EDGAR'pro

iy EDGAR Dnlire”

PRIMO WATER CORP /CN/

FORM 10-K

(Annual Report)

Filed 03/18/04 for the Period Ending 01/03/04

Address 4221 W. BOY SCOUT BLVD.
SUITE 400
TAMPA, FL, 33607
Telephone 813-313-1732
CIK 0000884713
Symbol PRMW
SIC Code 2086 - Bottled and Canned Soft Drinks and Carbonated Waters
Industry  Non-Alcoholic Beverages
Sector Consumer Non-Cyclicals
Fiscal Year 12/02

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the fiscal year ended January 3, 2004
[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to

Commission file number 000-19914

COTT CORPORATION

(Exact Name of Registrant as Specified in Its Ghrart

CANADA None

(State or Other Jurisdiction of (IRS Employer Identification No.)
Incorporation or Organization)

207 Queen's Quay West, Suite 340
Toronto, Ontario M5J 1A7

(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area c@d®) 203-3898
Securities registered pursuant to Section 12(b) dfie Act: None
Securities registered pursuant to Section 12(g) ¢iie Act:

Common Shares without nominal or par value
(Title of Class)

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sexti3 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiech shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the past@g@s. Yes [X] No []

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K i¢ aontained herein, and will not be
contained, to the best of the registrant's knowdedydefinitive proxy or information statementsanporated by reference in Part Ill of this
form 10-K or any amendment to this form 10-K. [X]

Indicate by check mark whether the registrant is@gelerated filer (as defined in Exchange Act Ri2lb-2). Yes [X] No []

The aggregate market value of the common equity Iigihonaffiliates of the registrant as of June 28, 20G8éul on the closing sale price
the registrant's common stock as reported on the Xk Stock Exchange on such date) was $968,473,41

(Reference is made to the last paragraph of Pdteth 5 for a statement of assumptions upon wtiiehcalculation is made.) The number of
shares outstanding of the registrant's common stecK February 29, 2004 was 70,396,






DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant's definitive proxy staémt for the 2004 Annual and Special Meeting ofr8baners, to be filed within 120 days of
January 3, 2004, are incorporated by referencainlP.

Such reports, except for the parts therein whiakehmeen specifically incorporated by referencell stvd be deemed “filed" for the purposes
of this report on Form 10-K.
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FORWARD-LOOKING STATEMENTS

In addition to historical information, this repand the reports and documents incorporated byenederin this report contain statements
relating to future events and Cott's future resdltese statements are "forward-looking" within tieaning of the Private Securities
Litigation Reform Act of 1995 and include, but i@t limited to, statements that relate to projetdiof sales, earnings, earnings per share,
cash flows, capital expenditures or other finanit&ahs, discussions of estimated future revenuamcdments and cost savings. These
statements also relate to Cott's business straf@gys and expectations concerning its market iposituture operations, margins,

profitability, liquidity and capital resources. Gaally, words such as "anticipate”, "believe", "ttone", "could”, "estimate", "expect",

"intend”, "may", "plan”, "predict", "project”, "shubd" and similar terms and phrases are used tdifgidarward-looking statements in this
report and in the documents incorporated in thi®reby reference. These forward-looking statemargsmade as of the date of this report.

Although Cott believes the assumptions underlyivesée forward-looking statements are reasonablepfiiese assumptions could prove to
be inaccurate and, as a result, the forwaaotking statements based on those assumptions beudilttorrect. Cott's operations involve risks
uncertainties, many of which are outside of itstmmnand any one or any combination of these rakd uncertainties could also affect
whether the forward-looking statements ultimateaiyve to be correct.

The following are some of the factors that coulgetf Cott's financial performance, including but himited to sales, earnings and cash flo
or could cause actual results to differ materifilbyn estimates contained in or underlying the fox@oking statements:

- loss of key customers, particularly Wal-Mart, ahd commitment of retailer brand beverage custertetheir own retailer brand beverage
programs;

- increases in competitor consolidations and othatket-place competition, particularly among brahdeverage products;

- Cott's ability to identify acquisition and alliee candidates and to integrate into its operatio@dusinesses and product lines that are
acquired or allied with;

- Cott's ability to secure additional productiompaseity either through acquisitions, or third partgnufacturing arrangements;

- fluctuations in the cost and availability of beage ingredients and packaging supplies, and Giiilidy to maintain favorable arrangements
and relationships with its suppliers;

- unseasonably cold or wet weather, which couldicedlemand for Cott's beverages;

- Cott's ability to protect the intellectual propeinherent in new and existing products;

- adverse rulings, judgments or settlements in £existing litigation, and the possibility that &duhal litigation will be brought against Co
- product recalls or changes in or increased eafosnt of the laws and regulations that affect €6bti'siness;

- currency fluctuations that adversely affect thehmnge between the U.S. dollar on the one handhengdound sterling, the Canadian dollar
and other currencies on the other;

- changes in interest rates;
- changes in tax laws and interpretations of tass|a
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- changes in consumer tastes and preferences akétrdamand for new and existing products;

- interruption in transportation systems, laboikes, work stoppages or other interruptions orcliffies in the employment of labor or
transportation in Cott's markets; and

- changes in general economic and business conslitio

Many of these factors are described in greateildetthis report and in Cott's other filings withe SEC. Cott undertakes no obligation to
update any information contained in this reportoopublicly release the results of any revisionfotwardiooking statements to reflect eve
or circumstances that Cott may become aware aof thitedate of this report. Undue reliance shouldbeoplaced on forward-looking
statements.

