenue increased $183.4 million®6% in 2010 from 2009. The Cliffstar Acquisitioartributed $232.2 million to
revenue. Excluding the impact of foreign exchange the Cliffstar Acquisition, revenue decreased®.@ue primarily to a 1.8% decline in
beverage case volume that resulted from natiomaidopromotional activity in the first half of 2019et selling price per beverage case (w
is net revenue divided by beverage case volume)was slightly for 2010 from 2009.

U.K. revenue increased $7.8 million or 2.2% in 2&b0n 2009, primarily as a result of a 2.1% inceesbeverage case volume, and
improved product mix (primarily increases in eneagyl sports isotonic products), offset in parthms/ weakening of the pound sterling. Net
selling price per beverage case remained flat if0ZBom 2009. Absent foreign exchange impact, Wekenue increased 4.4% in 2010 from
2009. U.K. total case volume increased 1.8%.
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Mexico revenue increased $7.4 million or 17.3%04@ from 2009, due primarily to a 32.2% increasbkenerage case volume. Net
selling price per beverage case decreased 11.P%ilid from 2009. The increase in beverage case whmd decrease in net selling price
due primarily to new business in the retail charamel the commencement of shipments to a new battéer customer. Absent foreign
exchange impact, Mexico revenue increased 10.820110 from 2009.

RCI revenue increased $8.0 million or 38.5% in 2fibén 2009, primarily as a result of a 35.7% impmment in total case volume due
primarily to expansion of existing customer chasnslet selling price per beverage case remainéthf2010 from 2009. RCI primarily sells
concentrate.

Cost of Sales
2011 versus 2010

Cost of sales represented 88.2% of revenue in 20f@ibared to 85.2% in 2010. Excluding the impadhefCliffstar Acquisition, cost
sales represented 87.3% of revenue in 2011 compa@t 3% in 2010. The increase in cost of sales duee primarily to higher commodity
costs. Variable costs represented 77.7% of totas$a 2011, up from 74.7% in 2010. Major elemeritthese variable costs included
ingredient and packaging costs, distribution casts$ fees paid to third-party manufacturers.

2010 versus 2009

Cost of sales represented 85.2% of revenue in 20dpared to 84.4% in 2009. Of the 85.2%, 0.9% wiabatable to the Cliffstar
Acquisition. Excluding the impact of the CliffstAcquisition, cost of sales represented 84.3% oémere in 2010. The cost of sales as a
percent of revenue for Cliffstar was 91.2% in 20IKis percentage was higher than normal due intpanicreases in fixed costs resulting
from upgrades of some of our production lines, fimdhed goods on hand being measured at fair vatitlee closing date for the Cliffstar
Acquisition. Variable costs represented 74.7% tdltsales in 2010, down from 74.9% in 2009. Majeneents of these variable costs
included ingredient and packaging costs, distrdyutiosts and fees paid to third-party manufacturers

Gross Profit
2011 versus 2010

Gross profit as a percentage of revenue decreasedd8% in 2011 from 14.8% in 2010. Excluding tmpact of the Cliffstar
Acquisition, gross profit as a percentage of reeedecreased to 12.8% in 2011 from 15.7% in 2016.ddtline in gross profit was due
primarily to higher commodity costs.

2010 versus 2009

Gross profit as a percentage of revenue decreaskti&% in 2010 from 15.6% in 2009. Excluding timpact of the Cliffstar
Acquisition, gross profit as a percentage of reeeramained flat at 15.7% in 2010 compared to 2009.

Selling, General and Administrative Expenses
2011 versus 2010

SG&A in 2011 increased $6.0 million, or 3.6%, fr@®10. The impact of the Cliffstar Acquisition wag & million, and included
additional SG&A expenses of $17.1 million resultingm the full year inclusion of Cliffstar, offset part by a reduction of $2.9 million in
integration costs, and transaction costs of $7IRomincurred in the prior year period. Excluditite impact of the Cliffstar Acquisition,
SG&A decreased $1.0 million. As a percentage oémnere, SG&A was 7.4% in 2011 and 9.2% in 2010.

2010 versus 2009

SG&A in 2010 increased $19.9 million, or 13.6%,fr@009. The Cliffstar Acquisition contributed $15n2lion of SG&A costs, or
10.4% of the increase, in 2010. Excluding the impd¢he Cliffstar Acquisition,
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SG&A decreased $9.2 million or 6.3% from 2009. Tierease in the overall SG&A costs in 2010 was pritm the result of $7.2 million of
transaction costs related to the Cliffstar Acqgiosit and $6.7 million of integration costs, pafttiaffset by a $3.3 million reduction in
technology related costs, lower professional fée&2 million, and lower compensation of $2.0 ioill. As a percentage of revenue, SG&A
was 9.2% in 2010 and 2009, respectively.

Restructuring, Goodwill and Asset Impairments
2011 versus 2010

We did not record any restructuring charges in 2012010, we recorded a gain of $0.5 million rethto a lease contract termination.
In 2011 we recorded an intangible asset impairmaéfii..4 million related to a customer list that vimpaired due to the loss of a customer.
Also in 2011, we recorded a $0.6 million impairmeftong-lived assets related to a production piailexico that ceased operations.

2010 versus 2009

Restructuring and asset impairment charges in g@téeased $5.6 million from 2009. In 2010, we rdedra gain of $0.5 million
related to a lease contract termination. In 20 yrecorded restructuring and asset impairment® df illion, which included $3.6 million
for asset impairments primarily related to customaéationships and severance costs of $1.5 miliédeited to the organizational restructuring
and headcount reductions associated with the 2@8&¢turing Plan.

Operating Income
2011 versus 2010

Operati ng income in 2011 was $100.7 million, comparedperating income of $99.0 million in 2010. The Glifir Acquisition
contributed $19.6 million of the increase in op@igincome in 2011, and $5.2 million to operatingame in 2010. Excluding the impact of
the Cliffstar Acquisition, operating income declinigy $28.0 million or 26.0% from 2010.

2010 versus 2009

Operati ng income in 2010 was $99.0 million, compared terafing income of $97.4 million in 2009. The Cltffs Acquisition
contributed $5.2 million of operating income in POExcluding the impact of the Cliffstar Acquistiocoperating income increased by $10.3
million or 10.6%.

Other Expense, Net
2011 versus 2010

In 2011, we recorded $2.2 million of foreign excharosses primarily related to intercompany lo&m2010, we recorded a $1.4
million write off of financing fees and $2.6 millioof foreign exchange losses related primarilyntericompany loans.

2010 versus 2009

In 2010, we recorded a $1.4 million write off afidincing fees and $2.6 million of foreign excharagesés related primarily to
intercompany loans. In 2009, we recorded a $3.Bamitharge on the repayment of the 2011 Notes$dntl million of foreign exchange
losses.

Interest Expense, Net
2011 versus 2010

Net interest expense in 2011 increased 54.7% fi@hd 2lue primarily to a higher average debt balaaselting from the issuance of
2018 Notes in the third quarter of 2010.
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2010 versus 2009

Net interest expense in 2010 increased 24.2% fi@®9 2lue primarily to a higher average debt balaaselting from the issuance of
2018 Notes.

Income Taxes
2011 versus 2010

In 2011, we recorded a tax benefit of $0.7 millammpared to tax expense of $18.6 million in 201k difference between these two
amounts was due primarily to lower pre-tax incoméhie United States, the reorganization of ourllegtty structure and refinancing of
intercompany debt, offset in part by the reesthbfisnt of a U.S. federal valuation allowance.

2010 versus 2009

We recorded income tax expense of $18.6 millioadh0 compared with an income tax benefit of $22ilBan in 2009. The tax benefit
in 2009 was primarily the result of the utilizatioh$17.5 million in accruals related to uncerttir positions, and $25.0 million resulting
from the reversal in 2009 of U.S. valuation allowas In 2010, we utilized $2.2 million of accruedtated to uncertain tax positions and $0.7
million relating to the utilization of U.S. valuati allowances.

Liquidity and Capital Resources

The following table summarizes our cash flows fot2, 2010 and 2009 as reported in our Consolidatattments of Cash Flows in 1
accompanying Consolidated Financial Statements:

For the Years Ended

December 31 January 1, January 2,
(in millions of U.S. dollars) 2011 2011 2010
Net cash provided by operating activit $ 163t $ 178.¢ $ 155.1
Net cash used in investing activit| (90.9) (554.9) (32.29)
Net cash (used in) provided by financing activi (20.9) 393.c (207.5)
Effect of exchange rate changes on ¢ 0.9 0.3 0.8
Net increase in cash & cash equivale 52.7 17.5 16.2
Cash & cash equivalents, beginning of pel 48.2 30.€ 14.5
Cash & cash equivalents, end of per $ 100.< $ 482 $ 30.C

Operating Activities

Cash provided by operating activities in 2011 wa8355 million compared to $178.4 million in 2010&BL55.1 million in 2009. The
$14.9 million decrease in 2011 compared to 2010du@sprimarily to the timing of disbursements ahmel teceipt of tax refunds in the prior
year, offset in part by a reduction in inventoryghases

The $23.3 million increase in 2010 compared to 2088 due primarily to improved working capital agsult of the receipt of tax
refunds, and an increase in interest accrualsafiprdffset by investment in inventory.

Investing Activities

Cash used in investing activities was $90.2 milliio2011 compared to $554.7 million in 2010 and.g34gillion in 2009. The $464.5
million decrease in 2011 compared to 2010, anc&2.5 million increase from 2010 to 2009 were gdrmarily to the purchase price paic
2010 in connection with the Cliffstar Acquisition.
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The decrease in 2011 compared to 2010 was offgetrirby $34.3 million of payments made in 201Ated to contingent consideration
and deferred consideration paid in connection withCliffstar Acquisition.

The increase in 2010 compared to 2009 was alsodrepdy an increase in capital expenditures of Birillion.

Financing Activities

Cash used in financing activities was $20.3 millior2011 compared to cash provided of $393.3 mmllim2010 and cash used of $1C
million in 2009. During 2011, we made payments @88million on our longerm debt. In 2011, we made net payments of $711&mbn our
ABL facility, which reduced our borrowings to nil.

In 2010, we received proceeds of $375.0 milliomfrine issuance of the 2018 Notes and $71.1 millioret proceeds from the Equity
Offering, partially offset by $14.2 million of fimeing fees, $12.5 million in net payments underABé. facility, $18.7 million in payments
long-term debt, and $7.4 million of distributiomsrton-controlling interests.

In 2009, we substantially reduced our ABL facilitgrrowings, repurchased $257.8 million of the 208lbtes offset by the receipt of
$47.5 million in net proceeds from the public ofifigr of 9,435,000 common shares at a price of $pe8Ghare completed on August 11, 2009
and $211.9 million from the issuance of $215.0inillof senior notes that are due on November 157 Zthe “2017 Notes”).

Financial Liquidity

As of December 31, 2011, we had $608.0 millionethtdand $100.9 million of cash and cash equivaleotspared to $622.2 million of
debt and $48.2 million of cash and cash equivalasitsf January 1, 2011.

We believe that our level of resources, which idelsicash on hand, available borrowings under thie faBility and funds provided by
operations, will be adequate to meet our expemsgstal expenditures, and debt service obligatfonghe next twelve months. Our ability to
generate cash to meet our current expenses andatehte obligations will depend on our future periance. If we do not have enough cash
to pay our debt service obligations or if the ARicifity, 2017 Notes, or 2018 Notes were to becoareently due, either at maturity or as a
result of a breach, we may be required to tak@astsuch as amending our ABL facility or the indees governing our 2017 Notes and 2018
Notes, refinancing all or part of our existing dedwlling assets, incurring additional indebtedrarssising equity. If we need to se
additional financing, there is no assurance thatatditional financing will be available.

Should we desire to consummate significant acgoisipportunities or undertake significant expansgtivities, our capital needs
would increase and could result in our need toeiase available borrowings under our ABL facilityagcess public or private debt and equity
markets.

As of December 31, 2011, our total availability anthe ABL facility was $239.7 million, which wassed on our borrowing base
(accounts receivables, inventory, and fixed asséfs)had no outstanding borrowings under the ABilitg and $9.7 million in outstanding
letters of credit. As a result, our excess avditghinder the ABL facility was $230.0 million. Eaenonth’s borrowing base is not effective
until submitted to the lenders, which usually oscom the fifteenth day of the following month.

During the third quarter of 2010, we completed @iéstar Acquisition. The Cliffstar Acquisition veafinanced through the issuance of
the 2018 Notes (the “Note Offeringthe Equity Offering, and borrowings under our ABicility, which we refinanced in connection with
Cliffstar Acquisition. The ABL facility was refinared to, among other things, provide for the Cliffshcquisition, the Note Offering and the
application of net proceeds therefrom, the Equitiefdhg and the application of net proceeds themafand to increase the
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amount available for borrowings to $275.0 millié?e drew down a portion of indebtedness under #hlitly in order to fund the Cliffstar
Acquisition. We incurred $5.4 million of financiriges in connection with the refinancing of the ABicility. Net proceeds from the Equity
Offering were $71.1 million, after deducting expesisunderwriting discounts and commissions.

Net proceeds resulting from the Note Offering w&866.4 million after issuance costs of $8.6 millidhe 2018 Notes are senior
unsecured obligations and rank equally with alkotxisting and future unsubordinated indebtedneskiding indebtedness under our credit
facilities. We are subject to covenants and linotag on our and/or our subsidiaries’ ability, sabj® certain exceptions and qualifications, to
() pay dividends or make distributions, repurchegeity securities, prepay subordinated debt orentaktain investments, (ii) incur additio
debt or issue certain disqualified stock or preférstock, (iii) create or incur liens on assetsisag indebtedness, (iv) merge or consolidate
with another company (which applies to Cott andt ®etverages Inc. only) or sell all or substantialliyof our assets taken as a whole,

(v) enter into transactions with affiliates and) (s&ll assets.

During the fourth quarter of 2009, we repurchas28i7$l million in aggregate principal amount of #8641 Notes, pursuant to a public
cash tender offer, in which we also paid an eanhgder premium, accrued interest and associatedfebexpenses. We also purchased $20.7
million of the 2011 Notes in the third quarter @0®. The extinguishment of these 2011 Notes that welidly tendered resulted in a charge
of $3.3 million which was recorded to Other Expefiseome) in the Consolidated Statements of Opamatfor the year ended January 2,
2010. On February 1, 2010, we completed the redempf the remaining $11.1 million of the 2011 Nate

During the fourth quarter of 2009, we completed offiering of $215.0 million in aggregate princiahount of the 2017 Notes resulti
in net proceeds of approximately $206.8 millioreati discount of $3.1 million and issuance cost®5ot million. The 2017 Notes mature on
November 15, 2017 and pay interest semiannuallylay 15t and November 1% of each year. The 2017 Notes aieraensecured
obligations and rank equally with all other exigtisnd future unsubordinated indebtedness, incluididgbtedness under our credit facilities.
We are subject to covenants and limitations onamaifor our subsidiaries’ ability, subject to certakceptions and qualifications, to (i) pay
dividends or make distributions, repurchase ecégurities, prepay subordinated debt or make cerigestments, (ii) incur additional debt
or issue certain disqualified stock or preferraxtkt (iii) create or incur liens on assets, (iv)rgeeor consolidate with another company (wl
applies to Cott and Cott Beverages Inc. only) dradeor substantially all assets taken as a wh@dgenter into transactions with affiliates and
(vi) sell assets.

We may, from time to time, depending on market ok, including without limitation whether the 2D Notes or 2018 Notes are tt
trading at discounts to their respective face artmurpurchase the 2017 Notes or 2018 Notes fdr @ad/or in exchange for shares of our
common stock, warrants, preferred stock, debtlveratonsideration, in each case in open markehpses and/or privately negotiated
transactions. The amounts involved in any suchstretions, individually or in aggregate, may be makeHowever, the covenants in our A
facility subject such purchases to certain limétasi and conditions.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements as deafimder Iltem 303(a)(4) of Regulation S-K as of Deber 31, 2011.
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Contractual Obligations

The following table shows the schedule of futurgmants under certain contracts, including debtegents and guarantees, as of

December 31, 2011:

Payments due by period

(in millions of U.S. dollars) Total 2012 2013 2014 2015 2016 Thereafter
8.375% Senior notes due in 2017 $ 2150 $ — $— $— $— $— $ 215.(
8.125% Senior notes due in 2C 375.( — — — — — 375.(
ABL facility ! — — — — — — —
GE Obligation? 6.4 2.€ 1.C 1.1 1.2 0.5 —
Capital lease 3.8 0.€ 0.7 0.7 0.7 0.3 0.8
Other lon¢-term debt 1.t 0.2 0.2 0.2 0.3 0.3 0.2
Interest expens? 310.% 49.1 49.( 49.C 49.t 48.¢€ 65.5
Operating lease 90.¢€ 19.1 15.1 14.C 12.2 9.7 20.t
Guarantee purchase equipm 20.k 20.t — — — — —
Pension obligation 1.1 1.1 — — — — —
Purchase obligatior4 284.: 207.¢ 24.k 16.¢ 16.5 13.1 5.€
Total 5 $1,308.¢ $301.C $90.E $81.c $80.Z $72.E $ 682.€

1

2

long-term liabilities. Actual amounts will differ fromséimates providec
contractual obligations expected under the norroafse of busines

cannot make a reliable estimate as to when suclhiaisavill be settled
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The ABL facility is considered a current liabiliths of December 31, 2011, we had no outstandingpladngs under the ABL facility
We funded new water bottling equipment throughrderim financing agreement signed in January 28@8GE Obligation”). At the

end of the GE Obligation, we may exchange $6.0anilbf deposits for the extinguishment of $6.0 ioiilin debt.
Interest expense includes fixed interest on the320dtes, the 2017 Notes, the GE Obligation, the A#tility, capital leases and other

Purchase obligations consist of commitments fopilvehase of inventory and energy. These obligatiepresent the minimum

The contractual obligations table excludes the Camgjs ASC 740 uncertain tax positions liability of $@ndllion because the Compa
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Debt
Our total debt as of December 31, 2011 and Jarily&911 is as follows:

December 31 January 1,
(in millions of U.S. dollars) 2011 2011
8.375% senior notes due in 2017 215.( 215.(
8.125% senior notes due in 2C 375.( 375.(
ABL facility — 7.6
GE Obligation 12.4 16.t
Other capital lease 4.1 5.E
Other deb 1.t 2.C
Total debt 608.( 622.2
Less: Sho-term borrowings and current de
ABL facility — 7.S
Total shor-term borrowings — 7.8
GE Obligatio—current maturitie: 2.€ 4.1
Other capital leas—current maturitie: 0.€ 1.4
Other dek—current maturitie: 0.2 0.5
Total current debf 34 13.¢
Long-term debt before discou 604.¢ 608.:
Less discount on 8.375% no! (2.5 (2.9
Total long-term debt $ 602.1 $ 605.

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

Asset Based Lending Facilit

On March 31, 2008, we entered into a credit agreémvgh JPMorgan Chase Bank N.A. as Agent thattecean ABL facility to provid
financing for our North America, U.K. and Mexicqoaating segments. In connection with the Cliffsdaquisition, we refinanced the ABL
facility on August 17, 2010 to, among other thingsvide for the Cliffstar Acquisition, the Note f@fing and the application of net proceeds
therefrom, the Equity Offering and the applicatadmet proceeds therefrom and to increase the anawailable for borrowings to $275.0
million. We drew down a portion of the indebtednesder the ABL facility in order to fund the Cliffs Acquisition. We incurred $5.4
million of financing fees in connection with thdirancing of the ABL facility. The financing feeseabeing amortized using the straight line
method over a four-year period, which represergdtiration of the ABL facility.

As of December 31, 2011, we had no outstandingolengs under the ABL facility. The commitment feasv0.5% per annum of the
unused commitment, which was $265.3 million as e€&nber 31, 2011.

The effective interest rate as of December 31, 201LLIBOR and Prime loans is based on average ggtgavailability as follows:

Eurodollar CDOR LIBOR
Average Aggregate Availability ABR Canadian
(in millions of U.S. dollars) Spreac Prime Spreac Spread Spreac Spread
Over $150 1.5(% 1.5(% 2.5(% 2.5(% 2.5(%
$75- 150 1.75% 1.75% 2.7%% 2.7%% 2.7%%
Under $7& 2.0(% 2.0(% 3.0(% 3.0(% 3.0(%
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8.125% Senior Notes due in 2018

On August 17, 2010, we issued $375.0 million of@0ibtes. The issuer of the 2018 Notes is our wholiyied subsidiary Cott
Beverages Inc., but we and most of our U.S., Camaaind United Kingdom subsidiaries guarantee ti® Mbtes. The interest on the 2018
Notes is payable se-annually on March # and Septembett 1 of each year.

We incurred $8.6 million of financing fees in cortien with the issuance of the 2018 Notes. Therfoireg fees are being amortized
using the effective interest method over an eigdaryperiod, which represents the duration of tHE820otes.

8.375% Senior Notes due in 2017

On November 13, 2009, we issued $215.0 million@f2Notes. The 2017 Notes were issued at a $3libmdiscount. The issuer of
the 2017 Notes is our wholly-owned subsidiary @mtverages Inc., but we and most of our U.S., Camaaind United Kingdom subsidiaries
guarantee the 2017 Notes. The interest on the R0165 is payable semi-annually on Mayt1l5 and Nowwanibt of each year.

We incurred $5.1 million of financing fees in cootien with the 2017 Notes. The financing fees amd amortized using the effective
interest method over an eight-year period, whigitesents the duration of the 2017 Notes.

8% Senior Subordinated Notes due in 2011

We repurchased the remaining outstanding 2011 Notd=ebruary 1, 2010, and recorded a loss on bilydfe0.1 million. The 2011
Notes acquired by us have been retired, and we diagentinued the payment of intere

In 2009, the Company repurchased $257.8 millioprincipal amount of the 2011 Notes, and recordEds on buyback of $3.3 millio

GE Financing Agreement

We funded $32.5 million of water bottling equipmeuirchases through a finance lease arrangemef0B. The quarterly payments
under the lease obligation totaled approximately $8illion per annum for the first two years, $m8lion per annum for the subsequent two
years, then $1.7 million per annum for the finalrfgears

Credit Ratings and Covenant Compliance
Credit Ratings
Our objective is to maintain credit ratings thadyade us with ready access to global capital aeditmarkets at favorable interest ra

As of December 31, 2011, the Company’s credit gatiwere as follows:

Credit Ratings

Standard and

Poor’s

Moody's Rating Rating
Corporate credit rating B2 B
2017 Notes B3 B
2018 Notes B3 B
Outlook Stable Stable
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Any downgrade of our credit ratings by either Mogdyr S&P could increase our future borrowing castémpair our ability to access
capital markets on terms commercially acceptablestor at all.

Covenant Compliance
8.125% Senior Notes due in 2018

Under the indenture governing the 2018 Notes, wesabject to a number of covenants, including camenthat limit our and certain of
our subsidiaries’ ability, subject to certain extteqps and qualifications, to (i) pay dividends oaka distributions, repurchase equity
securities, prepay subordinated debt or make centgestments, (ii) incur additional debt or isseetain disqualified stock or preferred sto
(iii) create or incur liens on assets securing Iotdéness, (iv) merge or consolidate with anothemgany or sell all or substantially all of our
assets taken as a whole, (v) enter into transactidgth affiliates and (vi) sell assets. We haverbieecompliance with all of the covenants
under the 2018 Notes and there have been no ametgltoeany such covenants since the 2018 Notesissred.

8.375% Senior Notes due in 2017

Under the indenture governing the 2017 Notes, wesabject to a number of covenants, including camenthat limit our and certain of
our subsidiaries’ ability, subject to certain extteps and qualifications, to (i) pay dividends oaka distributions, repurchase equity
securities, prepay subordinated debt or make centgestments, (ii) incur additional debt or isseetain disqualified stock or preferred sto
(iii) create or incur liens on assets securing Iotddness, (iv) merge or consolidate with anothemgany or sell all or substantially all of our
assets taken as a whole, (v) enter into transactidgth affiliates and (vi) sell assets. We haverbieecompliance with all of the covenants
under the 2017 Notes and there have been no ametgltoeany such covenants since the 2017 Notesissred.

ABL Facility

Under the credit agreement governing the ABL fagilive and our restricted subsidiaries are suligeatnumber of business and
financial covenants, including a covenant requiamminimum fixed charge coverage ratio of at |dastto 1.0 effective when and if excess
availability is less than the greater of (a) $3@i0ion and (b) the lesser of (i) 12.5% of the ambaf the aggregate borrowing base or
(i) $37.5 million. Although the covenant was noggered as of December 31, 2011, our fixed chaoyerage ratio as calculated under this
covenant was greater than 1.1 to 1.0. If availghii less than $37.5 million, the lenders willéakominion over the cash and will apply
excess cash to reduce amounts owing under théyagihe credit agreement governing the ABL fagiliequires us to maintain aggregate
availability of at least $15.0 million. We weredompliance with all of the applicable covenantsamttie ABL facility on December 31,
2011.

Capital structure

Since January 1, 2011, equity has increased by$8@ion. The increase was primarily the resulnet income of $37.6 million, $3.6
million of non-controlling interest income, $2.91hoin of share-based compensation expense, andilcotibdns to non-controlling interests of
$1.8 million offset in part by a $4.7 million foggi currency translation loss on the net assetelbBastaining foreign operations, $6.0 milli
of distributions to non-controlling interests, aamdincrease in pension liabilities of $3.1 million.

Dividend payments

There are certain restrictions on the paymentwifidnds under our ABL facility and under the indeets governing the 2017 Notes and
2018 Notes. No dividend payments were made in 20itilwe do not expect to pay dividends in the faabke future.
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ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK
We do not trade market risk sensitive instruments.

Currency Exchange Rate Risk

We are exposed to changes in foreign currency exgeheates. Operations outside of the United Statesunted for 32.5% of 2011
revenue and 34.2% of 2010 revenue, and are coatedtprincipally in the U.K., Canada and Mexico. imslate the revenues and expenses
of our foreign operations using average exchanigs @revailing during the period. The effect of0a0®6 change in foreign currency excha
rates among the U.S. dollar versus the Canadidardpbund sterling and Mexican peso as of DecerBbeP011, at current levels of foreign
debt and operations would result in our revenu@9irl changing by $72.1 million and our gross ptiaf2011 changing by $7.7 million. Tt
change would be material to our cash flows andesults of operations.

Our primary exposure to foreign currency excharges relates to transactions in which the curreatigcted from customers is
different from the currency utilized to purchase groduct sold. In 2011, we entered into foreigmency contracts to hedge some of these
currency exposures for which natural hedges dexist. Natural hedges exist when purchases and gatlein a specific country are both
denominated in the same currency and, thereforexposure exists to hedge with foreign exchangednt, option, or swap contracts
(collectively, the “foreign exchange contracts”)eWo not enter into foreign exchange contractsréamting purposes. The risk of loss on a
foreign exchange contract is the risk of non-perf@ance by the counterparties, which we minimizeiloyting our counterparties to major
financial institutions. The fair values of the faye exchange contracts, which are $0.6 million,estimated using market quotes. As of
December 31, 2011, we had outstanding foreign exginforward contracts with notional amounts of $laillion.

Debt obligations and interest rates

We have exposure to interest rate risk from thetantling principal amounts of our short-term amdjiterm debt. Our longerm debt i:
fixed and our short-term debt is variable. Our Afaktility is vulnerable to fluctuations in the U.ghort-term base rate and the LIBOR rate.
Since we did not have any ABL borrowings outstagdihyear end as of December 31, 2011, a 100 pasisincrease in the current per
annum interest rate for our ABL facility (excludititge $9.7 million of outstanding letters of credipuld not result in additional interest
expense or be material to our cash flows or ouwrlt®sf operations. The weighted average intest of our debt outstanding at
December 31, 2011 was 8.1%.

We regularly review the structure of our debt aadsider changes to the proportion of variable \&efixed rate debt through
refinancing, interest rate swaps or other measuoressponse to the changing economic environmeistotically, we have not used derivative
instruments to manage interest rate risk. If weargkfail to manage these derivative instrumentsessfully, or if we are unable to refinance
our debt or otherwise increase our debt capacitgsponse to changes in the marketplace, the exessciated with debt service could
increase. This would negatively impact our finahc@ndition and profitability.
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The information below summarizes our market risksoaiated with long-term debt obligations as ofémeber 31, 2011. The table
presents principal cash flows and related intaass by year of maturity. Interest rates disclagguesent the actual weighted average rates
as of December 31, 2011.

Debt Obligations
Weighted averagi

Outstanding
interest

debt rate for debt

(in millions of U.S. dollars) balance maturing

Debt maturing in:

2012 $ 3.4 7.€%
2013 2.C 7.€%
2014 2.1 7.4%
2015 2.2 7.€%
2016 1.1 8.C%
Thereafte 597.2 8.1%
Total $ 608.01 8.1%

! We funded the purchase of new water bottling eqeipithrough the GE Obligation. At the end of the Gifdigation, we may exchange
$6.0 million of deposits for the extinguishment$&f0 million in debt or elect to purchase such poant.

Commodity Price Risk

The competitive marketplace in which we operate fimay our ability to recover increased costs ttghihigher prices. As a result, we
are subject to market risk with respect to commyoplitce fluctuations principally related to our pbases of aluminum, PET resin, corn for
HFCS, fruit and fruit concentrates. When possibie manage our exposure to this risk primarily tigtothe use of supplier pricing
agreements, which enable us to establish the pseghraces for certain commodities. We estimate diB2% increase in the market prices of
these commaodities over the current market pricagddvoumulatively increase our cost of sales dutirgnext 12 months by approximately
$29.0 million. This change would be material to oash flows and our results of operations.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Financial statements and exhibits filed under itieim are listed in the index appearing in Iltem 18 report.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

The Company maintains disclosure controls and phaes as defined in Rules 13a-15(e) and 15d-15¢hedSecurities Exchange Act
of 1934, as amended (the “Exchange Act”). The Camijsamanagement, under the supervision and witlp#rcipation of the Company’s
Chief Executive Officer and Chief Financial Officearried out an evaluation of the effectivenesthefdesign and operation of the
Company'’s disclosure controls and procedures &esoémber 31, 2011 (the “Evaluation”). Based up@nBkaluation, the Company’s Chief
Executive Officer and Chief Financial Officer comdéd that, as of December 31, 2011, the Compaigctodure controls and procedures
were effective to ensure that information requietie disclosed by the
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Company in reports filed or submitted under thehexge Act is recorded, processed, summarized gadteel within the time periods
specified in SEC rules and forms, and accumulatedcammunicated to the Company’s management, imgutie Company’s Chief
Executive Officer and Chief Financial Officer, thoav timely decisions regarding required disclosure

Management’s Report on Internal Control Over Finandal Reporting

The Company’s management is responsible for establj and maintaining adequate internal controt éimancial reporting as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f). Mgemaent, under the supervision and with the pagtan of the Company’s Chief
Executive Officer and Chief Financial Officer, evaled the effectiveness of the Company’s interaatrol over financial reporting as of
December 31, 2011 using the criteria set forthheyGommittee of Sponsoring Organizations of thedway Commission (“COSO”) in
Internal Contro—Integrated FrameworkBased on that evaluation, management concluaggdita Company internal control over financi
reporting was effective as of December 31, 2011.

The effectiveness of the Company'’s internal corkar financial reporting as of December 31, 2044 been audited by
PricewaterhouseCoopers LLP, the Company’s indepemndgistered certified public accounting firm, wllso audited the Company’s
consolidated financial statements included in &nsual Report on Form 10-K, as stated in their reptich appears herein.

Remediation of Material Weakness

Management first reported a material weaknessarCthmpany'’s internal control over financial repagtirelated to the communication
and evaluation of a certain custongediscount and pricing programs that affected rageaccounts receivable and accrued expenses,ror
10-K for the fiscal year ended January 1, 201&dfibn March 15, 2011. A material weakness is aiggfty, or a combination of deficiencies,
in internal control over financial reporting sudfat there is a reasonable possibility that a malterisstatement of the Company’s annual or
interim financial statements will not be preventedietected on a timely basis.

During 2011, with oversight from the Audit Commétef the Company’s Board of Directors, the Compamganagement made the
following changes and enhancements to its interaatrols over financial reporting to remediate th&terial weakness previously reported:

1.  Starting in the first quarter of 2011 and couitiry through the third quarter of 2011, the Comparage personnel changes,
including the termination and demotion of certaaffsthat were responsible for the operation otaiarinternal controls that faile
and the addition of new, more senior and experigfioance staff to oversee the specific customtvities.

2.  The Company revised and enhanced the policiesegdures and internal controls surrounding thewaaiing for customer
discounts and pricing to obtain reasonable assartimat the revenue, accounts receivable and acewphses reported in its
consolidated financial statements are in accordaitteU.S. GAAP. These specific revisions and erdeaments included the
following:

. In the first quarter of 2011, the Company expanaled centralized reviews and evaluations of custaneounts receivable
aging and promotional activitie

. During the fourth quarter of 2011, the Companyiinttd additional processes for validation of costo order pricing prio
to shipment and procedures for timely resolutiopriding discrepancies on customer ord

. During the fourth quarter of 2011, the Companyiinttd additional procedures for the identificatenmd timely review of
customer pricing and discount discrepancies identifter the customer is invoiced, and for applieadjustments to the
financial statements to be made tim¢

The Company completed the documentation and tesfitlte corrective processes described above amf, Becember 31, 2011, has
concluded that the steps taken have remediatemhdberial weakness related to accounting for reveac®ounts receivable and accrued
expenses.
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Changes in Internal Control Over Financial Reporting

As described above under the heading entitled "Riattien of Material Weaknessthere were changes in internal control over finak

reporting during the quarter ended December 311 284t have materially affected, or are reasonbidyy to materially affect the Compary’
internal control over financial reporting.

ITEM9B. OTHER INFORMATION
Not Applicable.
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PART IlI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required by this item regardingediors is incorporated by reference to, and wiltbetained in, the “Election of
Directors” section of our definitive proxy circulfor the 2012 Annual Meeting of Shareowners, whidhbe filed within 120 days after
December 31, 2011 (the “2012 Proxy Circulaie information required by this item regarding ikedmmittee financial expert disclosure
incorporated by reference to, and will be contaimedhe “Corporate Governance” section of our 28t@xy Circular. The information
required by this item regarding executive officappears as the Supplemental Item in Part |I. Theeve heen no material changes to the
procedures by which shareholders may recommendne@sito our Board of Directors.

The Audit Committee of our Board of Directors is“andit committee” for the purposes of Section &8)(A) of the Securities
Exchange Act of 1934, as amended. The Audit Coremitharter is posted on our website at www.cott.cidme members of the Audit
Committee are Graham Savage (Chairman), GeorgecBund Gregory Monahan. As required by the NYSEsiuthe board has determined
that each member of the Audit Committee is finalhclderate and that Mr. Savage qualifies as amdiacommittee financial expert” within
the meaning of the rules of the U.S. SecuritiesExxchange Commission.

All of our directors, officers and employees musinply with our Code of Business Conduct and EtHizaddition, our Chief Executi
Officer, Chief Financial Officer and principal aeoting officer and certain other employees havertnér obligation to comply with our
Code of Ethics for Senior Officers. Our Code of Bass Conduct and Ethics and our Code of EthicSé&mior Officers are posted on our
website, www.cott.com and we intend to comply vatiigations to disclose any amendment to, or wadfeprovisions of these codes by
posting such information on our website.

Section 16(a) Beneficial ownership reporting compdince

The information required by this item is incorpechby reference to, and will be contained in, tBection 16(a) Beneficial Ownership
Reporting Compliance” section of our 2012 ProxycGiar.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorp@cby reference to, and will be contained in, @erhpensation of Executive Officers”
section of our 2012 Proxy Circular.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
SHAREOWNER MATTERS

The information required by this item is incorp@aby reference to, and will be contained in, tRaricipal Shareowners,” “Security
Ownership of Directors and Management” and “Eq@impensation Plan Information” sections of our 2Bt@xy Circular.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item is incorp@aby reference to, and will be contained in, tGertain Relationships and Related
Transactions” section of our 2012 Proxy Circular.

ITEM 14.  PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is incorpeaby reference to, and will be contained in, tmelépendent Registered Certified
Public Accounting Firm” section of our 2012 Proxirctlar.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(&) The documents filed as part of this reportearéollows:
1. Financial Statements

The consolidated financial statements and acconipamgport of independent registered certified puatcounting firm
are listed in the Index to Consolidated Financtat@nents and are filed as part of this report.

2. Financial Statement Schedules
Schedule ll—Valuation and Qualifying Accounts
3. Exhibits
Exhibits required by Item 601 of Regulation S-K f&eth on the “Exhibit Index.”

All other schedules called for by the applicableCStecounting regulations are not required underdtaged instructions or are
inapplicable and, therefore, have been omitted.
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Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Regyigthas duly caused this report to

Signatures

be signed on its behalf by the undersigned, théoedmy authorized.

Cott Corporation

/s/ JERRYF OWDEN

Jerry Fowden
Chief Executive Officer
Date: February 29, 2012

Pursuant to the requirements of the Securities &xgl Act of 1934, this report has been signed bbélptihe following persons on
behalf of the registrant and in the capacities@mthe dates indicated:

/s/ JERRYF OWDEN
Jerry Fowden
Chief Executive Officer, Director
(Principal Executive Officer)

/s/ NEAL C RAVENS
Neal Cravens
Chief Financial Officer
(Principal Financial Officer)

/s/ GREGORYL EITER
Gregory Leiter
Senior Vice President, Chief Accounting Officer and
Assistant Secretary
(Principal Accounting Officer)

/'s/ DAviD T. GIBBONS
David T. Gibbons
Chairman, Director

/'s/ M ARK B ENADIBA
Mark Benadiba
Director

/s/ STEPHEN H. HALPERIN

Stephen H. Halperin
Director

/s/ BETTYJANE H ESS

Betty Jane Hess
Director

Date:

Date:

Date:

Date:

Date:

Date:

Date:

February 29, 2012

February 29, 2012

February 29, 2012

February 29, 2012

February 29, 2012

February 29, 2012

February 29, 2012
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Mario Pilozzi
Director
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Director
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Director
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Director
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Report of Independent Registered Certified Public Acounting Firm

To the Board of Directors and Shareholders of
Cott Corporation:

In our opinion, the consolidated financial statetadisted in the accompanying index present fairall material respects, the financial
position of Cott Corporation and its subsidiarieBacember 31, 2011 and January 1, 2011, and sitsef their operations and their cash
flows for each of the three years in the periodeghDecember 31, 2011 in conformity with accounprigciples generally accepted in the
United States of America. In addition, in our opmj the financial statement schedule listed innkex appearing under Item 15(a)2 presents
fairly, in all material respects, the informaticet $orth therein when read in conjunction with tetated consolidated financial statements.
Also in our opinion, the Company maintained, inraliterial respects, effective internal control desincial reporting as of December 31,
2011, based on criteria establishedniternal Control—Integrated Frameworgsued by the Committee of Sponsoring Organizatifribe
Treadway Commission (COSO). The Company’s manageimeasponsible for these financial statementsfarahcial statement schedule,
for maintaining effective internal control overdimcial reporting and for its assessment of thecgtfeness of internal control over financial
reporting, included in Management’s Report on imdControl Over Financial Reporting appearing uritlem 9A. Our responsibility is to
express opinions on these financial statementth@efinancial statement schedule, and on the Coyiparternal control over financial
reporting based on our integrated audits. We caeduzur audits in accordance with the standardiseoPublic Company Accounting
Oversight Board (United States). Those standaigisinethat we plan and perform the audits to obtatsonable assurance about whether the
financial statements are free of material misstat#grand whether effective internal control overfinial reporting was maintained in all
material respects. Our audits of the financialestents included examining, on a test basis, evasuapporting the amounts and disclosur
the financial statements, assessing the accouptingiples used and significant estimates made dyagement, and evaluating the overall
financial statement presentation. Our audit ofrimaécontrol over financial reporting included dbiag an understanding of internal control
over financial reporting, assessing the risk thattaderial weakness exists, and testing and evatyéte design and operating effectiveness of
internal control based on the assessed risk. Qiitsaaiso included performing such other procedasewe considered necessary in the
circumstances. We believe that our audits provideaaonable basis for our opinions.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting
principles. A company'’s internal control over firgal reporting includes those policies and proceduhat (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (ii) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; anda(iiyide reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companygsats that could have a material effect on thenGiizd statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

/sl PricewaterhouseCoopers L
Tampa, Florid:
February 29, 201
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Cott Corporation

Consolidated Statements of Operations
(in millions of U.S. dollars, except share and gleasre amounts)

For the Years Ended

December 31 January 1, January 2,
2011 2011 2010

Revenue, ne $ 2,334.¢ $1,803.: $1,596."
Cost of sale: 2,058.( 1,537.( 1,346.¢
Gross profit 276.¢ 266.< 249.¢
Selling, general and administrative exper 1725 166.5 146.¢
Loss on disposal of property, plant & equipm 1.2 1.1 0.t
Restructuring and asset impairme

Restructuring — (0.5 i1.g

Asset impairment 0.€ —

Intangible asset impairmer 14 —
Operating income 100.% 99.C 97.£
Contingent consideration ei-out adjustmen 0.¢ (20.9) —
Other expense, n 2.2 .C 4.4
Interest expense, n 57.1 36.€ 29.7
Income before income taxe 40.5 78.4 63.2
Income tax (benefit) expen (0.7) 18.€ (22.9)
Net income $ 41.Z $ 59. $ 86.]
Less: Net income attributable to r-controlling interest: 3.6 5.1 4.€
Net income attributed to Cott Corporation $ 37.€ $ 547 $ 81t
Net income per common share attributed to Cott Corpration

Basic $ 0.4C $ 0.64 $ 1.1

Diluted 0.4C 0.6: 1.0¢
Weighted average outstanding shares (thousands) ahuted to Cott Corporation

Basic 94,24: 85,58t¢ 74,20

Diluted 95,00: 86,18t 75,21t

The accompanying notes are an integral part oktheasolidated financial statements.
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ASSETS
Current asset:
Cash & cash equivalen

Cott Corporation

Consolidated Balance Sheets
(in millions of U.S. dollars, except share amounts)

Accounts receivable, net of allowance of $5.7 (8&®f January 1, 201

Income taxes recoverak
Inventories

Prepaid expenses and other current a:

Total current assets

Property, plant & equipmel

Goodwill

Intangibles and other ass
Deferred income taxe
Other tax receivabl

Total assets

LIABILITIES AND EQUITY

Current liabilities
Shor-term borrowings

Current maturities of lor-term deb

Contingent consideration

ei-out

Accounts payable and accrued liabilit

Total current liabilities
Long-term debr

Deferred income taxe
Other lon¢-term liabilities
Total liabilities
Commitments and Contin
Equity

genc—Note 17

Capital stock, no p—95,101,230 (January 1, 2(—94,750,120) shares issu

Treasury stocl
Additional paic-in-capital
Retained earning

Accumulated other comprehensive |
Total Cott Corporation equity

Non-controlling interest:
Total equity
Total liabilities and equity

Approved by the Board of Directors:

/sl Graham Savage

December 31

2011

$ 100
210.¢
ORS
210.C
19.¢
550.¢
482.2
129.¢
341.1
4.1
1.C

$ 1,508.¢

$ —
3.4

281.]
284.t
602.1
34.1
20.C
940.7

395.¢
2.1)

42

144.]
(24.7)

555.¢

12.4

568..

$ 1,508.¢

January 1,

2011

$ 48.=
213.¢

~~
w
N) -
N

Director

The accompanying notes are an integral part oktheasolidated financial statements.
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Cott Corporation

Consolidated Statements of Cash Flows

(in millions of U.S. dollars)

Operating Activities
Net income
Depreciation & amortizatio
Amortization of financing fee
Shar-based compensation expel
(Decrease) increase in deferred income ti
Write-off of financing fees
Loss on disposal of property, plant & equipm
Loss on buyback of Note
Asset impairment
Intangible asset impairmer
Contingent consideration e~out adjustmen
Contract termination char¢
Contract termination paymer
Other nor-cash item
Change in operating assets and liabilities, netcglisition:
Accounts receivabl
Inventories
Prepaid expenses and other current a
Other asset
Accounts payable and accrued liabilit
Income taxes recoverak
Net cash provided by operating activit
Investing Activities
Acquisition
Additions to property, plant & equipme
Additions to intangibles and other ass
Proceeds from sale of property, plant & equipn
Other investing activitie
Net cash used in investing activiti
Financing Activities
Payments of lor-term debt
Issuance of lor-term debt
Borrowings under ABL
Payments under AB
Distributions to no-controlling interest:
Issuance of common shares, net of offering
Financing fee:
Other financing activitie
Net cash (used in) provided by financing activi
Effect of exchange rate changes on ¢

Net increase in cash & cash equivalents
Cash & cash equivalents, beginning of period

Cash & cash equivalents, end of period

Supplemental Non-cash Investing and Financing Actities:
Capital lease additior
Deferred consideratio
Contingent consideration e~out
Working capital adjustmer

Supplemental Disclosures of Cash Flow Information:
Cash paid for intere:
Cash paid (received) for income taxes,

The accompanying notes are an

For the Years Ended

December 31
2011

$ 41.2
95.2

3.

2.8

3.7

1.2

0.6
14

163.5

(34.9
(48.9)

52.7

$ 100.¢

$ 53.¢
13

January 1, January 2,
2011 2010
$ 59.¢ $ 86.1
74.C 66.2
2.7 £
4.7 iLg
17.C 6.2
1.4 —
1.1 0.5
0.1 18
_ BY:
(20.9) —
8 —
(5.4) (3.6
515 2.7
3.9 20.€
(28.4) 16.C
2.€ (1.6
(1.€) 1.2
39.¢ (6.5)
25.7 (38.1)
178.¢ 155.1
(507.%) —
(44.0) (32.9)
(4.2) (1.6
1.2 1.7
(554.9) (32.9
(18.7) (265.5)
375.0 211.¢
366.t 768.1
(379.0 (856.€)
(7.4) (6.€)
71.1 47.5
(14.2) (6.2)
— 0.9
393.% (107.9
0.3 0.€
17.2 16.2
30.€ 14.7
$ 48.2 $ 30.€
$ 2.4 $ 0.2
13.2 —
32.2 —
(4.7) —
$ 22.¢ $ 23.¢
(24.9) 11.C

integral part oktheasolidated financial statements.
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Balance at December 27, 2008
Common shares issui
Treasury shares iss.—PSU Plar
Treasury shares iss.L—EISPP
Shar-based compensatic
Options exercise
Distributions to non-controlling
interests
Comprehensive incorr
Currency translation adjustme
Net income
Balance at January 2, 2010

Common shares issu
Common shares issued—Directors'
Share Awarc
Tax impact of common shares
issuance
Treasury shares iss.—PSU Plar
Treasury shares iss.L—EISPP
Shar-based compensatic
Distributions to non-controlling
interests
Comprehensive incorr
Currency translation adjustme
Pension benefit plan, net of t
Unrealized loss on derivative
instruments, net of ta
Net income
Balance at January 1, 2011

Common shares issued—Directors’
Share Awarc
Treasury shares iss.—PSU Plar
Treasury shares iss.L—EISPP
Shar-based compensatic
Options exercise
Contributions to non-controlling
interests
Distributions to non-controlling
interests
Comprehensive incorr
Currency translation adjustme
Pension benefit plan, net of t
Unrealized gain on derivative
instruments, net of ta
Net income

Balance at December 31, 201

Cott Corporation

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

Cott Corporation Equity

Number of ~ Number of Retained Accumulated
Additional Other Non-
Common Treasury Common  Treasury Earnings  Comprehensive  Controlling
Shares (In  Shares (In Paid-in- Total
thousands  thousands Shares Shares Capital (Deficit) Income (Loss) Interests Equity
71,87: 2307 $275.( $ (6.4 $ 381 $(29.7) $ (476 $ 172 $246F
9,43¢ — 47.5 — — — — — 47.t
= (560) — 14 (1.4) — — — —
— (247) — 0.6 (0.6) — — — —
- - - - 1.2 - - - 1.2
25 — — — — — — — —
— — — — — — (6.6)  (6.6)
— — — — — — 26.5 — 26.5
— — — — — 81.t — 4.€ 86.1
81,33: 1,50¢ $322F $ (44 $ 374 $ 518 $ (215 $ 155 $401.c
13,34( — 71.1 — — — — — 71.1
79 — — — 0.7 — — — 0.7
— — 2.C — — — — — 2.C
- (437) - 1.2 1.9 - - - (0.2)
— (16) - — — — - — —
- - - - 4.C - - - 4.C
— — — — — — — 74 (7.9
— — — — — — 4. — 4.
— — — — — — (0.4) — (0.4)
— — — — — — (0.3) — (0.3)
— — — — — 54.7 — 5.1 59.¢
94,75( 1,051 $395.6 $ (3.2 $ 40.6 $106F $ (17.5) $ 13.C $535.c
76 — — — 0.7 — — — 0.7
— (181) — 0.5 (0.5) — — — —
- (196 - 0.6 (0.6) - - - -
— — — — 2.2 — — — 2.2
27 - 0.2 - - - - - 0.2
— — — — — — — 1.8 1.8
— — — — — — — (6.0 (6.0
— — — — — — (4.7) — (4.7)
— — — — — — (3.1) — (3.1)
— — — — — — 0.€ — 0.€
— — — — — 37.€ — 3.€ 41.2
95,10- 674 $395.¢ $ (2.1) $ 42.6 $1441 $ (247 $ 124 $568.

The accompanying notes are an integral part oktheasolidated financial statements.
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Cott Corporation

Consolidated Statements of Comprehensive Income
(in millions of U.S. dollars)

For the Years Ended

December 31 January 1,
2011 2011

Net income $ 41. $ 5H9.E
Other comprehensive (loss) incor

Currency translation adjustme (4.7) e

Pension benefit plan, net of t! (3.2 (0.9

Unrealized gain (loss) on derivative instrumentg, of tax2 0.€ &

Total other comprehensive (loss) income (7.2 3.8

Comprehensive income $ 34.C $ 63.€

Less: Net income attributable to r-controlling interest: 3.6 5.1

Comprehensive income attributed to Cott Corporation $ 30.4 $ B58:E

; Net of a $0.6 million and $0.6 million tax benedftect for the years ended December 31, 2011 amabip 1, 2011

The accompanying notes are an integral part oktheasolidated financial statements.
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Notes to Consolidated Financial Statements

Description of Business

Cott Corporation, together with its consolidatetisdiaries (“Cott,” “the Company,” “our Company,Cbtt Corporation,” “we,” “us,’or
“our”), is one of the world’s largest beverage camigs focusing on private-label products and cehtranufacturing. Our product lines
include carbonated soft drinks (“CSDs"), clearl] siid sparkling flavored waters, energy-relateidids, juice, juice-based products, bottled
water and ready-to-drink teas.

Note 1—Summary of Significant Accounting Policies
Basis of presentation

These consolidated financial statements have beaped in accordance with U.S. generally acceptedunting principles (“GAAP”)
using the U.S. dollar as the reporting currencythasmajority of our business and the majority of shareowners are in the United States.

For the years ended December 31, 2011 and Janpy2@i 1, we had 52 weeks of activity, compared tavB8ks of activity for the year
ended January 2, 2010.

We have five reporting segments—North America (Whitcludes our U.S. operating segment and Canaglatipg segment), United
Kingdom (“U.K.”) (which includes our United Kingdomeporting unit and our Continental European rapgrtinit), Mexico, Royal Crown
International (“RCI") and All Other (which includesir international corporate expenses).

Basis of consolidation

The financial statements consolidate our accowntsyholly-owned and majority-owned subsidiaried gint ventures which we
control. All intercompany transactions and accotnatge been eliminated in consolidation.

Estimates

The preparation of these consolidated financidaéstants in conformity with GAAP requires managentenhake estimates and
assumptions that affect the amounts of assetsiaitities and disclosure of contingent assets latillities at the date of the financial
statements and the amount of revenue and expeusag the reporting period. Actual results coultfatifrom those estimates. The
consolidated financial statements include estimatesassumptions which, in the opinion of managénvegre significant to the underlying
amounts representing the future valuation of initalegassets, long-lived assets and goodwill, actingrior share-based compensation,
realization of deferred income tax assets anddkelution of tax contingencies. Determining whethgrairment has occurred requires
various estimates and assumptions including estsnaitcash flows that are directly related to tbeptially impaired asset, the useful life
over which cash flows will occur and their amoufitse measurement of an impairment loss requiressamate of fair value, which includes
estimates of cash flows and the appropriate digc@te.

Accounting Policies
Revenue recognition

We recognize revenue, net of sales returns, whereship passes to customers for products manuéatinrour own plants and/or by
third parties on our behalf, and when prices toaustomers are fixed and collection is reasonafgyiieed. This may be upon shipment of
goods or upon delivery to the customer, dependimgamtractual terms. Shipping and handling cosid Ipathe customer to us are include:
revenue. Although we accept returns of productsfoar customers occasionally, such returns, hisatlyi, have not been material.
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Sales incentives

We participate in various incentive programs witin oustomers, including volume-based incentivespyational allowances and
contractual rebates. Volume incentives are basemlionustomers achieving volume targets for a pesictime. They are deducted from
revenue and accrued as the incentives are eardegt@iased on management’s estimate of the betalustomer is expected to earn and
claim. Contractual rebates are handled similantgniotional allowances are accrued at time of shigraad deducted from revenue based on
either the volume shipped or the volume sold at¢tailer location, depending on the terms of thmnence. We regularly review customer
sales forecasts to ensure volume targets will bieame adjust incentive accruals accordingly.

Cost of sales

We record shipping and handling and finished gandsntory costs in cost of sales. Finished goousritory costs include the cost of
direct labor and materials and the applicable sbhowerhead expense chargeable to production.

Selling, general and administrative expenses
We record all other expenses not charged to pramuas selling, general and administrative expenses

Share-based compensation

Share-based compensation expense for all share-basgensation awards granted after January 1, 208@sed on the grant-date fair
value. We recognized these compensation costd madfoofeiture rate on a straight-line basis over tequisite service period of the award,
which is generally the vesting term of three yebis estimated forfeitures were included in the gltion of share-based compensation for
the 2011, 2010 and 2009 share-based awards.

Additional paid-in capital is adjusted by the tanpiact related to the difference between the amdeaticted for tax purposes and the
compensation cost for accounting purposes. Wheréathdeduction exceeds book compensation cogtceease in additional paid-in capital
is recorded. Where the tax deduction is less tlwak bompensation cost, a reduction in additiona{racapital is recorded to the extent
there is an accumulated balance or charged to ia¢armexpense if a shortfall remains after the amdated additional paid-in capital is
brought to zero.

Cash and cash equivalents

Cash and cash equivalents include all highly ligaoicestments with original maturities not exceedimgee months at the time of
purchase. The fair values of our cash and caslvalguits approximate the amounts shown on our Cinlagetl Balance Sheets due to their
short-term nature.

Allowance for doubtful accounts

A portion of our accounts receivable is not expgdtebe collected due to non-payment, bankruptanessales returns and deductions.
Our accounting policy for the provision for doubbthccounts requires us to reserve an amount bas#iteevaluation of the aging of accot
receivable, sales return trend analysis, detaihedyais of high-risk customers’ accounts, and therall market and economic conditions of
our customers.

Inventories

Inventories are stated at the lower of cost, datechon the first-in, first-out method, or net iezable value. Returnable bottles are
valued at the lower of cost, deposit value or patizable value. Finished goods and work-in-progesside the cost of raw materials, direct
labor and manufacturing overhead costs.
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Property, plant and equipment

Property, plant and equipment are stated at cestdecumulated depreciation. Depreciation is détearusing the straight-line method
over the estimated useful lives of the assets |ksie:

Buildings 10 to 40 yeal
Machinery and equipme 7 to 15 yeat
Furniture and fixture 3to 10 yeat
Plates, films and molc 1to 10 yeal
Vending 5to 10 yeat
Transportation equipme 3to 15 yeal

Leasehold improvements are amortized using thagbktrine method over the remaining life of thedeaMaintenance and repairs are
charged to operating expense when incurred.

Gooduwill and indefinite life intangible assets:
The following table summarizes our goodwill on poring segment basis as of December 31, 2011amehdy 1, 2011:

(in millions of U.S. dollars) December 31, 201 January 1, 201!
North America
Balance at beginning of ye $ 125.7 $ 26.1
Gooduwill acquired during the ye — 98.2
Foreign exchang (0.6) 1.4
Balance at end of ye $ 125.1 $ 125.7
RCI

Balance at beginning of ye $ 4.5 $ 4.5
Gooduwill acquired during the ye — —
Foreign exchang

Balance at end of ye $ 4.t $ 4.t

Total
Balance at beginning of ye $ 130.2 $ 30.€
Gooduwill acquired during the ye — 98.2
Foreign exchang (0.9 1.4
Balance at end of ye $ 129.¢ $ 130.Z

Gooduwill represents the excess purchase priceqfiaer businesses over the fair value of the redtasacquired. Goodwill is not
amortized, but instead is tested at least annfllynpairment in the fourth quarter or more freqie if we determine a triggering event has
occurred during the year. Any impairment loss @omized in our results of operations. We evalgatedwill for impairment on a reporting
unit basis. Reporting units are operations for Witiscrete financial information is available, avé at or one level below our operating
segments. For the purpose of testing goodwillfigpairment, our reporting units are U.S., CanadaR@H The evaluation of goodwill for
each reporting unit is based upon the followingrapph. We compare the fair value of a reporting tmits carrying amount. Where the
carrying amount is greater than the fair value,itiygied fair value of the reporting unit goodwisl determined by allocating the fair value of
the reporting unit to all the assets and liab#iti¢ the reporting unit with any of the remaindeirly allocated to goodwill. The implied fair
value of the reporting unit goodwill is then comgto the carrying amount of that goodwill to detere the impairment loss. Any
impairment in value is recognized in the Consobkdabtatements of Operations. The goodwill on olarzz sheet at December 31, 2011
represents amounts for the North America reposegment (which includes our U.S. and Canada reygputiits) and RCI reporting unit.
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We measure the fair value of reporting units usingix of the income approach (which is based ordibeounted cash flow of the
reporting unit) and the public company approach.B&keve using a combination of the two approagitesides a more accurate valuation
because it incorporates the actual cash genermattittie Company in addition to how a third party kedmparticipant would value the reporting
unit. Because the business is assumed to continperpetuity, the discounted future cash flow idelsia terminal value. We used a weighted
average terminal growth rate of 1% for our U.Soréipg unit in 2011 and 2% for our Canada and Repbrting units in 2011 and 2010. The
long-term growth assumptions incorporated intodiseounted cash flow calculation reflect our lorgat view of the market (including a
decline in CSD demand), projected changes in tleecgabur products, pricing of such products andrafing profit margins. The estimated
revenue changes in this analysis for the U.S. teygpunit ranged between 2.2% and 3.4% for 201% 8dtimated revenue changes in this
analysis for the Canada reporting unit ranged betw®&.2% and 1.9% for 2011 and between -7.9% &b Tor 2010. The estimated revenue
changes in this analysis for the RCI reporting waitged between 4.5% and 10.6% for 2011 and betv@e@¥ and 10.1% for 2010.

The discount rate used for the fair value estimai#isis analysis ranged from 11% to 12% for 20ad 0% to 12% for 2010. These
rates were based on the weighted average cospitélca market participant would use if evaluatthg reporting unit as an investment. The
risk-free rate for 2011 was 2.6% and 2.7% and veaed on a 20-year U.S. Treasury Bill as of theatan date.

Each year during the fourth quarter, we re-evaltieeassumptions used to reflect changes in thedasenvironment, such as revenue
growth rates, operating profit margins and discoaté. Based on the evaluation performed this y&lizing the assumptions above, we
determined that the fair value of each of our répgrunits exceeded their carrying amount and i@salt further impairment testing was not
required. We analyzed the sensitivity these assomphave on our overall impairment assessmenhatelthat as of the December 31, 2011
annual assessment, the fair value for each of ttegseting units was substantially in excess ot#@gying value.

Intangible and other assets

As of December 31, 2011, other intangible assete $296.1 million, which consisted principally &48.4 million of customer
relationships that arose from acquisitions, $15illian of financing costs, $10.7 million of inforrtian technology assets, and trademarks of
$5.9 million. Customer relationships are amortinada straight-line basis for the period over whighexpect to receive economic benefits.
We review the estimated useful life of these intalegassets annually, taking into considerationsgecific net cash flows related to the
intangible asset, unless a review is required rfrequently due to a triggering event such as tee &f a customer. The permanent loss or
significant decline in sales to any customer inellich the intangible asset would result in impaintria the value of the intangible asset or
accelerated amortization and could lead to an impait of fixed assets that were used to servidectigtomer. In 2010, we recorded $216.9
million of customer relationships acquired in coctin with the Cliffstar Acquisition. In 2011, wecaorded an asset impairment charge of
$1.4 million related primarily to customer relatships.

Our only intangible asset with an indefinite litdates to the 2001 acquisition of intellectual gy from Royal Crown Company, Inc.
including the right to manufacture our concentratéth all related inventions, processes, technielgechnical and manufacturing
information, know-how and the use of the Royal Qndwand outside of North America and Mexico (thégtRs”) which has a net book val
of $45.0 million. Prior to 2001, we paid a volumesbd royalty to the Royal Crown Company for puret@Esconcentrates. There are no legal,
regulatory, contractual, competitive, economicothrer factors that limit the useful life of thigamgible.

The life of the Rights is considered to be indeérsind therefore not amortized, but instead igtkat least annually for impairment or
more frequently if we determine a triggering eviea$ occurred during the year. For an intangibletasgh an indefinite life, we compare the
carrying amount of the Rights to their fair valuelavhere the carrying amount is greater than thevédue, we recognize in income an
impairment loss. To
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determine fair value, we use a relief from royaitgthod which calculates a fair value royalty réizt is applied to a forecast of future volume
shipments of concentrate that is used to produd2sCBhe forecast of future volumes is based orettienated inter-plant shipments and RCI
shipments. The relief from royalty method is usiede the Rights were purchased in part to avoidinggfuture royalty payments for
concentrate to the Royal Crown Company. The reguttash flows are discounted using a discountafai®% and estimated volume chan
between 4.6% and 10.6%. No impairment was calaliiaseof January 1, 2011. Absent any other chaifgms; inter-plant concentrate
volume declines by 1.0% from our estimated voluthe,value of our Rights would decline by approxiehat1.1 million. If our RCI volume
declines by 1.0% from our estimated volume, theeaf the Rights would decline by approximatelyd$illion. If our discounted borrowir
rate increases by 100 basis points, the valuesoRights would decline by approximately $3.6 miilio

Impairment of long lived assets

When adverse events occur, we compare the carayimgunt of long-lived assets to the estimated undisted future cash flows at the
lowest level of independent cash flows for the grofilong-lived assets and recognize any impairnas# in the Consolidated Statements of
Operations, taking into consideration the timingesiting and the asset’s remaining useful life. &kgected life and value of these long-lived
assets is based on an evaluation of the compe#itiveeonment, history and future prospects as gpate. In 2011, we recorded an
impairment of long-lived assets of $0.6 millionateld to a production plant in Mexico that ceasegtaipns. We did not record any
impairments of long-lived assets in 2010 or 2009.

Foreign currency translation

The assets and liabilities of non-U.S. active of@na, all of which are selustaining, are translated to U.S. dollars at Kob&nge rate
in effect at the balance sheet dates. Revenueexgmhses are translated using average monthly mgetrates prevailing during the period.
The resulting gains or losses are recorded in astated comprehensive income under shareownerstyequi

Taxation

We account for income taxes under the asset abiditfamethod. Deferred tax assets and liabilitees recognized based on the
differences between the accounting values of agsetdiabilities and their related tax bases usimgently enacted income tax rates. A
valuation allowance is established to reduce defeimcome tax assets if, on the basis of availebigence, it is not more likely than not that
all or a portion of any deferred tax assets wiltbalized. We classify interest and income tax fiEsaas income tax expense (benefit).

We account for uncertain tax positions using a step process. The first step is to evaluate th@aakion for recognition by
determining if the weight of available evidenceigades that it is more likely than not that theipos will be sustained on audit, including
resolution of related appeals or litigation proess$ased on the technical merits. The secondetgres us to estimate and measure the tax
benefit as the largest amount that is more than B8y to be realized upon ultimate settlements linherently difficult and subjective to
estimate such amounts, as we have to determir@dhebility of various possible outcomes. We relgate these uncertain tax positions on a
quarterly basis. This evaluation is based on fadtwluding, but not limited to, changes in fact€iocumstances, changes in tax law,
effectively settled issues under audit, and newtauadivity. Such a change in recognition or measwent would result in the recognition of a
tax benefit or an additional charge to the tax fzion.

We recognize interest and penalties related tocagrézed tax benefits within the income tax expdimgein the accompanying
Consolidated Statements of Operations, and wedechccrued interest and penalties within the inctameayable or receivable account in
the Consolidated Balance Sheets.
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Pension costs

We record annual amounts relating to defined bepefision plans based on calculations, which irehkatious actuarial assumptions
such as discount rates and assumed rates of ggpanding on the pension plan. Material changegmsion costs may occur in the future
due to changes in these assumptions. Future aamalints could be impacted by changes in the disaats changes in the expected long-
term rate of return, changes in the level of ctmtions to the plans and other factors. The fursdatlis is the difference between the fair v
of plan assets and the benefit obligation. Futateaial gains or losses that are not recognizeteaperiodic benefits cost in the same petl
will be recognized as a component of other compreive income.

Recently issued accounting pronouncements

ASU 201-13—Effect of Denominating the Exercise Price 8hare-Based Payment Award in the Currency of thek&an Which the
Underlying Equity Security Trades

In April 2010, the Financial Accounting StandardsaBd (“FASB”) issued Accounting Standards UpdateSU”) 2010-13, “Effect of
Denominating the Exercise Price of a Share-BasgchPat Award in the Currency of the Market in Whtble Underlying Equity Security
Trades,” to address the classification of an emgaghare-based payment award with an exercisedqeimaminated in the currency of a
market in which the underlying equity security #adThis update provides amendments to Topic 7tktdy that an employee share-based
payment award with an exercise price denominateddrcurrency of a market in which a substantiatipo of the entity’s equity securities
trades should not be considered to contain a donditat is not a market, performance, or servimed@ion. Therefore, an entity would not
classify such an award as a liability if it otheseiqualifies as equity. We adopted the provisidrikis standard during the first quarter of
2011. This standard does not have an impact onangolidated financial statements.

ASU 201-05—Comprehensive Income: Presentation of Compebeincome

In June 2011, the FASB amended its guidance oprésentation of comprehensive income in finandatesnents to improve the
comparability, consistency and transparency ofrfoie reporting and to increase the prominencéenfis that are recorded in other
comprehensive income. The new accounting guidaemeines entities to report components of compratiemscome in either (i) a
continuous statement of comprehensive income Joiw(d separate but consecutive statements. Thegioag of this new guidance are
effective for fiscal years, and interim periodshintthose years, beginning after December 15, 204ik.is a change in presentation only and
will not have an impact on our consolidated finahstatements.

ASU 201 -08—Intangibles-Goodwill and Other: Testing Goodifal Impairment

In September 2011, the FASB amended its guidanoegiards to testing goodwill for impairment to aaklr concern raised about the
cost and complexity of performing the first stegtod two-step goodwill impairment test required endccounting Standards Codification
(“ASC") Topic 350—"Intangibles-Goodwill and OtherThe objective of this update is to simplify howtiges, both public and nonpublic,
test goodwill for impairment. The amendments indpedate permit an entity to first assess qualiéatactors to determine whether it is more
likely than not that the fair value of a reportimgit is less than its carrying amount as a basiglétermining whether it is necessary to peri
the two-step goodwill impairment test described apic 350. The more-likely-than-not threshold idiked as having a likelihood of more
than 50 percent. The amendments are effectivertiona and interim goodwill impairment tests perfedhfor fiscal years beginning after
December 15, 2011. We are currently evaluatingrtipact on our consolidated financial statementadufpting this guidance.
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Note 2—Acquisition

On August 17, 2010, we completed the acquisitiosutiistantially all of the assets and liabilitieCtiffstar Corporation (“Cliffstar”)
and its affiliated companies for approximately $80@iillion in cash, $14.0 million in deferred codeiation to be paid over three years and
contingent consideration of up to $55.0 milliongtiCliffstar Acquisition”). The first $15.0 milliomf the contingent consideration was based
upon the achievement of milestones in certain esiparprojects in 2010, which were achieved in 20k remainder of the contingent
consideration was based on the achievement oficgréaformance measures during the fiscal yeamgndanuary 1, 2011.

We were notified on May 9, 2011 by the seller aff€ar of certain objections to the performanceamees used to calculate the
contingent consideration, and the seller assertgddim for amounts in excess of the amounts accagembntingent consideration at July 2,
2011. During the third and fourth quarters of 20C&tt made interim payments to the seller equ&ltb.0 million and $8.6 million,
respectively. The payment of $21.0 million was ofed $4.7 million refund due to Cott as a resultref final determination of working capit
and the payment of $8.6 million included $0.9 roifliin settlement of certain of the seller's objees to the calculation of the contingent
consideration. The seller’s remaining objectionth®calculation of the contingent consideratiom subject to an ongoing binding arbitration
process under the terms of the asset purchasenagmeeTl he seller is seeking up to $12.1 milliomadditional contingent consideration. The
final resolution of these matters may result in ante payable to the seller that vary materiallyrfrour current estimated fair value which
consists of payments to the seller as noted abede@mmounting to $34.3 million. We are currently loiesto predict the ultimate outcome of
this action. Any changes in the fair value of cogént consideration will be recorded in our Corgaikd Statements of Operations. Also,
during the third quarter of 2011, Cott made a paynegual to $4.7 million to satisfy the first oféle annual deferred consideration payments.

The Cliffstar Acquisition was financed through tksuance of $375.0 million aggregate principal amad 8.125% senior notes due
2018 (the “2018 Notes”), the underwritten publiteoihg of 13.4 million of our common shares (theytity Offering”) and borrowings under
our credit facility, which we refinanced in connectwith the Cliffstar Acquisition, to increase tamount available for borrowings to $275.0
million.

Our primary reasons for the Cliffstar Acquisitioere to expand Cott’s product portfolio and manufaoy capabilities, enhance our
customer offering and growth prospects, and impmwestrategic platform for the future.

The Cliffstar Acquisition is being accounted forden the acquisition method, in accordance with BBE, (“Business Combinations”),
with the assets and liabilities acquired recordetieir fair values at the date of the Cliffstarqiisition. Identified intangible assets, goodwiill
and property, plant and equipment are recordeldeat ¢stimated fair values per valuations. Theltesf operations of the acquired business
have been included in our operating results begmas of the date of the Cliffstar Acquisition. \Alvcated the purchase price of the Cliff:
Acquisition to tangible assets, liabilities andriiBable intangible assets acquired based on #simated fair values. The excess of the
purchase price over the aggregate fair values e@wded as goodwill. The fair value assigned tatifiable intangible assets acquired was
based on estimates and assumptions made by manatgémengible assets are amortized using thegdtrdine amortization method.

In addition to the purchase price, we incurred $iilon of acquisition related costs, which wesgensed as incurred and recorded in
the selling, general, and administrative expenapfi@an of our Consolidated Statements of Operationthe year ended January 1, 2011, in
accordance with ASC 805,Business Combinations .
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The following table summarizes the allocation @& furchase price to the fair value of the assefsised and liabilities assumed in
connection with the Cliffstar Acquisition.

As reported ai

January

(in millions of U.S. dollars) 1,2011
Accounts receivable $ 52.2
Inventories 87.1
Prepaid expenses and other as 5.7
Property, plant & equipmel 167.:
Goodwill 98.2
Intangibles and other ass 224.:
Accounts payable and accrued liabilit (63.9)
Other lon¢-term liabilities (2.9
Total $ 568.7

Intangible Assets

In our determination of the fair value of the ingéble assets, we considered, among other factoedhest use of acquired assets, ane
of historical financial performance and estimateiiture performance of Cliffstar’s products. Thatimated fair values of identified
intangible assets were calculated considering naeicipant expectations and using an incomeagr and estimates and assumptions
provided by Cliffstar's and our management. Théofeing table sets forth the components of iderdifietangible assets associated with the
Cliffstar Acquisition and their estimated weightaeerage useful lives:

As Reported at January 1, 2011
Estimated Fair

Estimated
(in millions of U.S. dollars) Market Value Useful Life
Customer relationships $ 216.¢ 15 year
Non-competition agreemen 6.€ 3 year:

Total $ 223.F

Customer relationships represent future projeatgdnue that will be derived from sales to existingtomers of the acquired company.

In conjunction with the closing of the Cliffstar duisition, certain key employees of Cliffstar extstlinon-competition agreements,
which prevent those employees from competing witinuspecified restricted territories for a peraddhree years from the date of the
Cliffstar Acquisition. The value of the Cliffstaubiness could be materially diminished without éhesn-competition agreements.

Goodwill

The principal factor that resulted in recognitidrgoodwill was that the purchase price for the f€tdr Acquisition was based in part on
cash flow projections assuming the reduction of iatbtration costs and the integration of acquiragtomers and products into our
operations, which is of greater value than on adabkone basis. Goodwill is expected to be deduefitl tax purposes.

F-15



Table of Contents

Supplemental Pro Forma Data (unaudited)

The following unaudited pro forma financial infortiza for the years ended January 1, 2011 and Ja2y&010 represent the combit
results of our operations as if the Cliffstar Aation had occurred on December 28, 2008. The utexigro forma results reflect certain
adjustments related to the Cliffstar Acquisitiorlsas increased amortization expense on acquitadgible assets resulting from the
preliminary fair valuation of assets acquired. Thaudited pro forma financial information does netessarily reflect the results of
operations that would have occurred had we opeadedsingle entity during such period.

For the Years Ended

(in millions of U.S. dollars, except share amounts) January 1, 201: January 2, 201(
Revenue $ 2,206. $ 2,268.(
Net incomet 67.C 87.1
Net income per common share, dilu $ 0.7¢ $ 0.9:

For the year ended January 2, 2010, Cott recorigducturing charges of $1.5 million due to the@28@structuring Plan (as defined in
Note 3) and $3.6 million of asset impairments priyaelated to the writ-off of a customer list. For the year ended Jandag011,
Cott recorded a restructuring gain of $0.5 millrefated to the North American Plan (as defined ate\B).

Revenues for Cliffstar from the date of the CldiisAcquisition through January 1, 2011 were $23&illlon and operating income was
$5.2 million.

Note 3—Restructuring and Asset Impairments

The Company implements restructuring programs ftiome to time that are designed to improve operagiigctiveness and lower cos
When the Company implements these programs, itsngarious charges, including severance, conteaatihation and asset impairments,
and other employment related costs. In 2007, thegamy implemented one such program, which invothedealignment of the
management of our Canadian and U.S. businesseNaala American basis, rationalization of our protdofferings, elimination of
underperforming assets, an increased focus ongutgntial accounts, and the closure of severatplamd warehouses in North America that
resulted in lease contract termination losses grattal reduction in our workforce (the “North Aniean Plan”). The Company also
implemented a plan in 2009 (the “2009 RestructuRtan”) that resulted in a further reduction of awarkforce.

During 2011, the Company had no restructuring égtiduring 2010, the Company made $5.4 milliorcagh payments related to the
North American Plan. These cash payments inclu@edl iillion related to the settlement of one ofléase obligations, which resulted i
gain of $0.4 million. In addition, the Company reed a $0.1 million gain related to other non-cesérges for the North American Plan
during 2010. In 2009, we recorded restructuring @sgkt impairments of $5.1 million, which includg16 million for asset impairments
primarily related to customer relationships andesarce costs of $1.5 million related to the orgatidmal restructuring and headcount
reductions associated with the 2009 Restructurlag.P

The following table summarizes restructuring, agsgirment and intangible asset impairment cha¢gams) for the years ended
December 31, 2011, January 1, 2011 and Januagl®; 2

For the Years Ended

December 31 January 1, January 2,
(in millions of U.S. dollars) 2011 2011 2010
Restructuring $ — $ (0E $ 1t
Asset impairment 0.€ — 3.€
Intangible asset impairmer 1.4 — —

$ 2.C $ (0. $ 5.1
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As of December 31, 2011, no amounts are owed wuterestructuring plans.

The following table is a summary of our restruatgrliabilities as of January 1, 2011, along witlaes (gains) to costs and expenses
and cash payments:

North American Plan:

Balance a Balance a
January 2 Charge Payments mad January 1
' to Costs '
and
(in millions of U.S. dollars) 2010 Expense during the year 2011
Lease contract termination loss $ 5.8 $ (0.9 $ (5.9 —
$ 5.8 $ (0.4 $ (5.4) $ —

The following table is a summary of our restruatgrliabilities as of January 2, 2010, along witluges to costs and expenses and cast
payments:

Balance a
Balance at ch
December 27 arge Payments mad: January 2,
to Costs
and
(in millions of U.S. dollars) 2008 Expense during the year 2010
Lease contract termination loss $ 9.€ $ — $ (3.9 $ 5.8
$ 9.€ $ — $ (3.9 $ 5.8
2009 Restructuring Plan:
Balance a
Balance at Charge (Gain)
December 27 Payments mad January 2,
to Costs and
(in millions of U.S. dollars) 2008 Expenses during the year 2010
Severance and termination benefits $ = $ 1t $ (1.5 $ —
$ — $ 1.5 $ (1.5) $ —

In 2009, $3.0 million (December 27, 2008—$5.8 noillj of the lease contract termination loss liapiias recorded as other long-term
liabilities and $2.8 million of lease contract tenation loss liability (December 27, 2008—$3.8 ioifl) was classified as accounts payable
and accrued liabilities.

Year ended December 31, 2011

The following table summarizes our asset impairnobiarges and intangible asset impairment chargesreporting segment basis for
the year ended December 31, 2011. We did not remmoydestructuring charges in 2011.

(in millions of U.S. dollars) North America Mexico Total
Asset impairments $ — $ 0.€ $0.€
Intangible asset impairmer 1.4 — 14

$ 14 $ 0.€ $2.C

Asset impairments-In 2011, we recorded an asset impairment char§d .df million related primarily to customer relatstnips. Also ir
2011, we recorded a $0.6 million impairment of ldivgd assets related to a production plant in Mexhat ceased operations.
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Year ended January 1, 2011
The following table summarizes our restructuringhga a reporting segment basis for the year eddedary 1, 2011.

(in millions of U.S. dollars) North America Total
Restructuring (gain) $ (0.9 $(0.5)

Restructuring—In 2010, we recorded pre-tax restructuring gamaling $0.5 million primarily in connection withgain on a lease
contract termination.

Year ended January 2, 2010

The following table summarizes restructuring arseasmpairment charges on a reporting segment bastise year ended January 2,
2010.

(in millions of U.S. dollars) North America Total
Restructuring $ 1.5 $1.5
Asset impairment 3.6 _3.€

$ 51 $5.1

Restructuring—In 2009, we recorded pre-tax restructuring chatgtsing $1.5 million in connection with severaramsts relating to
headcount reductions associated with the 2009 &egting Plan.

Asset impairments-In 2009, we recorded an asset impairment char§8.6f million related primarily to customer relatships. In
accordance with ASC 360, it was determined thatcostomer relationship intangible asset no longer fature cash flows due to the loss
specific customer. As a result, the customer i@tatiip was determined to have a nil carrying value.

Note 4—Other Expense, Net
The following table summarizes other expenseshieryears ended December 31, 2011, January 1, 2@llaauary 2, 2010:

For the Years Ended

December 31 January 1, January 2,
(in millions of U.S. dollars) 2011 2011 2010
Foreign exchange loss $ 2.2 $ 26€ $ 11
Write-off of financing fees — 1.4 3.3
Total $ 2.2 $ 4C $ 44

Note 5—Interest Expense
The following table summarizes interest expenseheryears ended December 31, 2011, January 1,&@lldanuary 2, 2010:

For the Years Ended

December 31 January 1, January 2,
(in millions of U.S. dollars) 2011 2011 2010
Interest on long-term debt $ 50.1 $ 31.¢ $ 23.¢
Other interest expen: 7.C 5.3 6.1
Total $ 57.1 $ 36.€ $ 29.7
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Note 6—Income Tax (Benefit) Expense
Income before income taxes consisted of the fotowvi

For the Years Ended

December 31 January 1, January 2,
(in millions of U.S. dollars) 2011 2011 2010
Canada $ 20.1 $ 16.2 $ 0.8
QOutside Canad 20.4 62.2 62.5
Income before income taxe $ 40.5 $ 78.4 $ 63.c

Income tax (benefit) expense consisted of the olg:

For the Years Ended

December 31 January 1, January 2,
(in millions of U.S. dollars) 2011 2011 2010
Current
Canade $ 2.2 $ 05 $ (20.29)
Outside Canad 0.5 1.8 (8.9
$ 2.7 $ 2.3 $ (29.0
Deferred
Canade $ 0.8 $ 4.0 $ 3.3
Outside Canad (4.2 12.¢ 2.C
$ (3.9 $ 16.C $ 6.2
Income tax (benefit) expense $ 0.7) $ 18.€ $ (229

The following table reconciles income taxes calmdaat the basic Canadian corporate rates witintteeme tax provision:

For the Years Ended

December 31 January 1, January 2,
(in millions of U.S. dollars) 2011 2011 2010
Income tax expense based on Canadian statutosy rate $ 10.€ $ 227 $ 19.¢
Foreign tax rate differenti (3.0 4.2 2.7
Tax exempt incom (14.2) (5.6 (2.9
Dividend income 1.C — —
Capital loss cari-over 2.7 — (0.5
Changes in enacted tax ra (0.9 (0.5 0.8
Increase (decrease) in valuation allowa 10.5 1.0 (22.7)
Decrease to ASC 740 resel (0.9 .7 (18.9)
Non-controlling interest: 1.3 (1.8 (1.9
Other items — 0.3 0.9
Income tax (benefit) expen $ (0.7 $ 18.€ $ (22.%)
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Deferred income tax assets and liabilities weregaized on temporary differences between the filsand tax bases of existing ass
and liabilities as follows:

December 31 January 1,

(in millions of U.S. dollars) 2011 2011
Deferred tax assets
Loss carryforward $ 43.% $ 21t
Leases 5.1 6.8
Property, plant & equipmel 3.2 4.8
Liabilities and reserve 117 12.2
Intangibles — —
Stock options 2.2 2.4
Other 7.4 4.3

72.€ 52.C
Deferred tax liabilities
Property, plant & equipmel (59.2) (54.¢)
Intangible asset (10.5) (6.0
Other (0.9 (1.9

(70.6) (62.7)
Valuation allowanct (22.2) (12.7)
Net deferred tax liability $ (199 $ (23.9

The increase in the valuation allowance from JanaP011 and December 31, 2011 was primarily #salt of the reestablishment of a
U.S. federal valuation allowance as the U.S. opggaegment moved from a net federal deferredisdility position to an adjusted net
deferred tax asset position.

The deferred tax assets and liabilities have b&sified as follows on the Consolidated Balancee®

December 31 January 1,

(in millions of U.S. dollars) 2011 2011
Deferred tax assets

Current $ 10.¢ $ 18.C

Long-term 4.1 2.5
Deferred tax liabilities:

Current $ (0.5 $ (0.5

Long-term (34.9) (43.6)
Net deferred tax liability $ (199 $ (23.9

As a result of certain realization requirement&8{C Topic 718, “Compensation—Stock CompensatioASC 718"), the table of
deferred tax assets and liabilities shown aboves doginclude certain deferred tax assets at DeeeBih 2011 and January 1, 2011 that a
directly from tax deductions related to equity c@mgation in excess of compensation recognizedrfanéial reporting. As of December 31,
2011, equity will be increased by $2.0 million ifdawhen such deferred tax assets are ultimatelizeea

As of December 31, 2011, we have claimed the indefreversal exceptions of ASC 740.

As of December 31, 2011, we have operating losyfoawards totaling $278.7 million, credit carryfeards totaling $1.4 million and
capital loss carryforwards totaling $2.7 milliorhéoperating loss carryforward amount was attritletéo Mexico operating loss
carryforwards of $17.9 million that will expire 2018 to 2021 and U.S. federal and state operhigsgycarryforwards of $68.8 million and
$192.0 million,
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respectively. The U.S. federal operating loss darwards will expire from 2027 to 2031, and theetaperating loss carryforwards will
expire from 2012 to 2031. The credit carryforwantioaint was attributable to a U.S. federal altermathinimum tax credit carryforward of
$0.6 million with an indefinite life and U.S. stateedit carryforwards of $0.8 million that will eixp from 2014 to 2017. The capital loss
carryforward is a Canadian capital loss with arefimdte life.

We establish a valuation allowance to reduce dedietaix assets if, based on the weight of the aMeikevidence, both positive and
negative, for each respective tax jurisdictiornis inore likely than not that some portion or altleé deferred tax assets will not be realized.
Due to uncertainty resulting from the lack of sirstd taxable income in recent years in the U.S.Mexico, we have determined that it is
more likely than not that the benefit from net aigrg loss carryforwards and other net deferredatsets in these jurisdictions will not be
realized in the future. In recognition of this riske have provided a valuation allowance of $12ildan and $7.5 million to reduce our
deferred tax assets in the U.S. and Mexico, reiadyt

Additionally, the Company has determined that inisre likely than not that the benefit from its itaplosses in Canada will not be
realized in the future due to the uncertainty rdiey potential future capital gains in the jurigaho. In recognition of this risk, we have
provided a valuation allowance of $2.7 million amr €anadian capital losses.

If our assumptions change and we determine webaikble to realize these deferred tax assetscamimtax benefit of $22.2 million
will be realized as a result of the reversal ofthkiation allowance at December 31, 2011.

In 2006, the FASB issued guidance regarding promsbf uncertain tax positions in ASC 7ABhich provides specific guidance on the
financial statement recognition, measurement, taémpand disclosure of uncertain tax positions taéeexpected to be taken in a tax return.
ASC 740 addresses the determination of whethdodafits, either permanent or temporary, shoulteberded in the financial statements.

A reconciliation of the beginning and ending amoeaindur unrecognized tax benefits is as follows:

For the Years Ended

December 31 January 1, January 2,
(in millions of U.S. dollars) 2011 2011 2010
Unrecognized tax benefits at beginning of year $ 13.& $ 147 $ 38.7
Additions based on tax positions taken during argéeriod 0.2 04 2.2
Reductions based on tax positions taken duringca period — (2.6) (29.€
Settlement on tax positions taken during a priaigge (5.9 (0.9 (0.9
Additions based on tax positions taken during tineent perioc 1.7 1.1 1.7
Foreign exchang (0.9 0.5 2.4
Unrecognized tax benefits at end of yee $ 9.C $ 13.: $ 14

In 2011, the Company settled a multi-jurisdictionatertain tax position that allowed it to treatZbBillion of unrecognized Canadian
tax benefits as settled. Also, as a result of #igesnent, the Company will recover tax and intemeshe amount of $8.5 million associated
with offsetting jurisdictional benefits. This reeable is recorded as a current asset in the Corngpéingincial statements.

As of December 31, 2011, we had $9.0 million ofamognized tax benefits, a net decrease of $4.8miitom $13.3 million as of
January 1, 2011. If the Company recognized itptssitions, approximately $4.0 million would favolabmpact the effective tax rate. We
believe it is reasonably possible that our unrecmghtax benefits will decrease or be recognizetiénnext twelve months by up to $1.2
million due to the settlement of certain tax pasis and lapses in statutes of limitation in variaxsjurisdictions.
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We recognize interest and penalties related tocogrzed tax benefits in the provision for incorares. We recovered $0.2 million,
$0.2 million and $2.1 million of interest and petied during the year ended December 31, 2011, dpdu2011 and January 2, 2010,
respectively. The amount of interest and penatdesgnized as an asset in the Consolidated Baineets for 2011 and 2010 was $3.1
million and $2.7 million, respectively.

Years prior to 2007 are closed to audit by therirdeRevenue Service. Years prior to 2006 are dids@udit by U.S. state jurisdictior
We are also currently under audit in Canada byC#tuieada Revenue Agency (“CRAQr tax years 2005 through 2008. Years prior to7186
closed to audit by the CRA. In the U.K., years pt®2006 are closed to audit.

Note 7—Share-based Compensation

Each of our share-based compensation plans hasabpeoved by our shareowners, except for our 1986r@on Share Option Plan, as
amended (the “Option Plan”), which was adoptedrgaaur initial public offering, and a stock opti@award granted to our Chief Executive
Officer, which was an inducement grant made t@ettand retain that executive. Subsequent amendrtetite Option Plan that required
shareowner approval have been so approved.

The table below summarizes the share-based contmamsapense for the years ended December 31, 2@biiary 1, 2011, and
January 2, 2010. This share-based compensatiomsxpeas recorded in selling, general, and admiétigér expenses in our Consolidated
Statements of Operations. As used below: (i) “PStde&n performance share units granted under oundeteand Restated Performance
Share Unit Plan (the “PSU Plan”), (ii) “Performartased RSUs” mean restricted share units with pedace-based vesting granted under
the Company’s 2010 Equity Incentive Plan (the “2&tity Incentive Plan”); (iii) “Time-based RSUs"aan restricted share units with time-
based vesting granted under the 2010 Equity Ineeiitian, (iv) “EISPP” means common share unitstgchander the Restated Executive
Incentive Share Purchase Plan (the “Restated E)SBRY (v) “Director share units” mean common shayented to the non-management
members of Cott’'s Board of Directors under the 2B80ity Incentive Plan, which were issued in coasation of such directors’ annual
board retainer fee.

For the Years Ended

December 31 January 1, January 2,
(in millions of U.S. dollars) 2011 2011 2010
Stock options $ — $ 10 $ 01
PSUs — 0.2 0.8
Performanc-based RSU (1.2 1.4 —
Time-based RSU 34 1.3 —
Director share unit 0.7 0.7 —
Share appreciation righ — 0.1 0.4
Restricted Stoc — — 0.1
Interim CEO awar — — 0.7)
Total $ 2.8 $ 4.7 $ K

During the third quarter of 2011, we concluded fhatas no longer probable that the targets estaétl for the Performance-based
RSUs would be met, and we no longer expect thesedswo ultimately vest. Accordingly, we recordedaajustment to reverse $3.3 million
in compensation costs that had been recorded ¢ofoiathe Performance-based RSUs.
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As of December 31, 2011, the unrecognized shareebe@mpensation expense and years we expect tgnieedt as future
compensation expense were as follows:

Unrecognizec

share-based

compensatior Weighted
average year

expense as ¢

December 31 expected to
recognize
(in millions of U.S. dollars) 2011 compensatior
Time-based RSUs $ 4.C 1.3
Total $ 4.C

Option Plan

No options were granted during the year ended Dbeeil, 2011. Options representing 250,000 shaees granted to our Chief
Executive Officer during the first quarter of 2040an exercise price of C$8.01 per share. Thev#dire of this option grant was estimated to
be C$5.16 using the Black-Scholes option pricinglehoOn August 9, 2010, the Company entered irffommon Share Option Cancellation
and Forfeiture Agreement to cancel this option awa@he cancellation was effective as of SeptemBe@10. The Company entered into-
arrangement with the Chief Executive Officer inartb transition him to the Company’s 2010 Equitgdntive Plan, which was approved by
shareholders on May 4, 2010. Future grants toatisother executive officers are expected to begmd by the terms of such plan.

Options representing 250,000 shares were issuédgdine year ended January 2, 2010 at an exerdise @f C$1.10 and vested ratably
over four quarters. The fair value of this optioarg was estimated at C$0.475 using the Black-®shaptions pricing model.

No options were granted during the year ended Dbee®il, 2011. The fair value of each option graniieing the years ended January
1, 2011 and January 2, 2010 was estimated on theofigrant using the Black-Scholes option priaimgdel with the following assumptions:

For the Years Ended

January 1, January 2,
2011 2010
Risk-free interest rate 2.5% 2.3%
Average expected life (yeat 5.k 5.5
Expected volatility 74.€% 50.(%

Expected dividend yiel — —
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Stock option activity was as follows:

Weighted
Weighted average
remaining Aggregate
Shares average contractual intrinsic
(in exercise term (C$)
thousands price (years) (in thousands’
Balance at December 27, 20C 892 $ 27.52 3.C $ —
Granted 25C 1.1C
Exercisec (25) 2.6(
Forfeited or expirel (28¢€) 31.6¢
Balance at January 2, 201! 831 $ 18.9i 4.€ $ 618.]
Granted 25C 8.01
Forfeited or expirel (379 20.3:
Balance at January 1, 201 704 $ 16.6 4.2 $ 625.(
Exercisec (27%) 1.32
Forfeited or expirel (145 38.2i
Balance at December 31, 201 284 $ 20.47 1.7 $ 263.(
Vested at December 31, 201 284 $ 20.47 1.7 $ 263.(
Exercisable at December 31, 201 284 $ 20.47 1.7 $ 263.(

The aggregate intrinsic value amounts in the tableve represent the difference between the clgsiog of our common stock on
December 31, 2011, which was C$6.40 (January 11-2@1$8.95; January 2, 2010—C$8.66), and the exeprise, multiplied by the
number of in-the-money stock options as of the sdate. The total intrinsic value of stock optionereised during the year ended December
31, 2011 was $0.4 million (January 1, 2011—nil;ulay 2, 2010—%$0.1 million).

Total compensation cost related to unvested awardsr the option plan not yet recognized is nile Tdtal fair value of shares that
vested during the year ended December 31, 201hivas

Subsequent to the adoption of the 2010 Equity ltireerPlan, the Human Resources and Compensatiomiitter of the Board of
Directors (“HRCC”) determined that certain of Cetlbng-term incentive plans were no longer needetdt@rminated the Option Plan. In
connection with the termination of the Option Plantstanding options will continue in accordancéhwiie terms of the Option Plan until
vested, paid out, forfeited or terminated, as applie. No further awards will be granted under@ipion Plan. Future awards are expected to
be governed by the terms of the Company’s 2010t duéentive Plan.

Outstanding options at December 31, 2011 werelksvs

Options Outstanding Options Exercisable

Remaining Weighted Weighted

Number Contractual Number
Exercisable Exercise Exercisable Exercise
Range of Exercise Prices (C$) (in thousands’ Life (Years) Price (C$ (in thousands Price (C$
$3.50 75 3.€ $ 3.5C 75 $ 3.5C
$18.48 50 2.3 $ 18.4¢ 50 $ 18.4¢
$28.98 134 0.€ $ 28.9¢ 134 $ 28.9¢
$29.95 25 0.1 $ 29.9¢ 25 $ 29.9¢
284 1.7 $ 20.47 284 $ 20.4i
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Long-Term Incentive Plans
2010 Equity Incentive Plan

Our shareowners approved our 2010 Equity Incerlae at the Annual and Special Meeting of Shareosvheld on May 4, 2010.
Awards under the 2010 Equity Incentive Plan majnitbe form of incentive stock options, non-qualifistock options, restricted shares,
restricted share units, performance shares, peafocmunits, stock appreciation rights, and stogkneats to employees, directors and out
consultants. The 2010 Equity Incentive Plan is auisteéred by the HRCC or any other board committemay be designated by the board
from time to time. At the inception of the 2010 Eguncentive Plan, 4,000,000 shares were resefwefliture issuance, subject to adjustrn
upon a share split, share dividend, recapitalinatmd other similar transactions and events.

On May 6, 2011, we granted 76,110 common shard®taon-management members of our Board of Direetoder the 2010 Equity
Incentive Plan. The common shares were issuednsideration of such directors’ annual board retafee.

In 2011, we granted 592,163 Performance-based R8Y451,545 Time-based RSUs to certain employetteedfompany. The
Performance-based RSUs vest based on the achievefreeapecified target level of pre-tax incometfoe period beginning on January 2,
2011 and ending on the last day of our 2013 figeal. The amount of Performance-based RSUs thatvestyand the related unrecognized
compensation cost is subject to change based dewbkof targeted pre-tax income that is achieshedng the period beginning on January 2,
2011 and ending on the last day of our 2013 figeal. The Time-based RSUs vest on the last dayro2@13 fiscal year.

On May 4, 2010, we granted 78,790 common shard®taon-management members of our Board of Direetoder the 2010 Equity
Incentive Plan. The common shares were issuednsideration of such directors’ annual board retafee.

In 2010, we granted 1,726,807 Performance-basedsR8U 1,396,807 Time-based RSUs to certain empdayfethe Company. The
Performance-based RSUs vest based on the achievefreeapecified target level of pre-tax incometfoe period beginning on January 3,
2010 and ending on the last day of our 2012 figeal. The amount of Performance-based RSUs thatvestyand the related unrecognized
compensation cost is subject to change based dawbkof targeted pre-tax income that is achieshedng the period beginning on January 3,
2010 and ending on the last day of our 2012 figeal. During the fourth quarter of 2010, the HRC@dified the original pre-tax income
targets to reflect the Cliffstar Acquisition. Thare-based RSUs vest on the last day of our 20talfiear.

Amended and Restated PSU P

Under the Amended and Restated Performance Shar€Mdn (the “PSU Plan"PSUs were awarded to Company employees. The
of an employee’s award under our PSU Plan depeod€i) our performance over a maximum three-yeafopemance cycle; and (i) the
market price of our common shares at the time sfing. Performance targets were established biABREC. PSUs granted vested over a
not exceeding three fiscal years. As of JanuaB01], the Trustee under the PSU Plan held 0.6amilbmmon shares as treasury shares
remaining outstanding awards under the PSU Platedé@s February 2011 upon the achievement of agljugperating income exceeding zero
for 2008, 2009 and 2010.

Subsequent to the adoption of the 2010 Equity ItieerPlan on May 4, 2010, the HRCC determined tleatain of Cott’s long-term
incentive plans were no longer needed and termdrthe PSU Plan effective February 23, 2011.
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Amended and Restated SAR F

Under the Amended and Restated Share AppreciafgimdiPlan (the “SAR Plan”), share appreciatiomtsg“SARs”) were awarded to
employees and directors of our Company. SARs tilgigasted on the third anniversary of the grarted®n vesting, each SAR represented
the right to be paid the difference, if any, betwé®e price of our common shares on the date aftgnad their price on the vesting date of the
SAR. Payments in respect of vested in-the-moneySA&&e made in the form of our common shares psethan the open market by an
independent trust with cash contributed by us. mythe year ended January 1, 2011, 154,000 SARsd/est-of-the-money. On August 10,
2010, the Company entered into a Stock Apprecidiight Cancellation Agreement with an executiveéceif to cancel 100,000 previously
granted SARs. The cancellation was effective &Sagitember 2, 2010.

Subsequent to the adoption of the 2010 Equity ItieerPlan on May 4, 2010, the HRCC determined teatain of Cott’s long-term
incentive plans were no longer needed and termdrthe SAR Plan effective February 23, 2011.

During the year ended December 31, 2011, EISPP, P8iformance-based RSU and Time-based RSU actwaisyas follows:

Number of Number
Number of Performance- .Of

Time-

based

(in thousands) EISPP PSUs based RSUs RSUs
Balance at January 1, 2011 18¢ 18¢ 1,72i 1,391
Awarded — — 59z 151
Issuec (18¢9) (18¢) — —
Forfeited — — — —
Outstanding at December 31, 2( — — 2,31¢ 1,54¢

Other Share-Based Compensation

In connection with his appointment, we granted &vid Gibbons, our former Interim Chief Executivefi@dr, 720,000 restricted stock
units on March 24, 2008, of which 360,000 unitstedsmmediately. Of the remaining 360,000 restdatock units, 300,000 vested ratably
on a monthly basis over a five-month period begigrDctober 24, 2008 through February 27, 2009.@®ilsbons resigned as Interim Chief
Executive Officer and his employment arrangemeatsecto an end on February 27, 2009, at which tifp@06prorated restricted stock units
vested and the remaining 54,000 restricted stodk urere forfeited. This award was recognized asensation expense over the vesting
period. The fair value and compensation costs @drésed on share price. This award was accounted fa liability.

Restated Executive Incentive Share Purchase Plan

In the second quarter of 2007, our shareownersoapgra restated executive incentive share purghlasgthe “Restated EISPP”),
which allowed officers and senior management exeesitas designated by the HRCC, to elect to redhigir performance bonus (or a
portion thereof) as common share units held o thehalf by an independent trust. If the employleeted to receive common share units, we
provided to the employee an equal number of shaigish vested on January 1, 2011 due to the actmemeof certain performance goals
(“Match Portion”).

The Match Portion of the performance bonus wasnedéid based on the employee’s election and wastiaewover the service period
of approximately four years. During 2007, employelested to defer a total of $1.1 million under Restated EISPP. In 2009, the Company
recorded an expense of $0.1 million related tcethticipated 2007 matching portion of the perforneabonus. No amount was accrued for
Match Portion for 2008 deferrals because corpgrat®rmance goals were not achieved and no bonosisisiwere deferred into
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the plan. Effective as of December 27, 2008, th&€BRpproved an amendment to the Restated EISPRhgitffect of freezing participatic
in the plan. The remaining outstanding Match Partiested in February 2011 upon the achievementmoitative EBIT growth of 10% per
annum over the three-year performance cycle eratitige end of fiscal 2010.

Subsequent to the adoption of the 2010 Equity ltreerPlan on May 4, 2010, the HRCC determined tleatain of Cott's long-term
incentive plans were no longer needed and terndrthie Restated EISPP effective February 23, 2011.

Average Canadian—U.S. Dollar Exchange Rates for 2012010 and 2009

The weighted average exercise prices for optionkigNote are disclosed in Canadian dollars. Bhéetbelow represents the average
Canadian dollar to U.S. dollar exchange rate ferftbcal years ended 2011, 2010 and 2009.

For the Years Ended

December 31 January 1, January 2,
2011 2011 2010
Average exchange rate $ 1.01Z $ 0.971 $ 0.87¢

Note 8—Net Income per Common Share

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

A reconciliation of the denominators of the basid diluted net income per common share computat®as follows:

For the Years Ended

December 31 January 1, January 2,
(in thousands) 2011 2011 2010
Weighted average number of shares outstanding—basic 94,24 85,58¢ 74,20
Dilutive effect of stock option 33 191 267
Dilutive effect of PSU: — 161 741
Dilutive effect of Performan«-based RSU 727 96 —
Dilutive effect of Timebased RSU — 14¢ —
Adjusted weighted average number of shares outistg—diluted 95,00! 86,18¢ 75,21t

At December 31, 2011, options to purchase 284,080uary 1, 2011—704,000; January 2, 20836;650) shares of common stock
weighted average exercise price of C$20.47 (JanLig2@11—C$16.67; January 2, 2010—C$18.97) pereshare outstanding, of which
209,000 (January 1, 2011—354,000; January 2, 208%;441) were not included in the computation ofitéitl net income per share because
the options’ exercise price was greater than tleeame market price of the common shares. Sharebgmed on the open market and held by
independent trusts are categorized as treasurgshader applicable accounting rules. We excluddd3®7 (January 1, 2011—1,051,000;
January 2, 2010—1,503,763) treasury shares heldrinus trusts in the calculation of basic andtdilearnings per share.

Note 9—Segment Reporting

We produce, package and distribute private-lab&<; 8lear, still and sparkling flavored waters, rgyerelated drinks, juice, juice-
based products, bottled water and ready-to-driak te regional and national grocery,

F-27



Table of Contents

mass-merchandise and wholesale chains and customteesdollar convenience and drug channels tHidivg reporting segments—North
America (which includes our U.S. operating segnagmt Canada operating segment), U.K. (which incladgdJnited Kingdom reporting ur
and our Continental European reporting unit), MexiRCl and All Other.

Reporting Segments

December 31, 2011

North United All

(in millions of U.S. dollars) America Kingdom Mexico RCI Other Total
External revenué $1,809.0 $447.¢ $51.& $25.€ $— $2,334.¢
Depreciation and amortizatic 80.C 13.2 2.1 — — 95.2
Asset impairment — — 0.€ — — 0.€
Intangible asset impairmer 14 — — — — 1.4
Operating income (lost 70.£ 27.5 (4.9 7.2 — 100.%
Property, plant and equipme 383.1 89.¢ 9.2 — — 482.2
Goodwill 125.1 — — 4.k — 129.¢
Intangibles and other ass: 326.1 14.€ 0.4 — — 341.1
Total asset? 1,231. 237.( 28.4 11.5 0.¢ 1,508.¢

— 48.¢

Additions to property, plant and equipmi 39.1 9.t 0.2 —

Intersegment revenue between North America andttier reporting segments was $14.7 million forytear ended December 31, 20
Excludes intersegment receivables, investmentates receivable

Reporting Segments

January 1, 2011

North United All

(in millions of U.S. dollars) America Kingdom Mexico RCI Other Total

External revenué $1,357.0 $367.] $50.1 $28. $— $1,803.:
Depreciation and amortizatic 59.1 12.¢ 2.1 — — 74.C
Restructuring (0.5 — — — — (0.5
Operating income (los! 75.C 24.5 (7.5 7.C — 99.C
Property, plant and equipme 400.¢ 90.2 13.2 — — 503.¢
Goodwill 125.5 — — 4.5 — 130.2
Intangibles and other ass 354.7 15.7 0.7 — — 371.1
Total asset? 1,275.¢ 207.¢ 31.t 13.7 0.7 1,529..

Additions to property, plant and equipmt 31.¢€ 10.€ i3 — — 44.C

Intersegment revenue between North America andttier reporting segments was $19.0 million forytear ended January 1, 20
Excludes intersegment receivables, investmentatebs receivable
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Reporting Segments

January 2, 2010

North United All

(in millions of U.S. dollars) America Kingdom Mexico RCI Other Total
External revenue $1,173.¢ $359.2 $42.7 $20.& $— $1,596."
Depreciation and amortizatic 51.C 134 1.8 — — 66.2
Restructuring and asset impairme

Restructuring 1kt — — — — 1.t

Asset impairment 3.6 — — — — 3.6
Operating income (los! 77.€ 23.C (7.2) 3.¢ — 97.4
Property, plant and equipme 236.t 93.C 13.t — — 343.(
Goodwill 26.1 — — 4.t — 30.€
Intangibles and other ass 137.C 17.7 0.8 — — 155.5
Total asset? 632.] 197.( 33.2 10.€ 0.7 873.¢
Additions to property, plant and equipm 221 8.€ 1.C — — 32.:
i Intersegment revenue between North America andttier reporting segments was $14.0 million forythar ended January 2, 20

Excludes intersegment receivables, investmentatebs receivable

For the year ended December 31, 2011, sales to #viaérocounted for 31.6% (2010—31.0%, 20088-5%) of our total revenue, 35.¢
of our North America reporting segment revenue (2885.3%, 2009—39.4%), 14.6% of our U.K. reportiegment revenue (201016.6%,
2009—17.7%) and 44.7% of our Mexico reporting segimevenue (2010—38.9%, 2009—18.4%).

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

Revenues are attributed to operating segments loastek location of the customer. Revenues by dipgraegment were as follows:

For the Years Ended

December 31 January 1, January 2,

(in millions of U.S. dollars) 2011 2011 2010
United States $ 1,610.! $1,212.: $1,034.:
Canade 249.( 201.1 198.%
United Kingdom 447 ¢ 367.1 359.c
Mexico 51.t 50.1 42.7
RCI 25.€ 28.¢ 20.¢
Elimination 1 (50.9) (55.9) (58.9
Total $ 2,334.¢ $1,803.: $1,596.°

Represents intercompany revenue among our opersggmgents, of which $14.7 million, $19.0 millionda$il4.0 million represents

intersegment revenue between the North Americartiegosegment and our other operating segment®égember 31, 2011, Januan
2011, and January 2, 2010, respectiv

The revenue by product table for 2009 has beeseduo include the category “Juice,” which is angigant portion of our 2010 and
2011 revenue due to the Cliffstar Acquisition.
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Revenues by product were as follows:

For the Year Ended December 31, 2011

North United
(in millions of U.S. dollars) America Kingdom Mexico RCI Total
Revenus
Carbonated soft drink $ 731.¢ $179.2 $39.¢ $— $ 950.2
Juice 587.1 12.: 2.7 — 602.7
Concentrate 9.1 2.8 — 25.€ 37.t
All other products 481.1 253.¢ 9.E — 744.2
Total $1,809.: $447.¢ $51.¢ $25.¢€ $2,334.¢

For the Year Ended January 1, 2011

North United
(in millions of U.S. dollars) America Kingdom Mexico RCI Total
Revenus
Carbonated soft drink $ 705.F $159.5 $43.4 $— $ 908.¢
Juice 225.c 10.C 0.8 — 236.1
Concentrate 7.5 4.1 — 28.¢ 40.4
All other products 419.( 193.t 5.¢ — 618.¢
Total $1,357.: $367.1 $50.1 $28.¢ $1,803.:

For the Year Ended January 2, 2010

North United
(in millions of U.S. dollars) America Kingdom Mexico RCI Total
Revenu
Carbonated soft drink $ 760.( $161.¢ $36.4 $— $ 958.:
Juice — 10.1 04 — 10.t
Concentrate 6.5 4.6 — 19.7 30.¢
All other products 407 . 182.7 5.¢ 1.1 597.1
Total $1,173.¢ $359.¢ $42.7 $20.¢ $1,596.°

Property, plant and equipment by geographic ared Becember 31, 2011 and Januaryl, 2011 werellas/fo
December 31 January 1,

(in millions of U.S. dollars) 2011 2011
United States $ 336.C $ 350.¢
Canads 46.€ 50.C
United Kingdom 89.¢ 90.2
Mexico 9.3 13.2

Total $ 482.C $ 503.¢

Note 10—Accounts Receivable, Net

The following table summarizes accounts receivaidé as of December 31, 2011 and Januaryl, 2011:

December 31 January 1,

(in millions of U.S. dollars) 2011 2011
Trade receivables $ 211c¢ $ 209.(
Allowance for doubtful accoun (9.0 (8.3
Other 8.2 12.¢

Total $ 210.¢ $ 213.¢
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Note 11—Inventories

The following table summarizes inventories as of&maber 31

(in millions of U.S. dollars)
Raw materials
Finished good
Other

Total

Note 12—Property, Plant & Equipment

The following table summarizes property, plant agdipment as of December 31, 2011 and Januaryld, 20

, 2011 and January 1, 2011:

December 31

2011
$ 87.c
102.:
20.4
$  210.(

December 31, 2011

January 1, 2011

Accumulated

Accumulated

(in millions of U.S. dollars) Cost Depreciation Net Cost Depreciation Net
Land and Land Improvements $ 30.4 $ 0.€ $ 29.¢ $ 30.2 $ 0.2 30.C
Buildings 156.7 58.C 98.7 157.€ 51.7 105.¢
Machinery and equipme

Owned 636.¢ 331.7 305.2 600.7 290.4 310.3

Capital lease 21.2 5.E 15.4 25.¢ 7.3 18.t
Plates, films and molc 34.5 26.€ 7.S 36.2 28.2 8.C
Vending 13.¢ 12.C 1.8 15.€ 13.1 235
Transportation equipme 0.6 0.t 0.1 0.7 0.5 0.2
Leasehold improvemen 39.4 18.7 20.7 39.2 15.C 24.2
IT Systems 2.7 1.3 14 3.2 — 3.2
Furniture and fixture 9.7 8.5 1.2 9.3 8.3 1.C
Total $945.¢ $ 463.7 $482.2 $918.5 $ 4145 $503.¢

Depreciation expense for the year ended Decenttigr], was $63.5 million ($52.6 million—January 1120$48.5 million—January 2,

2010).
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Note 13—Intangibles and Other Assets
The following table summarizes intangibles and pHssets as of December 31, 2011 and January 1; 201

December 31, 2011 January 1, 2011
Accumulated Accumulated
(in millions of U.S. dollars) Cost Amortization Net Cost Amortization Net
Intangibles
Not subject to amortizatic
Rights $ 45.C $ — $ 45.C $ 45.C $ — $ 45.C
Subject to amortizatio
Customer relationshiy 366.2 117.¢ 248.¢ 369.: 94.¢ 2745
Trademarks 27.t 21.€ 5.6 28.¢ 21.1 7.8
Information technolog' 64.€ 53.¢ 10.7 60.3 2.k 7.8
Other 11.€ 5.7 6.1 10.Z 3.1 7.2
470.] 199.( 271.] 468.¢ 171.t 297.:
515.] 199.( 316.1 513.¢ 171t 342.C
Other Assets
Financing cost 23.1 7.4 15.7 23.2 3.€ 19.€
Deposits 8.1 — 8.1 7.€ — 7.€
Other 14 0.2 1.2 4.3 2.7 1.€
32.€ 7.€ 25.C 35.1 6.3 28.¢
Total Intangibles & Other Assets $547. $ 206.¢ $341.1 $548.¢ $  177.¢ $371.1

Amortization expense of intangible and other asaeis $35.7 million during 2011 ($26.5 million—Janua, 2011; $20.2 million—
January 2, 2010). Amortization of intangibles irga $2.7 million ($2.2 million—January 1, 2011;%#illion—January 2, 2010) relating to
information technology assets and $3.9 million {®aillion—January 1, 2011; $1.6 million—January2@10) relating to deferred financing
assets.

The estimated amortization expense for intangibt@her assets over the next five years is:

(in millions of U.S. dollars)

2012 $ 30.€
2013 29.F
2014 27.¢
2015 25.4
2016 22.1
Thereaftel 135.¢
Total $271.1
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Note 14—Accounts Payable and Accrued Liabilities
The following table summarizes accounts payablessdued liabilities as of December 31, 2011 amdidey 1, 2011:

December 31 January 1,
(in millions of U.S. dollars) 2011 2011
Trade payables $ 165.¢ $ 146.1
Deferred income taxe 0.5 0.5
Accrued compensatic 27.C 19.1
Accrued sales incentive 29.€ 24.¢
Accrued interes 12.¢ 14.1
Payroll, sales and other tax 16.C 12.¢
Other accrued liabilitie 29.4 59.2
Total $ 281.] $ 276.¢
Note 15—Debt
Our total debt as of December 31, 2011 and Jariyd&911 is as follows:
December 31 January 1,
(in millions of U.S. dollars) 2011 2011
8.375% senior notes due in 2017 215.C 215.(
8.125% senior notes due in 2C 375.( 375.(
ABL facility — 7.6
GE Obligation 12.4 16.t
Other capital lease 4.1 5.E
Other deb 1.t 2.C
Total debt 608.( 622.2
Less: Sho-term borrowings and current de
ABL facility — 7.8
Total short-term borrowings — 7.6
GE Obligatio—current maturitie: 2.€ 4.1
Other capital leas—current maturitie: 0.€ 14
Other dek—current maturitie: 0.2 0.5
Total current debt 3.4 13.¢
Long-term debt before discou 604.¢ 608.:
Less discount on 8.375% no! (2.9 (2.9
Total long-term debi $ 602.] $ 605.F

! Our 8.375% senior notes were issued at a discdunéd25% on November 13, 20C
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The long-term debt payments (which include curreaturities of long-term debt) required in eachi@f hext five years and thereafter
are as follows:

Long Term Debt

(in millions of U.S. dollars) (incl. current)

2012 $ 34
2013 2.C
2014 2.1
2015 2.2
2016 1.1
Thereafte 597.%

$ 608.(1

! We funded the purchase of new water bottling eqeipthrough an interim financing agreement sigmedbinuary 2008 (the “GE
Obligation”). At the end of the GE Obligation, weaynexchange $6.0 million of deposits for the extishment of $6.0 million in debt
or elect to purchase such equipmi

Asset Based Lending Facili

On March 31, 2008, we entered into a credit agre¢mvéh JPMorgan Chase Bank, N.A. as Agent thatterd an asset-based lending
credit facility (the “ABL facility”) to provide firancing for our North America, U.K. and Mexico refiog segments. In connection with the
Cliffstar Acquisition, we refinanced the ABL fadifion August 17, 2010 to, among other things, mevior the Cliffstar Acquisition, the
issuance of the 2018 Notes and the applicatiorebproceeds therefrom, the underwritten publicroffgof 13,340,000 common shares at a
price of $5.67 per share and the application ofneteeds therefrom and to increase the amouriahi@for borrowings to $275.0 million.
We drew down a portion of the indebtedness und=ABL facility in order to fund the Cliffstar Acggsition. We incurred $5.4 million of
financing fees in connection with the refinancirighee ABL facility. The financing fees are being artized using the straight line method
over a four-year period, which represents the éthaif the ABL facility.

As of December 31, 2011, we had no outstandingobengs under the ABL. The commitment fee was 0.%¥ogmnum of the unused
commitment, which was $265.3 million as of Decenfiier2011.

The effective interest rate as of December 31, 201LLIBOR and Prime loans is based on average ggtgeavailability as follows:

Canadian Prime Eurodollar CDOR LIBOR
Average Aggregate Availability ABR
(in millions of U.S. dollars) Spread Spread Spread Spreac Spread
Over $150 1.5(% 1.5(% 2.5(% 2.5(% 2.5(%
$75- 150 1.7%% 1.7%% 2.7%% 2.7%% 2.7%%
Under $7& 2.00% 2.00% 3.00% 3.0% 3.00%

8.125% Senior Notes due in 2018

On August 17, 2010, we issued the 2018 Notes. 3heer of the 2018 Notes is our wholiwned subsidiary Cott Beverages Inc., but
and most of our U.S., Canadian and United Kingdobsiliaries guarantee the 2018 Notes. The intereiie 2018 Notes is payable semi-
annually on March # and Septembett 1 of each year.

We incurred $8.6 million of financing fees in contien with the issuance of the 2018 Notes. Therfoiag fees are being amortized
using the effective interest method over an eigaryperiod, which represents the duration of tH820otes.
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8.375% Senior Notes due in 2017

On November 13, 2009, we issued $215.0 millionevfiar notes that are due on November 15, 2017207 Notes”).The 2017 Note
were issued at a $3.1 million discount. The issdi¢he 2017 Notes is Cott Beverages Inc., but weranst of our U.S., Canadian and United
Kingdom subsidiaries guarantee the 2017 Notes.iftkeest on the 2017 Notes is payable semi-annoallylayl5h and November 25  of
each year.

We incurred $5.1 million of financing fees in cortien with the 2017 Notes. The financing fees am@ amortized using the effective
interest method over an eight-year period, whigitesents the duration of the 2017 Notes.

8% Senior Subordinated Notes due in 2011

We repurchased the remaining outstanding 8% senlwordinated notes due December 15, 2011 (the “R@tds”)for $11.1 million or
February 1, 2010, and recorded a loss on buybask.dfmillion. The 2011 Notes acquired by us hagenbretired, and we have discontinued
the payment of interest.

In 2009, the Company repurchased $257.8 millioprincipal amount of the 2011 Notes, and recordEds on buyback of $3.3 millio

GE Financing Agreement

We funded $32.5 million of water bottling equipmeuirchases through a finance lease arrangemef0B. The quarterly payments
under the lease obligation totaled approximately $8illion per annum for the first two years, $m8lion per annum for the subsequent two
years, then $1.7 million per annum for the finalrfgears

Covenant Compliance
8.125% Senior Notes due in 2018

Under the indenture governing the 2018 Notes, wesabject to a number of covenants, including caménthat limit our and certain of
our subsidiaries’ ability, subject to certain extteqps and qualifications, to (i) pay dividends oaka distributions, repurchase equity
securities, prepay subordinated debt or make cerntgestments, (ii) incur additional debt or iss@etain disqualified stock or preferred st
(iii) create or incur liens on assets securing ltdéness, (iv) merge or consolidate with anothemgamny or sell all or substantially all of our
assets taken as a whole, (v) enter into transactidgth affiliates and (vi) sell assets. We haverbieecompliance with all of the covenants
under the 2018 Notes and there have been no ametgltoeany such covenants since the 2018 Notesissred.

8.375% Senior Notes due in 2017

Under the indenture governing the 2017 Notes, wesabject to a number of covenants, including caménthat limit our and certain of
our subsidiaries’ ability, subject to certain extteqps and qualifications, to (i) pay dividends oaka distributions, repurchase equity
securities, prepay subordinated debt or make cerntgestments, (ii) incur additional debt or iss@etain disqualified stock or preferred st
(iii) create or incur liens on assets securing ltdéness, (iv) merge or consolidate with anothemgamny or sell all or substantially all of our
assets taken as a whole, (v) enter into transactidgth affiliates and (vi) sell assets. We haverbieecompliance with all of the covenants
under the 2017 Notes and there have been no ametgltoeany such covenants since the 2017 Notesissred.

ABL Facility

Under the credit agreement governing the ABL fagilive and our restricted subsidiaries are suligeatnumber of business and
financial covenants, including a covenant requiamminimum fixed charge coverage ratio of at Idastto 1.0 effective when and if excess
availability is less than the greater of (a)$30iliom and

F-35



Table of Contents

(b) the lesser of (i) 12.5% of the amount of thgragate borrowing base or (ii) $37.5 million. Altlgh the covenant was not triggered as of
December 31, 2011, our fixed charge coverage aaticalculated under this covenant was greaterittato 1.0. If availability is less than
$37.5 million, the lenders will take dominion othe cash and will apply excess cash to reduce atnowing under the facility. The credit
agreement governing the ABL facility requires usnaintain aggregate availability of at least $1fbilion. We were in compliance with all
of the applicable covenants under the ABL facitityDecember 31, 2011.

Note 16—Benefit Plans

We maintain two defined benefit plans resultingrirprior acquisitions that cover certain employetesng plant in the United States
under a collective bargaining agreement (“U.S. Bland certain employees in the United Kingdom KUPlan”). Retirement benefits for
employees covered by the U.S. Plan are based as gkaervice multiplied by a monthly benefit factbhe monthly benefit for employees
under the U.K. Plan is based on years of servidéptied by a monthly benefit factor. Pension caste funded in accordance with the
provisions of the applicable law. Both plans amsel to new participants. We use a December 31 ureaent date for both of our plans.

Obligations and Funded Status

The following table summarizes the change in theelieobligation, change in plan assets and unfdredatus of the two plans as of
December 31, 2011 and January 1, 2011:

December 31 January 1,
(in millions of U.S. dollars) 2011 2011
Change in Benefit Obligation
Benefit obligation at beginning of ye $ 34.t $ 328
Service cos 0.5 0.4
Interest cos 1.8 1.6
Plan participant contributior 0.1 0.1
Benefit payment (0.9 (0.6)
Actuarial losse: 3.4 1.€
Translation losse 0.7) ()
Benefit obligation at end of ye $ 39.8 $ 34.F
Change in Plan Asset:
Plan assets beginning of ye $ 26.4 $ 23.1
Employer contribution 1.8 1.7
Plan participant contributior 0.1 0.1
Benefit payment (0.9 (0.6)
Actual return on plan asse 0.2 2.¢
Translation losse (0.7) 0.8
Fair value at end of ye: $ 27.F $ 26.
Funded Status of Plar
Projected benefit obligatic $ (399 $ (34t
Fair value of plan asse 27.5 26.£
Unfunded statu $ (119 $ (8.

The accumulated benefit obligation for both defibedefit pension plans equaled the projected bieoigtigations of $39.3 million and
$34.5 million at the end of 2011 and 2010, respebti
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Periodic Pension Cos
The components of net periodic pension cost afellasvs:

For the Years Ended

December 31 January 1, January 2

(in millions of U.S. dollars) 2011 2011 2010

Service cost $ 0.5 $ 04 $ .3
Interest cos 1.¢ 1.8 1.7
Expected return on plan ass (1.9 2.7 (1.2
Amortization of prior service cos 0.1 0.1 0.1
Amortization of net los 0.5 0.5 0.€
Net periodic pension co $ 1.1 $ 1.1 $ 1E

Accumulated Other Comprehensive Income (L

Amounts included in accumulated other compreherisis@me, net of tax, at year-end which have nobgen recognized in net
periodic benefit cost are as follows:

For the Years Ended

December 31 January 1, January 2,
(in millions of U.S. dollars) 2011 2011 2010
Unamortized prior service benefit $ (0.9 $ (0.5 $ (0.6
Unrecognized net actuarial gain (lo 8.5 5.8 (6.9
Unamortized prior service benefit (actuarial Ic $ 8.1 $ 53 $ (7.9
Assumption:
Assumptions used to determine benefit obligatidngear-end:
December 31 January 1, January 2,
2011 2011 2010
Discount rate 6.2% 6.2% 6.2%
Assumptions used to determine net periodic benefit at year-end:
December 31 January 1, January 2,
2011 2011 2010

U.K. Plan

Discount rate 4.6% 5.4% 5.8%

Expected lon-term rate of return on plan ass 5.7% 6.% 7.2%
U.S. Plar

Discount rate 4.1% 5.7% 6.2%

Expected lon-term rate of return on plan ass 7.C% 7.C% 7.C%

Inflation factor 3.3% 3.7% 3.7%

The discount rate for the U.S. Plan is based omdetportfolio of AA rated bonds with a maturity tolaed to the estimated payouts of
future pension benefits for this type of plan. igcount rate of the U.K. Plan is based on a mpdgfolio of AA rated bonds, using the
redemption yields on the constituent stocks ofMieerill Lynch index with a maturity matched to testimated future pension benefits. The
weighted average return for both plans for the yealed December 31, 2011 was 1.4%. The expectauh ie¢hder the U.S. Plan and the U.K.
Plan on plan assets are based on our expectatitie tdng-term average rate of return on assetseipension funds, which is based on the
allocation of assets.
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Asset Mix
Our pension plan weighted-average asset allocabiprsset category are as follows:

December 31 January 1,
2011 2011

U.K. Plan

Equity securitie: 58.2% 65.%

Debt securitie! 41.7% 34.1%
U.S. Plar

Equity securitie: 66.5% 65.2%

Debt securitie: 33.1% 34. ™%

Plan Asset:

Our investment policy is that plan assets will benaged utilizing an investment philosophy and apgihacharacterized by all of the
following, but listed in priority order: (1) emphan total return, (2) emphasis on highality securities, (3) sufficient income and stiabof
income, (4) safety of principal with limited volkty of capital through proper diversification a() sufficient liquidity. (The target allocation
percentages for the U.K. Plan assets are 65% iityespcurities and 35% in debt securities. Theghadjocation percentages for the U.S. Plan

assets are 50% in equity securities and 50% inskshitrities. None of our equity or debt securidiesincluded in plan assets.)

Cash Flows
We expect to contribute $2.0 million to the pengiems during the 2012 fiscal year.

The following benefit payments are expected to &id:p

(in millions of U.S. dollars)
Expected benefit payment:

FY 2012 $0.¢
FY 2013 1.C
FY 2014 1.C
FY 2015 1.C
FY 2016 1.1
FY 2017 through FY 202 7.2

Cott primarily maintains defined contribution retinent plans covering qualifying employees. The #taense with respect to these

plans was $6.4 million for the year ended Decer3ie2011 ($3.9 million—January 1, 2011; $4.1 mitheJanuary 2, 2010).

The fair values of the Company’s pension plan assebecember 31, 2011 were as follows:

December 31, 2011

(in millions of U.S. dollars) Level 1 Level 2 Level 3
Cash and cash equivalents:

Cash and cash equivalel $ 0.1 $ 0.1 $—
Equities:

International mutual fund 14.¢ — —
Index mutual fund: 3.1 — —
U.S. mutual fund: 1.5 — —
Fixed income:

Mutual funds 7.9 — —
Total $27 .4 $ 0.1 $—

F-38




Table of Contents

The fair values of the Company’s pension plan assefanuary 1, 2011 were as follows:

January 1, 2011

(in millions of U.S. dollars) Level 1 Level 2 Level 3
Cash and cash equivalents:

Cash and cash equivale! $ 0.1 $ 0.1 $—
Equities:

International mutual fund 15.¢€ — —
Index mutual fund: 2.5 — —
U.S. mutual fund: 1.4 — —
Fixed income:

Mutual funds 6.4 — —
Total $26.2 $ 0.1 $—

Note 17—Commitments and Contingencies

We lease buildings, machinery and equipment, coerphardware and furniture and fixtures. All contuat increases and rent free
periods included in the lease contract are takendocount when calculating the minimum lease payraed recognized on a straight-line
basis over the lease term. Certain leases haveva¢periods and contingent rentals, which are ncluided in the table below. The minimum
annual payments under operating leases are ag/fllo

(in millions of U.S. dollars)

2012 $19.1
2013 15.1
2014 14.C
2015 12.2
2016 9.7
Thereaftel 20.5
Total $90.€

Operating lease expenses were:

(in millions of U.S. dollars)

Year ended December 31, 2C $25.¢
Year ended January 1, 20 $20.3
Year ended January 2, 20 19.¢
Total $66.1

Operating lease expenses are shown net of subleasae of $0.3 million for 2011. As of December 3011, we had commitments for
capital expenditures of approximately $20.5 millamd commitments for inventory of approximately $&7million.

In 2007, we entered into a $39.7 million purchaskgation for new equipment to support our bottreater business. Of the $39.7
million, payments of $16.5 million were made aDeicember 29, 2007. We funded $32.5 million of watstling equipment purchases
through a finance lease arrangement in 2008. Theeply payments under the lease obligation totafgaroximately $8.8 million per annum
for the first two years, $5.3 million per annum fbe subsequent two years, then $1.7 million pauanfor the final four years.
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In January 2005, we were named as one of many di@fé$in a class action suit alleging the unautkoruse by the defendants of
container deposits and the imposition of recycfigs on consumers. On June 2, 2006, the Britishrtlml Supreme Court granted the
summary trial application, which resulted in thendissal of the plaintiffs’ action against us ane t¢ither defendants. On June 26, 2006, the
plaintiffs appealed the dismissal of the actiotht® British Columbia Court of Appeals which was iéeln and an appeal to the Supreme Court
of Canada was rejected on December 20, 2007. IuBeb2005, similar class action claims were file@ number of other Canadian
provinces. Claims filed in Quebec have since bésrodtinued, but is unclear how the dismissal efBhnitish Columbia case will impact the
other cases.

As of December 31, 2011, our accrued liability Ifigation contingencies with a probable likelihootlloss was $2.9 million related t
single contingency. Subsequent to December 31,,204 Settled this legal matter for an amount natemially different than our accrued
liability.

On August 17, 2010, we completed the Cliffstar Astion. The first $15.0 million of the contingecnsideration was based upon the
achievement of milestones in certain expansionegtsjin 2010, which were achieved in 2010. The nedea of the contingent consideration
was based on the achievement of certain performaeesures during the fiscal year ending Janua2@11.

We were notified on May 9, 2011 by the seller aff€ar of certain objections to the performanceamees used to calculate the
contingent consideration, and the seller assertddim for amounts in excess of the amounts accagetbntingent consideration at July 2,
2011. The seller's remaining objections to the @aliton of the contingent consideration are subje@n ongoing binding arbitration process
under the terms of the asset purchase agreementeller is seeking up to $12.1 million in addiiboontingent consideration. The final
resolution of these matters may result in amouaygble to the seller that vary materially from ourrent estimated fair value. We are
currently unable to predict the ultimate outcoméhid action. Any changes in the fair value of aogent consideration will be recorded in
Consolidated Statements of Operations.

We are subject to various claims and legal procesawith respect to matters such as governmergalatons, and other actions aris
out of the normal course of business. Managemdigves that the resolution of these matters witlimave a material adverse effect on our
financial position, results of operations, or célietv.

In addition, we are involved in legal matters where likelihood of loss has been judged to be nealsly possible, but for which a ran
of the potential loss cannot be reasonably estithate

We had $9.7 million in standby letters of creditstanding as of December 31, 2011 ($12.6 millionauday 1, 2011; $9.9 million—
January 2).

We have future purchase obligations of $271.5 amilthat consist of commitments for the purchasentory, energy transactions,
and payments related to information technology mutsing agreements. These obligations represemhihienum contractual obligations
expected under the normal course of business.

Note 18—Shares Held in Trust treated as Treasury Ses

In May 2008, an independent trustee acting undeaiceof our benefit plans purchased 2.3 millioroaf common shares to be used to
satisfy future liabilities under the PSU Plan alnd Restated EISPP. During the year ended Deceriib@031, we distributed 0.2 million
shares from the trust to satisfy certain PSU olitiga that had vested. During the year ended Deeeib 2011, we distributed 0.2 million
shares from the trust to satisfy certain Restat&PE obligations that had vested. As of Decembg@311, 0.7 million shares were held in
trust and accounted for as treasury shares ungdicalple accounting rules. Treasury shares arerteg@at cost.
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Subsequent to the adoption of the 2010 Equity ltreerPlan on May 4, 2010, the HRCC determined tleatain of Cott's long-term
incentive plans were no longer needed and terndrthee PSU Plan and the Restated EISPP effectiveu&gh23, 2011. No further awards
will be granted under such plans, as future awaiti$e made under the Company’s 2010 Equity InsenPlan.

Note 19—Hedging Transactions and Derivative Finanel Instruments

We are directly and indirectly affected by chanigeforeign currency market conditions. These changanarket conditions may
adversely impact our financial performance andreferred to as market risks. When deemed apprepoimanagement, we use derivatives
as a risk management tool to mitigate the potemtiphct of foreign currency market risks.

We purchase forward contract derivative instrumertsward contracts are agreements to buy or splbatity of a currency at a
predetermined future date, and at a predetermitedor price. We do not enter into derivative ficiahinstruments for trading purposes.

All derivatives are carried at fair value in therSolidated Balance Sheets in the line item otheivables. The carrying values of the
derivatives reflect the impact of legally enforcieafigreements with the same counterparties. THiese @s to net settle positive and negative
positions (assets and liabilities) arising fronfeliént transactions with the same counterparty.

The accounting for gains and losses that resutt thanges in the fair values of derivative instrote@lepends on whether the
derivatives have been designated and qualify agihgdnstruments and the types of hedging relalignss The changes in fair values of
derivatives that have been designated and quaifiaah flow hedges are recorded in accumulated octimeprehensive income (loss)
(“AOCI") and are reclassified into the line itemtime Consolidated Statements of Operations in wiiethedged items are recorded in the
same period the hedged items affect earnings. ®tieethigh degree of effectiveness between theihgdgstruments and the underlying
exposures being hedged, fluctuations in the valukeoderivative instruments are generally offsetbhanges in the fair values or cash flows
of the underlying exposures being hedged.

We formally designate and document, at inceptioa financial instrument as a hedge of a specifaedging exposure, the risk
management objective and the strategy for undergetkie hedge transaction. In addition, we formafigess both at the inception and at least
quarterly thereafter, whether the financial instemts used in hedging transactions are effectioéfsgtting changes in either the fair value
cash flows of the related underlying exposures. keffective portion of a financial instrument’sarige in fair value is immediately
recognized into earnings.

We estimate the fair values of our derivatives Hasequoted market prices or pricing models usinmgent market rates (refer to Note
21). The notional amounts of the derivative finahaistruments do not necessarily represent amaxtisanged by the parties and, therefore,
are not a direct measure of our exposure to tleméial risks described above. The amounts exchaagechlculated by reference to the
notional amounts and by other terms of the derreatisuch as interest rates, foreign currency egeheates or other financial indices. We do
not view the fair values of our derivatives in etidn, but rather in relation to the fair valuescash flows of the underlying hedged
transactions. All of our derivatives are straightfard over-the-counter instruments with liquid metek

Credit Risk Associated with Derivatives

We have established strict counterparty creditgjirids and enter into transactions only with finahinstitutions of investment grade
better. We mitigate pre-settlement risk by beingypted to net settle for transactions with the sarounterparty.
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Cash Flow Hedging Strategy

We use cash flow hedges to minimize the variabititgash flows of assets or liabilities or foreeastransactions caused by fluctuations
in foreign currency exchange rates. The chang#eeiffair values of derivatives designated as clash liedges are recorded in AOCI and are
reclassified into the line item in the Consolidagtdtements of Operations in which the hedged i@msecorded in the same period the
hedged items affect earnings. The changes in #ireg of hedges that are determined to be ineffeatie immediately reclassified from
AOCI into earnings. We did not discontinue any ciev hedging relationships during the year endedd@nber 31, 2011. The maximum
length of time over which we hedge our exposuritiore cash flows is typically one year.

We maintain a foreign currency cash flow hedginggpam to reduce the risk that our procurement dietsvwill be adversely affected
by changes in foreign currency exchange rates. M eto forward contracts to hedge certain pogiof forecasted cash flows denominated
in foreign currencies. When the U.S. dollar strbegs significantly against foreign currencies,dbeline in the present value of future
foreign currency cash flows is partially offsetdpgins in the fair value of the derivative instrurtseiConversely, when the U.S. dollar weal
compared to other currencies, the increase inragept value of future foreign currency cash flasygartially offset by losses in the fair va
of the derivative instruments. The total notionalue of derivatives that have been designated aatifyjfor our foreign currency cash flow
hedging program as of December 31, 2011 was appeigly $14.7 million.

The fair value of the Company'’s derivative instruntsewas $0.2 million as of December 31, 2011.

The settlement of our derivative instruments reslih a charge to cost of sales of $0.9 milliontfar year ended December 31, 2011.

Note 20—Equity Offering

On August 17, 2010, we completed an underwrittdslipwffering of 13,340,000 common shares at agpat$5.67 per share. The net
proceeds of the Equity Offering of $71.1 milliofitest deducting expenses, underwriting discountsa@mdmissions, were used to finance, in
part, the Cliffstar Acquisition.

On August 11, 2009, we completed a public offenh§,435,000 common shares at a price of $5.3GIpare (the “2009 Stock
Offering”). Net proceeds of the 2009 Stock Offerimgre $47.5 million, after deducting expenses, andéng discounts and commissions.

Note 21—Fair Value Measurements

ASC No. 820 defines fair value as the exchangesfhat would be received for an asset or paidatasfer a liability (an exit price) in
the principal or most advantageous market for gseor liability in an orderly transaction betwaearket participants at the measurement
date. Additionally, the inputs used to measurevalue are prioritized based on a three-level hi¢gna This hierarchy requires entities to
maximize the use of observable inputs and minirtlizeuse of unobservable inputs.

The three levels of inputs used to measure faurevate as follows:
» Level }—Quoted prices in active markets for identical assetiabilities.

» Level 2—Observable inputs other than quoted piiicelsided in Level 1, such as quoted prices for lsinassets and liabilities in
active markets; quoted prices for identical or massets and liabilities in markets that areawtive; or other inputs that are
observable or can be corroborated by observablkendata
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» Level 3—Unobservable inputs that are supportedttdy br no market activity and that are significémthe fair value of the assets
or liabilities. This includes certain pricing moggtliscounted cash flow methodologies and simdahniques that use significant
unobservable input:

We have certain assets and liabilities that areired to be recorded at fair value on a recurriagi®in accordance with U.S. GAAP.

December 31, 2011

Fair Value
(in millions of U.S. dollars) Level 1 Level 2 Level 3 Measurements
Assets
Derivatives $— $ 0.2 $— $ 0.2
Assets held for sal — 1.2 — 1.2
Total Assets $— $14 $— $ 1.4

Fair value of financial instruments

The carrying amounts reflected in the Consolid&athnce Sheets for cash, receivables, payables;tem borrowings and long-term
debt approximate their respective fair values, pkas otherwise indicated. The carrying valuesesiunated fair values of our significant
outstanding debt as of December 31, 2011 and Jadu@011 are as follows:

December 31, 2011 January 1, 2011
Carrying Carrying
Fair Fair
(in millions of U.S. dollars) Value Value Value Value
8.375% senior notes due in 2017 215.C 231.2 215.( 232.%
8.125% senior notes due in 2Ct 375.( 404.5 375.( 404.1
ABL facility — — 7.8 7.8
Total $590.( $635.¢ $597.¢ $644.5

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

Fair value of contingent consideration

The fair value of the contingent consideration fdgdn the Cliffstar Acquisition was based on sfgaint inputs not observed in the
market and thus represented a Level 3 instrumawelL3 instruments are valued based on unobserirghiés that are supported by little or
no market activity and reflect our own assumptionseasuring fair value.

For the Years Ended

December 31 January 1,
(in millions of U.S. dollars) 2011 2011
Beginning balance $ 32.2 $ —
Acquisition date fair valu — 52.t
Paymeni (34.9 —
Accretion to fair value 1.2 —
Adjustments to fair valu 0.¢ (20.9)
Ending balanc: $ — $ 32z

F-43



Table of Contents

We were notified on May 9, 2011 by the seller aff€ar of certain objections to the performanceaswees used to calculate the
contingent consideration, and the seller assertddim for amounts in excess of the amounts accagembntingent consideration at July 2,
2011. During the third and fourth quarters of 20Catt made interim payments to the seller equ&ltb.0 million and $8.6 million,
respectively. The payment of $21.0 million was ofed $4.7 million refund due to Cott as a resultref final determination of working capit
and the payment of $8.6 million included $0.9 roitliin settlement of certain of the seller’s objews to the calculation of the contingent
consideration. The seller’s remaining objectionth®calculation of the contingent consideratiom subject to an ongoing binding arbitration
process under the terms of the asset purchasenagmeeTl he seller is seeking up to $12.1 milliomdditional contingent consideration. The
final resolution of these matters may result in ante payable to the seller that materially varyrfrour current estimated fair value which
consists of payments to the seller as noted abade@mmounting to $34.3 million. We are currently loiesto predict the ultimate outcome of
this action. Any changes in the fair value of cogént consideration will be recorded in our Corgaiakd Statement of Operations.

Note 22—Quarterly Financial Information (unaudited)

Year ended December 31, 2011

First Second Third Fourth
(in millions of U.S. dollars, except per share amas) Quarter Quarter Quarter Quarter Total
Revenue $534.1 $640.( $611.3 $549.2 $2,334.¢
Cost of sale: 464.F 552.( 543.% 497.¢ 2,058.(
Gross Profit 69.€ 88.C 67.€ 51. 276.€
Selling, general and administrative exper 45.1 45.1 38.1 44.4 172.5
Loss (gain) on disposal of property, plant and popgnt — — 0.5 0.7 1.2
Asset impairment — — — 0.€ 0.€
Intangible asset impairmer — — — 1.4 1.4
Operating incom: 24.5 42.€ 29.C 4.2 100.%
Net income (loss) attributed to Cott Corporat $ 6.8 $ 26.5 $ 16.2 $(119 $ 37.¢
Per share dati
Net income (loss) per common sh
Basic $ 0.07 $ 0.2¢ $ 0.17 $(0.13) $ 0.4cC
Diluted $ 0.07 $ 0.2¢ $ 0.17 $(0.12) $ 0.4cC
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Year ended January 1, 2011

Third Fourth
- First Second Quarter Quarter
(in millions of U.S. dollars, except per share amaus) Quarter Quarter 1 2 Total
Revenue $362.¢ $424. $486.¢ $528.¢ $1,803.!
Cost of sale: 305.% 351.2 419.¢ $460.3 1,537.(
Gross Profit 57.2 73.5 67.1 68.5 266.:
Selling, general and administrative exper 32.4 34.5 47.:2 52.t 166.5
Loss (gain) on disposal of property, plant and popgnt 0.2 0.2 0.3 0.7 1.1
Restructuring (0.5 — — — (0.5)
Operating incom: 25.1 39.1 19.5 15.& 99.C
Net income attributable to Cott Corporati $11F $ 22.: $ 5.8 $ 15.1 $ 547
Per share dati
Net income per common she
Basic $ 0.14 $ 0.2¢ $ 0.07 $ 0.1¢€ $ 0.6¢
Diluted $ 0.14 $ 0.2¢ $ 0.07 $ 0.1¢€ $ 0.6F

! During the third quarter of 2010, we completed @iéfstar Acquisition. We recorded $7.2 million tthnsaction costs related to the

acquisition. These costs were recorded in SG
During the fourth quarter of 2010 we recorded aiotidn to the contingent consideration e-out accrual of $20.3 millior

Note 23—Guarantor Subsidiaries

The 2017 Notes and 2018 Notes issued by our whmliged subsidiary, Cott Beverages, Inc., are un¢iomdilly guaranteed on a sen
basis pursuant to guarantees by Cott Corporatidrcartain other wholly owned subsidiaries (the “Gndor Subsidiaries”)The guarantees
the Guarantor Subsidiaries are subject to relegabmited circumstances only upon the occurrenceenfain customary conditions.

We have not presented separate financial stateraadtseparate disclosures have not been providestotng subsidiary guarantors
because management has determined such informatimt material to the holders of the above-memtibnotes.

The following supplemental financial informatiortséorth on an unconsolidated basis, our Balaneeh Statements of Operations
and Cash Flows for Cott Corporation, Cott Beverdges Guarantor Subsidiaries and our other suasas (the “Non-guarantor
Subsidiaries”) The supplemental financial information reflects owestments and those of Cott Beverages Inc.dir thspective subsidiari
using the equity method of accounting.
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Revenue, net
Cost of sale:

Gross profit
Selling, general and administrative
expense:
Loss on disposal of property, plant
equipmen:
Restructuring and asset impairme
Restructuring
Asset impairment
Intangible asset impairmer
Operating income
Contingent consideration earn-out
adjustmen
Other expense (income), r
Intercompany interest (income)
expense, ne
Interest expense, n
Income (loss) before income ta
expense (benefit) and equity
income (loss)
Income tax expense (benel
Equity income (loss
Net income
Less: Net income attributable to no
controlling interest:
Net income (loss) attributed to Cotl
Corporation

Condensed Consolidating Statement of Operations

For the year ended December 31, 2011
(in millions of U.S. dollars)

Cott Cott Guarantor Non-Guarantor
Corporation Beverages Inc Subsidiaries Subsidiaries
$ 207.( $ 932.c $ 1,065.° $ 167.%

167.¢ 825.f 951.7 150.%

39.2 106.¢ 114.C 16.€
30.1 59.C 71.€ 11.€
— 04 0.8 —
— — — 0.€
— 1.4 — —
9.1 46.C 41.4 4.2
— — 0.9 —
1€ (0.9) 0.2 0.7
(3.5 (4.2) 7.6 —
0.3 54.¢ 1.8 0.2
10.7 (4.4) 30.¢ 3.3
2.8 (0.6) (3.9 0.5
29.€ 4.2 0.8 —
$ 37.€ $ 0.€ $ 35.C $ 2.8
— — — 3.€
$ 37.€ $ 0.€ $ 35 $ (0.8)
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Revenue, net

Cost of sale:

Gross profit

Selling, general and administrative
expense:

Loss (gain) on disposal of property
plant & equipmen

Restructuring

Operating income

Contingent consideration earn-out
adjustmen

Other expense (income), r

Intercompany interest (income)
expense, ne

Interest expense, n

Income before income tax expens
and equity income (loss)

Income tax expens

Equity income

Net income

Less: Net income attributable to non-
controlling interest:

Net income (loss) attributed to Cotl
Corporation

Condensed Consolidating Statement of Operations
For the year ended January 1, 2011
(in millions of U.S. dollars)

Cott Cott Guarantor Non-Guarantor
Corporation Beverages Inc Subsidiaries Subsidiaries
$ 201.( $ 905.¢ $ 600.¢ $ 137.¢

158.( 774.% 527.( 119.(
43.C 131.c 73.4 18.€
31.C 79.1 42.€ 14.C
— 1.C (0.2) 0.2
— (0. — —
12.C 51.7 30.¢€ 4.4
— — (20.9) —
2.3 1.2 0.8 (0.4)
(6.9) 8.2 (1.3 —
35.€ 0. 0.2
16.2 6.€ 50.¢ 4.€
4.5 12.C 1.7 0.4
42.€ 6.C 0.9 —
$ 54.7 $ 0.€ $ 50.C $ 4.2
— — — 5.1
$ 547 $ 0.€ $ 50 $ (0.9)
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$ (419 $ 1,803.
(41.9) 1,537.(
— 266.:
— 166.7
— 1.1
— (0.E)
— 99.C
— (20.9)
— 4.C
(0.1) (0.0)
— 36.€
0.1 78.2
— 18.€
(49.9) —

$ (49.7) $ 59
— 5.1

$ (49.7) $ 54.
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Revenue, net
Cost of sale:

Gross profit

Selling, general and administrative
expense:

Loss (gain) on disposal of property
plant & equipmen

Restructuring and asset impairmel

Restructuring
Asset impairment

Operating (loss) income

Other expense, n

Intercompany interest (income)
expense, ne

Interest expense, n

Income before income tax (benefit
expense and equity income

Income tax (benefit) expen

Equity income

Net income

Less: Net income attributable to no
controlling interest:

Net income (loss) attributed to Cotl
Corporation

Condensed Consolidating Statement of Operations

For the year ended January 2, 2010
(in millions of U.S. dollars)

Cott Cott Guarantor Non-Guarantor
Corporation Beverages Inc Subsidiaries Subsidiaries
$ 198.7 $ 958.¢ $ 360.€ $ 126.¢€

167.¢ 805.¢ 313.] 108.(

30.¢ 152.¢ 47.5 18.€
36.t 70.€ 24.7 14.7
0.2 0.4 (0.2) —
0.2 2 — —
— 3.€ — —
(6.2) 76.7 22.¢ 3.8
0.8 3.€ — —
(8.2) 12.¢ (4.9 —
0.3 28.€ 0.3 0.2
0. 31.: 27.4 3.7
(16.€) (9.7) 3.5 0.2
63.€ 5.7 46.€ —
$ 81.t $ 46.7 $ 70t $ 3.5
— — — 4.6
$ 81t $ 46.7 $ 70:r $ (1.1)

F-48

Elimination

Entries

Consolidatec

$ (480
(48.0)

$ 1,596.°
1,346.¢

249.¢

146.¢

0.5

g
3.6

97.¢
4.4

0.C
29.1

(116.)

63.2
(22.5)

$ (116.))

$ 86.1

4.€

$ (116.))

$ 81.5
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ASSETS
Current asset:
Cash & cash equivalen
Accounts receivable, net of
allowance
Income taxes recoverak
Inventories
Prepaid expenses and other as
Total current assets
Property, plant & equipmel
Goodwill
Intangibles and other ass:
Deferred income taxe
Other tax receivabl
Due from affiliates
Investments in subsidiari

Total assets

LIABILITIES AND EQUITY

Current liabilities
Shor-term borrowings
Current maturities of lor-term debr
Accounts payable and accrued

liabilities

Total current liabilities

Long-term debi

Deferred income taxe

Other lon¢-term liabilities

Due to affiliates

Total liabilities

Equity

Capital stock, no pe

Treasury stocl

Additional paic-in-capital

Retained earnings (defic

Accumulated other comprehensive (los!

income

Total Cott Corporation equit
Non-controlling interest:

Total equity
Total liabilities and equity

Consolidating Balance Sheet
As of December 31, 2011
(in millions of U.S. dollars)

Elimination
Cott Cott Guarantor Non-Guarantor
Corporation Beverages Inc Subsidiaries Subsidiaries Entries Consolidatec
$ 13.7 $ 20.7 $ 58.¢ $ 7.€ $ — $ 100.¢
22.4 97.2 136.: 14.€ (59.7) 210.¢
— 8.8 0.8 0.3 — 9.¢
18.1 60.z 124.; 7.5 — 210.C
1.8 13.¢ 3.€ 0.1 — 19.2
56.C 200.7 323.¢ 30.1 (59.7) 550.¢
48.C 179.% 245.1 9.8 — 482.2
26.€ 4.t 98.2 — — 129.€
0.€ 105.3 216.t 18.4 — 341.1
4.1 — — — — 4.1
0.t — 0.t — — 1.C
30.7 166.£ 79.1 41.¢ (317.%) —
459.¢ 365.5 572.¢ 225.% (1,622.9 —
$ 626.F $ 1,021.° $ 1,535.! $ 325.5 $(2,000.9) $ 1,508.¢
$ — $ — $ — $ — $ — $ —
— 2.9 0.1 04 — 34
27.1 117.1 181.2 15.4 (59.7) 281.1
27.1 120.( 181.: 15.¢ (59.7) 284.F
0.2 599.( 1.2 1.7 — 602.1
— 26.¢ 6.8 0.t — 34.1
0.2 3.5 16.: — — 20.C
43.2 77.€ 168.¢ 27.¢ (317.9) —
70.7 827.1 374.F 45.¢ (377.9) 940.7
395.¢ 569.: 1,396.¢ 218.2 (2,184.() 395.¢
(2.1) — — — — (2.1)
42.¢€ — — — — 42.€
144.1 (365.5) (329.0 (43.2) 737.7 144.1
(24.7) (9.2) 93. 92.2 (176.6) (24.7)
555.¢ 194.¢ 1,161.( 267.: (1,622.9 555.¢
- - - 12. - 12.
555.¢ 194.¢ 1,161.( 279.7 (1,622.9 568.%
$ 626.f $ 1,021.; $ 1,535.! $ 325.5 $(2,000.9) $ 1,508.¢
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ASSETS

Current asset:
Cash & cash equivalen
Accounts receivable, net of allowar
Income taxes recoverak
Inventories
Prepaid expenses and other as

Total current assets

Property, plant & equipmel

Goodwill

Intangibles and other ass

Deferred income taxe

Other tax receivabl

Due from affiliates

Investments in subsidiari

Total assets

LIABILITIES AND EQUITY
Current liabilities
Shor-term borrowings
Current maturities of lor-term debr
Accounts payable and accrued liabilit
Total current liabilities
Long-term debi
Deferred income taxe
Other lon¢-term liabilities
Losses and distributions in excess of investr
Due to affiliates
Total liabilities
Equity
Capital stock, no pz
Treasury stocl
Additional paic-in-capital
Retained earnings (defic
Accumulated other comprehensive (loss) ince
Total Cott Corporation equit
Non-controlling interest:
Total equity
Total liabilities and equity

Consolidating Balance Sheet
As of January 1, 2011
(in millions of U.S. dollars)

Elimination
Cott Cott Guarantor Non-Guarantor
Corporation Beverages Inc Subsidiaries Subsidiaries Entries Consolidatec
$ 7.8 $ 9.1 $ 26 $ B2 $ — $ 48.2
108.¢ 151.€ 128.¢ 17.: (192.5 213.¢
- 1.2 1.9 0.2 - 0.2
18.1 66.1 124.¢ 6.7 — 215t
3.€ 19.: 8.1 1.7 — 32.7
138.1 247 £ 286.( 31.2 (192.5) 510.:
50.C 180.4 259t 13.€ — 503.¢
27.4 4.t 98.c — — 130.2
1.3 114.¢ 233.¢ 21.4 — 371.1
3.7 — — (1.2) — 2.5
205 7.€ 1.2 — — 11.2
241.¢ 166.¢ 220.¢ 41.¢ (671.5) —
— 351 — 161.( (512.5) —
$ 464.¢ $ 1,073. $ 1,099.! $ 268.2 $(1,376.H) $ 1,529..
$ — % 7€ 5 — 3 — $ — % 7
0.1 5.4 0.1 0.4 — 6.C
97.% 204.( 185.¢ 14.1 (192.5) 308.¢
97.4 217.c 186.( 14.5 (192.5 322.7
— 601.¢ 1.4 2. (0.9) 605.
— 31.¢ 10.7 1.1 — 43.¢
— 5.4 16.¢ — (0.2) 22.:
(198.9) — (322.%) — 521.1 —
43.2 219.¢ 377.2 31.7 (671.%) —
(57.9) 1,076.( 269.F 49.¢ (343.9) 994.(
395.€ 354.¢ 1,182.¢ 175.( (1,712.0 395.¢
(3.2) — — — — (3.2)
40.7 0.4 — — (0.3) 40.¢
106.2 (350.9) (352.0) (36.4) 738.¢ 106.£
(16.9) (7.9) (0.€) 66.¢ (59.6) (17.5)
522.¢ (2.9 830.( 205.¢ (1,033.0) 522.
— — — 13.C — 13.C
522.¢ (2.9 830.( 218.F (1,033.0) 535.c
$ 464.¢ $ 1,073. $ 1,099.! $ 268.% $(1,376.H) $ 1,529.
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Condensed Consolidating Statement of Cash Flows
For the year ended December 31, 2011
(in millions of U.S. dollars)

Elimination
Cott Cott Guarantor Non-Guarantor
Corporation Beverages Inc Subsidiaries Subsidiaries Entries Consolidatec
Operating Activities
Net income $ 37.€ $ 0.€ $ 35.( $ 2.8 $ (349 $ 41.2
Depreciation & amortizatio 6.C 35.1 48.2 6.C — 95.2
Amortization of financing fee 0.3 3.3 0.2 — — 3.€
Share-based compensation
expenst 1.1 1.C 0.7 0.1 — 2.6
Increase (decrease) in defer
income taxe! 0.4 0.1 (3.9 0.3 — (3.7
Loss on disposal of property
plant & equipmen — 0.4 0.8 — — 1.2
Asset impairment — — — 0.€ — 0.€
Intangible asset impairmer — 1.4 — — — 14
Contract termination paymet (0.9 2.9 — — — (3.2
Equity (loss) income, net of
distributions (29.6) 4.2 0.2 — 33.6 —
Intercompany transactiol 25.¢ 9.€ — — (35.9 —
Other nor-cash item: 0.2 1.1 3.6 0.2 — 4.¢
Net change in operating assets
and liabilities (25.7) 210.¢ (198.6) (3.9 36.€ 18.¢
Net cash provided by (used
operating activitie: 15.C 256.5 (113.%) 5.7 — 163.t
Investing Activities
Acquisition — (34.9) — — — (34.9)
Additions to property, plant &
equipmen (5.2 (33.9 (9.5 (0.2 — (48.9)
Additions to intangibles and
other asset (0.2 (5.3 (0.2) (0.2) — (5.7)
Proceeds from sale of
property, plant &
equipmen — 0.4 — — — 0.4
Other investing activitie — (1.8 — — — (1.9
Advances to affiliate — — 156.] 3.6 (159.7) —
Net cash (used in) provided
investing activities (5.4 (74.9) 146.5 3.3 (159.7) (90.2)
Financing Activities
Payments of lor-term debi 0.1 (6.4 — (0.5 — (6.9
Borrowings under ABL — 224.1 — — — 224.1
Payments under AB — (231.9 — — — (231.9)
Advances from affiliate (3.6) (156.7) — — 159.7 —
Distributions to non-
controlling interest: — — — (6.0 — (6.0
Exercise of option — 0.3 — — — 3
Net cash used in financing
activities (3.5) (170.0 — (6.5) 159.7 (20.9)
Effect of exchange rate
changes on cas (0.2 — 0.1 (0.2 — (0.3
Net increase in cash & casl
equivalents 5.8 11.€ 32.¢ 2.3 — 52.7i
Cash & cash equivalents
beginning of period 7.8 9.1 26.C 5.3 — 48.2
Cash & cash equivalents
end of period $ 137 $ 20.7 $ 58.C $ 7.€ $ — $ 100.¢
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Condensed Consolidating Statement of Cash Flows
For the year ended January 1, 2011
(in millions of U.S. dollars)

Elimination
Cott Cott Guarantor Non-Guarantor
Corporation Beverages Inc Subsidiaries Subsidiaries Entries Consolidatec
Operating Activities
Net income $ 54 $ 0.€ $ 50.C $ 4.2 $ (49.9) $  59.
Depreciation & amortizatio 6.3 35.4 26.4 5.¢ — 74.C
Amortization of financing fee 0.4 2.1 0.2 — — 2.7
Share-based compensation
expense 0.7 3.9 0.1 — — 4.7
Increase in deferred income
taxes 2.3 12.C 1.7 1.1 — 17.C
Write-off of financing fees 0.2 aL{e 0.2 — — 14
Loss (gain) on disposal of
property, plant &
equipmen — 1.C (0.2 0.2 — 1.1
Loss on buyback of Note — 0.1 — — — 0.1
Contingent consideration earn-
out adjustmen — — (20.9) — — (20.9)
Contract termination los — 3.€ — — — 3.€
Contract termination paymet — (5.9 — — — (5.9
Equity (loss) income, net of
distributions (42.9 (6.0 (0.9 — 49.¢ —
Intercompany transactiol 8.¢ 7.7 — — (16.5) —
Other nor-cash item: 2.C 3.8 — (0.3 — B3
Net change in operating assets
and liabilities (35.9) 63.4 (17.9 7.€ 16.4 34.2
Net cash (used in) provided
operating activitie: (2.8) 123.1 39.4 18.7 — 178.¢
Investing Activities
Acquisition — (507.7%) — — — (507.%)
Additions to property, plant &
equipmen (5.9 (26.5) (10.6) (1.5 — (44.0
Additions to intangibles and
other asset — 4.2 — — — (4.2
Proceeds from sale of
property, plant &
equipmen — 0.3 .3 0.€ — 1.2
Advances to affiliate 21.C — (12.9) (8.9 0.1 —
Net cash provided by (used
investing activities 15.€ (538.)) (22.6) (9.7 0.1 (554.%)
Financing Activities
Payments of lor-term deb! 0.1 (18.9) — (0.5 — (18.7)
Issuance of lor-term debi — 375.( — — — 375.(
Borrowings under ABL — 307.1 59.4 — — 366.5
Payments under AB — (319.9 (59.7) — — (379.0
Advances from affiliate 8.8 12.2 (21.0 — (0.7 —
Intercompany contributior (89.¢) 71.1 18.7 — — —
Distributions to non-
controlling interest: — — — (7.4 — (7.4
Issuance of common shares
net of offering fee: 71.1 — — — — 71.1
Financing fee: — (14.2) — — — (14.2)
Net cash (used in) provided
financing activities (9.8 413.7 (2.6) (7.9 (0.2) 393.c
Effect of exchange rate
changes on cas 0.€ — (0.9 0.1 — 0.2

Net increase (decrease) in



cash & cash equivalentt

Cash & cash equivalents
beginning of period

Cash & cash equivalents,
end of period

3.6 (1.3 13. 1.2 17.2
4.2 10.4 12.2 4.1 30.¢
7.8 $ 9.1 $  26.C 5.2 48.:
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Operating Activities

Condensed Consolidating Statement of Cash Flows

For the year ended January 2, 2010

(in millions of U.S. dollars)

Net income

Depreciation & amortizatio

Amortization of financing fee

Shar-based compensation expel

Increase (decrease) in deferred
income taxe:

Loss (gain) on disposal of propert
plant & equipmen

Loss on buyback of Note

Asset impairment

Intangible impairment

Contract termination paymer

Equity (loss) income, net of
distributions

Intercompany transactiol

Other noi-cash item:

Net change in operating assets ar
liabilities

Net cash (used in) provided by
operating activitie:

Investing Activities

Additions to property, plant &
equipmen

Additions to intangibles and other
asset:

Proceeds from sale of property,
plant & equipmen

Advances to affiliate

Net cash provided by (used in)
investing activities

Financing Activities

Payments of lor-term deb!

Issuance of lor-term debi

Borrowings under ABL

Payments under AB

Advances from affiliate

Distributions to non-controlling
interests

Issuance of common shares, net of
offering fees

Financing fee!

Other financing activitie

Net cash provided by (used in)
financing activities

Effect of exchange rate changes on
cash

Net increase in cash & casl
equivalents

Cash & cash equivalents
beginning of period

Cash & cash equivalents, end of
period

Elimination
Cott Cott Guarantor Non-Guarantor
Corporation Beverages Inc Subsidiaries Subsidiaries Entries Consolidatec

81.t $ 46.7 $ 70t $ 3.5 $ (116.0) $ 86.1
8.1 37.€ 14.€ 5.6 — 66.2
0.2 1.1 0.2 — — 1t
0.1 1.2 — — — 198
3.2 2.8 0.1 (0.2) — 6.2
0.2 0.4 (0.2) — — 0.5
1.t — — — — 1.t

0.1 — — — 0.1

— 3.5 — — — 3.5

(3.9) — — — (3.9)

(62.4) (5.7) (46.7) 1.9 116.1 —
8.€ 6.S - - (15.5) -
— 2.€ — — — 2.€

(102.0) 64.€ (0.5) 11.€ 15.E (10.6)

(60.9) 158.4 38.1 19.5 — 155.]
(4.3 (18.4) (8.6) (1.0 — (32.9)
— (1.€) — — — (1.€)
— 1.t 0.2 — — 1.7

12.€ — (11.2) (9.9 8.5 —
8.2 (18. (19.6) (10.9) 8.5 (32.2)

— (265.7) — (0.9 — (265.5)
— 211.¢ — — — 211.¢

87.C 595.( 86.1 — — 768.1

(90.1) (679.4) (87.1) — — (856.6)

10.C 11.7 (12.€) — (8.5) —
— — — (6.7) — (6.7)

47.F — — — — 47.F
— (6.2) — — — (6.2)
— — — (0.1) —

54. (132.6) (13.6) (7.2) (8.5) (107.5)
0.2 — 0.1 0.4 — 0.8
2.1 7.3 4.8 1.9 — 16.2
2.1 3.1 7.4 2.1 — 14.7
4.2 $ 10.4 $ 122 $ 4.0 $ — $ 30.¢
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Schedule [l—Valuation and Qualifying Accounts

(in millions of U.S. dollars)

Description
Reserves deducted in the balance sheet frc

the asset to which they apply
Allowances for losses ol
Accounts receivable
Inventories
Deferred income tax asse¢

(in millions of U.S. dollars)

Description

Reserves deducted in the balance sheet frc
the asset to which they apply

Allowances for losses ol

Accounts receivable

Inventories

Deferred income tax asst

(in millions of U.S. dollars)

Description

Reserves deducted in the balance sheet frc
the asset to which they apply

Allowances for losses ol

Accounts receivable

Inventories

Deferred income tax asst

Year ended December 31, 2011

Balance at Charged tc Charged Balance a
Beginning Reduction to
of Costs and Other End of
Year in Sales Expenses Accounts Deductions Year
$ (7.0 $ — $ 0¢ $ 0.2 $ 05 $ (5.9
(8.2) — (2.1) — 1.5 (8.9)
(12.7) — (9.4) (0.1) — (22.2)
$ (279 $ — $ (10.9 $ 01 $ 2.C $ (36.7)
Year ended January 1, 2011
Balance at Charged tc Charged Balance a
Beginning of Reduction to
Costs and Other End of
Year in Sales Expenses Accounts Deductions Year
$ (5.9 $ — $ (0.6 $ (0. $ (049 $ (7.0
(6.7) — (1.3 0.2 (0.4) (8.2)
(17.6) - 4.4 0.5 - (12.%)
$  (30.2) $ — $ 25 $ 0.6 $ (0.9 $ (27.9
Year ended January 2, 2010
Balance at Reduction Charged tc Charged Balance a
Beginning to
of Costs and Other End of
Year in Sales Expenses Accounts Deductions Year
$ (5.5) $ — $ (0.9 $ 0.6 $ (0.2 $ (5.¢
(7.1) — 0.6 (0.1) (0.1) (6.7)
(42.7) - 22.7 2.4 - (17.6)
$ (55.9 $ — $ 22 $ 2.8 $ (0.9 $ (30.9)
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Number

2.1

3.1

3.2

4.1

4.2

4.3

4.4

4.5
4.6

4.7

4.8

4.9

10.11

Cott Corporation
Exhibit Index

Description
Asset Purchase Agreement, dated as of July 7, 2y1énd among Cott Corporation, Caroline LLC, a iyhowned

subsidiary of Cott Corporation, Cliffstar Corpoatj each of the Cliffstar companies named thesgid, Stanley Star, solely
his capacity as selle’ representative (incorporated by reference to ExRildi to our Form -K/A filed July 9, 2010)

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

Amended and Restated By-laws of Cott Corporatinadiporated by reference to Exhibit 3.2 to our FAO¥Q filed May 10,
2007).

Indenture dated as of December 21, 2001 goverhim@10% Senior Subordinated Notes due in 2011,dst\Cott Beverages
Inc. (as issuer) and HSBC Bank USA (as trusteep(imorated by reference to Exhibit 4.3 to our FA0K filed March 8,
2002).

Registration Rights Agreement dated as of DecerabgP001, among Cott Beverages Inc., the Guarantored therein and
Lehman Brothers Inc., BMO Nesbitt Burns Corp. atBCWorld Markets Corp. (incorporated by referetedxhibit 4.4 to
our Form 1-K filed March 8, 2002)

Supplemental Indenture dated as of November 13 g00erning the 8.0% Senior Subordinated Notes2@ldéd, by and
among Cott Beverages Inc., Cott Corporation, threrautors identified therein and HSBC Bank USA, bladi Association, as
trustee (incorporated by reference to Exhibit 4.4ur Form -K filed on November 16, 2009

Indenture dated as of November 13, 2009, goverthia@®.375% Senior Notes due 2017, by and amongBeegrages Inc.,
Cott Corporation, the guarantors identified theiid HSBC Bank USA, National Association, as treigtecorporated by
reference to Exhibit 4.1 to our Forr-K filed on November 16, 2009

Form of 8.375% Senior Note due 2017 (incorporatedefierence to Exhibit 4.2 to our Forr-K filed on November 16, 200¢

Registration Rights Agreement, dated as of NoveriBe2009, among Cott Beverages Inc., Cott Corpmrathe guarantors
identified therein and Barclays Capital Inc., M@rgan Securities Inc. and Deutsche Bank Secutities(incorporated by
reference to Exhibit 4.3 to our Forr-K filed on November 16, 2009

Indenture dated as of August 17, 2010, governied8tth25% Senior Notes due 2018, by and among @uieiages Inc., Cott
Corporation, the guarantors identified therein BI®BC Bank USA, National Association, as trusteediporated by
reference to Exhibit 4.1 to our Forr-K filed August 20, 2010)

Form of 8.125% Senior Note due 2018 (included asliixA to Exhibit 4.7, which is incorporated byfeeence to Exhibit 4.1
to our Form -K filed August 20, 2010)

Registration Rights Agreement, dated as of Augéds2010, among Cott Beverages Inc., Cott Corpamatioe guarantors
identified therein and Deutsche Bank Securities, lag representative to the Initial Purchaser(jarated by reference to
Exhibit 4.3 to our Form-K filed August 20, 2010)

Supply Agreement, dated December 21, 1998, betWésmart Stores, Inc. and Cott Beverages USA, Imow(“Cott
Beverages In”) (incorporated by reference to Exhibit 10.1 of ourrrd.(-K filed March 15, 2011)
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Number

10.22

10.32

10.42

10.52

10.61

10.72

10.82

10.92

10.102

10.112

10.122

10.132

10.142

10.151

10.162

10.172

10.182

10.192

Description
Second Canadian Employee Share Purchase Planaff@ahuary 2, 2001 (incorporated by referencextulit 10.11 to our
Form 1(-K filed March 20, 2001)

Supply Agreement executed November 11, 2003, éffedanuary 1, 2002 between Crown Cork & Seal Camppimc. and Co
Corporation (incorporated by reference to Exhibitl# to our Form 1-Q/A filed August 5, 2004)

Share Plan for Non-Employee Directors effective &mber 1, 2003 (incorporated by reference to ExAibil5 to our Form 10-
K filed March 18, 2004)

Restated 1986 Common Share Option Plan of Cottdatjn/Corporation Cott as amended through Oct@bef004
(incorporated by reference to Exhibit 10.15 to Barm 1(-K filed March 16, 2005)

Amendment to Supply Agreement between Crown Cofke&l USA, Inc. (successor to Crown Cork & Seal CamypInc.) an
Cott Corporation, dated December 23, 2004 (incaiaar by reference to Exhibit 10.17 to our Forr-K filed March 16, 2005

Cott Corporation Executive Incentive Share Purchitlaa (2008 Restatement) effective December 316 Zid@orporated by
reference to Exhibit 4.1 of our Forn-8 filed on June 20, 200¢

Employment Offer Letter to William Reis dated Jaryu29, 2007 (incorporated by reference to ExhiBi4B to our Form 10-K
filed March 11, 2008)

Employment Offer Letter to Michael Creamer datedilA}6, 2007 (incorporated by reference to Exhilit19 to our Form 10-
K filed March 11, 2009)

Amended and Restated Retention, Severance and Nop&ition Plan (incorporated by reference to ExHiB.6 to our Form
1C-Q filed August 9, 2007

Amended and Restated Performance Share Unit Pleorfiorated by reference to Exhibit 10.7 to oumia0-Q filed August
9, 2007).

Amended and Restated Share Appreciation Rights(Rlaarporated by reference to Exhibit 10.8 to Barm 10Q filed Augus
9, 2007).

Employment Offer Letter to Gregory Leiter, execu@ctober 15, 2007 (incorporated by reference taitiitxh0.41 to our Form
1C-K filed March 11, 2008)

Employment Offer Letter to Jerry Fowden dated Fabr29, 2008 (incorporated by reference to ExHibi29 to our Form 10-
K filed March 11, 2009)

Credit Agreement dated as of August 17, 2010 an@uotyCorporation, Cott Beverages Inc., Cott Bevesagmited, Cliffstar
LLC and the other Loan Parties party thereto, teeders party thereto, JPMorgan Chase Bank, N.Adbao Branch as UK
Security Trustee, JPMorgan Chase Bank, N.A., asiAdimative Agent and Administrative Collateral AgeGeneral Electric
Capital Corporation, as Co-Collateral Agent andiBahAmerica, N.A., as Documentation Agent (incaigted by reference to
Exhibit 10.1 to our Amended Form-Q filed June 20, 2011

Employment Offer Letter to Neal Cravens dated Aud@s 2009 (incorporated by reference to Exhibitlii® our Form 10-Q
filed October 29, 2009

Amendment No. 1 to Restated Executive Investmeate&SRurchase Plan, effective December 28, 2008rfiocated by
reference to Exhibit 10.1 to our Form-Q filed May 5, 2009)

Employment Agreement between Cott Corporation @&nd/ Fowden dated February 18, 2009 (incorporayectference to
Exhibit 10.1 to our Form-K dated February 24, 200¢

Cott Corporation Severance and Non-Competition ,Rlated February 18, 2009 (incorporated by referéa&Exhibit 10.2 to
our Form K dated February 24, 200¢
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Number

10.202

10.212

10.222

10.23

10.24
10.25

10.26

10.272

10.281

10.291

21.1
23.1
31.1

31.2

32.1

32.2

101

Description
Employment Offer Letter to Marni Morgan Poe datadulry 14, 2010 (incorporated by reference to Hifhi1 to our Form
1C-Q filed May 12, 2010)

Common Share Option Cancellation and ForfeitureesAgrent between Jerry Fowden and Cott CorporatateddAugust 9,
2010 (incorporated by reference to Exhibit 10.duo Form K filed August 10, 2010)

Stock Appreciation Right Cancellation AgreemeniNestn Neal Cravens and Cott Corporation, dated Aubys?010
(incorporated by reference to Exhibit 10.2 to oarrfr &-K filed August 10, 2010)

2010 Equity Incentive Plan (incorporated by refersto Appendix B of our Definitive Proxy StatementSchedule 14A filed
on April 1, 2010).

Amendment to 2010 Equity Incentive Plan (incorpedaby reference to Exhibit 4.2 to our For-K filed on May 4, 2010)

Form of Restricted Share Unit Award Agreement Wittme-Based Vesting under Cott Corporat®2010 Equity Incentive Pl
(incorporated by reference to Exhibit 10.4 to oarr® 1(-Q filed November 10, 2010

Form of Restricted Share Unit Award Agreement viAdrformance-Based Vesting under Cott Corporatig@) Equity
Incentive Plan (incorporated by reference to ExHibi5 to our Form 1-Q filed November 10, 2010

Employment Offer Letter to Michael Gibbons datedrte6, 2009 (incorporated by reference to ExhiBitllof our Form 10-K
filed March 15, 2011)

Supply Agreement executed December 21, 2010, eféeedanuary 1, 2011 between Crown Cork & Seal U84, and Cott
Corporation (incorporated by reference to Exhibit3# of our Form 1-K/A filed January 1, 2012

Termination of Supply Agreement and Release dateaf ®ecember 31, 2010 between Crown Cork & Sea,Usc. and Cott
Corporation (incorporated by reference to Exhibit3b of our Form 1-K/A filed January 1, 2012

List of Subsidiaries of Cott Corporation (filed baiith).
Consent of Independent Registered Certified Puiktimounting Firm (filed herewith’

Certification of the Chief Executive Officer pursudo section 302 of the Sarbanes-Oxley Act of 2fab2he year ended
December 31, 2011 (filed herewitl

Certification of the Chief Financial Officer pursuao section 302 of the Sarbanes-Oxley Act of 2fad2he year ended
December 31, 2011 (filed herewitl

Certification of the Chief Executive Officer pursudo section 906 of the Sarbanes-Oxley Act of 2fab2he year ended
December 31, 2011 (furnished herewi

Certification of the Chief Financial Officer pursudo section 906 of the Sarbanes-Oxley Act of 2fad2he year ended
December 31, 2011 (furnished herewi

The following financial statements from Cott Corgiion’s Annual Report on Form 10-K for the year ethdecember 31,
2011, filed on February 29, 2012, formatted in XBfeKXtensible Business Reporting Language): (i) ©bdated Statements
Operations, (ii) Consolidated Balance Sheets,@dhsolidated Statements of Cash Flows, (iv) Cadatdd Statements of
Equity (v) Condensed Consolidated Statements offZehensive Income (vi) Notes to the ConsolidatedReial Statements
(furnished herewith)

Document is subject to request for confidentictmeent.
Indicates a management contract or compensatony

EX-3
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Name of Subsidiary

LIST OF SUBSIDIARIES OF COTT CORPORATION

Jurisdiction of Incorporation or
Organization

EXHIBIT 21.1

Direct or Indirect
Percentage of Ownership

Cott Holdings Inc

Cott USA Finance LL(

Cott USA Corp.

Cott Beverages In¢
Northeast Retailer Brands LL
Cott Vending Inc

Cott Luxembourg S.ar.
Interim BCB, LLC
Northeast Finco Inc

Cott NE Holdings Inc
Caroline LLC

Cliffstar LLC

Cott U.S. Acquisition LLC
Cott U.S. Holdings LLC
Star Real Property LL!

Cott IP Holdings Corg

BCB International Holding
BCB European Holding
Cott Acquisition Limitec
Cott Acquisition LLC

Cott UK Acquisition Limited
Cott Retail Brands Limite
Cott Europe Trading Limite
Cott Beverages Limite

Cott Limited

Cott Nelson (Holdings) Limite
Cott (Nelson) Limitec

Delaware
Delaware
Georgia
Georgia
Delaware
Delaware
Luxembourg
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Island
Cayman Island
United Kingdom
Delaware
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom

Cott Private Label Limite: United Kingdom
Cott Retail Brands Netherlands E Netherland:
2011438 Ontario Ltc Ontario
804340 Ontario Ltd Ontario
Cott Embotelladores de Mexico, S.A. de C Mexico
Mexico Bottling Services, S.A. de C. Mexico
Servicios Gerenciales de Mexico, S.A. de C Mexico
Cott do Brasil Industria, Comercio, Importacao @&tacao de Bebidas e
Concentrados Ltd Brazil

Cott International Trading, Ltc Barbados
Cott International SR Barbados
Cott (Barbados) IBC Ltc Barbados
Cott Investment, L.L.C Delaware
967979 Ontario Limite: Ontario
156775 Canada In Canade
Cott (Hong Kong) Limitec Hong Kong
Cott (Shanghai) Trading Co., Lt China

Cott Maquinaria y Equipo, S.A. de C. Mexico

AD Personales, S.A. de C. Mexico

100%
100%
100%
100%

51%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

90%
100%
100%

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

This entity also does business as Cott Beveragés Q8tt International, Cott Concentrates and RCaGnternational, each of which is

a division of Cott Beverages Ir



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémt¢lee Registration Statements on Form S-8 (Filener 333-151812, 333-122974,
333-108128, 333-56980 and 333-166507) and FornfF8Number 333-159617) of our report dated Fetyr@8, 2012 relating to the
financial statements, financial statement schedntkthe effectiveness of internal control overriicial reporting, which appears in this Form
10-K.

/sl PricewaterhouseCoopers L
Tampa, Florid:
February 29, 201




EXHIBIT 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Jerry Fowden, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Cott Corporation

Based on my knowledge, this report does notatominy untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules13a-15(e) and 15d)15¢&l internal control over financial reporting @efined in Exchange Act
Rules13-15(f) and 15-15(f)) for the registrant and hax

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuramzgding the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; an

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

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

(@ All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

/sl Jerry Fowde!

Jerry Fowder

Chief Executive Office
Dated: February 29, 20:




EXHIBIT 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Neal Cravens, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Cott Corporation

Based on my knowledge, this report does notatominy untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuramzgding the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; an

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

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

(@ All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

/s/ Neal Craven

Neal Craven:

Chief Financial Officel
Dated: February 29, 20:




EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350 ASADOPTED PURSUANT TO SECTION
906 OF THE SARBANES-OXLEY ACT OF 2002.

The undersigned, Jerry Fowden, Chief Executivec®ffof Cott Corporation (the “Company”), has exeduthis certification in

connection with the filing with the Securities aadchange Commission of the Company’s Annual Repoftorm 10-K for the year ended
December 31, 2011 (the “Report”).

The undersigned hereby certifies that to the bielsisctknowledge:

The Report fully complies with the requirementsSeftction13(a) or 15(d) of the Securities ExchangeoAd934; and

The information contained in the Report fairly gets, in all material respects, the financial ctodiand results of operations of the
Company.

IN WITNESS WHEREOF, the undersigned has executisdctrtification as of the 28 day of February, 2012

/sl Jerry Fowde!
Jerry Fowder

Chief Executive Office
February 29, 201




EXHIBIT 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350 ASADOPTED PURSUANT TO SECTION
906 OF THE SARBANES-OXLEY ACT OF 2002.

The undersigned, Neal Cravens, Chief Financialg®ffof Cott Corporation (the “Company”), has exeduhis certification in

connection with the filing with the Securities aadchange Commission of the Company’s Annual Repoftorm 10-K for the year ended
December 31, 2011 (the “Report”).

The undersigned hereby certifies that to the bielsisctknowledge:

The Report fully complies with the requirementsSefction13(a) or 15(d) of the Securities ExchangeoAd934; and

The information contained in the Report fairly gets, in all material respects, the financial ctodiand results of operations of the
Company.

IN WITNESS WHEREOF, the undersigned has executisdctrtification as of the 28 day of February, 2012

/s/ Neal Craven
Neal Craven:

Chief Financial Officel
February 29, 201