All future written and oral forward-looking statentie attributable to Cott or persons acting on €bithalf are expressly qualified in their
entirety by the foregoing.
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PART |
ITEM 1. BUSINESS
THE COMPANY

Cott Corporation operates in the United Statesuffincan indirect wholly owned subsidiary, Cott Begas Inc., in Canada through the Cott
Beverages Canada division, in the United Kingdoraugh an indirect wholly owned subsidiary, Cott Beages Ltd, and in Mexico through
an indirect 90% owned subsidiary Cott Embotelladaie Mexico S.A. de C.V.

Cott Corporation was incorporated in 1955 and isegoed by the Canada Business Corporations Act.sGegjistered Canadian office is
located at 333 Avro Avenue, Pointe-Claire, Quel@amada HI9R 5W3 and its principal executive offi@eslocated at 207 Queen's Quay
West, Suite 340, Toronto, Ontario, Canada M5J 1A7.

PRINCIPAL MARKETS AND PRODUCTS

Cott Corporation is the leading supplier of premiguality retailer brand carbonated soft drinkshiea United States, Canada and the United
Kingdom. Based on industry information, Cott estiesathat it produces (either directly or througindiparty manufacturers with whom Cott
has co-packing agreements) approximately 67% qdralate label carbonated soft drinks sold in thetéd States, 40% of those sold in the
United Kingdom and 95% of those sold in Canadaddition to carbonated soft drinks, Cott's produnets include clear, sparkling flavored
beverages, juices and juice-based products, bottéer, energy drinks and iced teas. Approximat@®¥o of all beverages sold by Cott,
excluding concentrates, in the United States, Camad the United Kingdom are under customer cdattoktailer brands, and the remainder
are sold under brand names that Cott either owlisesrses from others.

In recent years, Cott has expanded its businegadhracquisition and growth with key customerst®etieves that opportunities exist to
increase sales of beverages in its markets bydgu®g existing customer relationships, obtaining sastomers, exploring new channels of
distribution and introducing new products.

During the past five years, Cott has expanded ardgthened its production and distribution captiesl in the United States, Canada, United
Kingdom and Mexico through a series of acquisitiand investments. The acquisitions and investmeete purchased for the aggregate
amount of $281.4 million.

RECENT ACQUISITIONS

In December 2003, Cott acquired the retailer bizenderage business of North Carolina's Quality BaeyeBrands, L.L.C. ("QBB"). In
conjunction with that acquisition, Cott also enteneto long-term manufacturing agreements at matets with Independent Beverage
Corporation, an affiliate of QBB. The acquisitianexpected to enhance Cott's capabilities and expgoustomer base in the Mid-Atlantic
region of the United States and as a result Caitets to add approximately $45 million a year $csitles in the United States, some of which
will include sales to new customers.

FINANCIAL INFORMATION ABOUT SEGMENTS

For financial information about segments and geagjiaareas, see note 23 to the consolidated finhstEtements, found on pages 86 to €
this annual report on Form 10-K.

MANUFACTURING AND DISTRIBUTION
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During 2003, approximately 80% of Cott's beverggesiuced in the United States were manufacturdakitities that are either owned or
leased by Cott or by third party manufacturers wittom Cott has long-term co-packing agreements. i@anufactures virtually all of its
Canadian and United Kingdom beverages in facilities it either owns or leases. Cott relies ordtpirties to produce and distribute prod
in areas or markets where it does not have its meduction facilities, such as continental Eurageyhen additional production capacity is
required.

Cott's products are either picked up by custome@o#'s facilities or delivered by Cott, a comnuatrier, or third party distributors to either
the customer's distribution centers or directlydiail locations.

Cott may be liable if the consumption of any ofdteducts causes injury, iliness or death. Coti algy be required to recall some of its
products if they become contaminated or are damagadslabeled. A significant unfavorable produabllity judgment or a widespread
product recall could have a material adverse efiadhe results of operations or cash flows. ABeatfruary 29, 2004, Cott was insured ag:¢
product liability claims with a limitation of $65ittion and a $0.2 million deductible per occurrengi¢h an annual aggregate of $0.2 million.
Cott is also insured against product recalls wiliméation of $10 million, a $2 million deductiblend a 20% coinsurance provision. Cott
believes that its insurance coverage is adequate.

INGREDIENTS AND PACKAGING SUPPLIES

The principal ingredients required to produce Gaqitbducts are concentrate, sweeteners and cardxdided Cott purchases its primary
packaging supplies, including polyethylene tereplate ("PET") bottles, caps and PET preforms, eauklids, labels, cartons and trays, from
outside vendors.

Cott typically enters into annual supply arrangetseather than long-term contracts with its suppligvhich means that Cott's suppliers are
obligated to continue to supply it with materiads 6ne-year periods, at the end of which the catgraust either be renegotiated with the
incumbent suppliers or Cott would be required ol fan alternative source for supply. With respecdame of Cott's key packaging supplies,
such as aluminum cans and lids and PET bottlessame of its key ingredients, such as artificiabsteners, Cott has entered into long-term
supply agreements, the terms of which range fram3lyears, and therefore Cott is assured of algugphose key packaging supplies and
ingredients for a longer period of time. Crown Cé&riSeal Company, Inc. ("CCS") supplies Cott withrainum cans and ends under a five-
year contract that expires on December 31, 2006.cbntract provides that CCS will supply all of @oaluminum can and end requireme
worldwide, subject to certain exceptions. The cacttcontains standard representations, warramtigsmnities and termination events,
including termination events related to bankrumicynsolvency of either party. As with Cott's anhsiapply contracts, Cott must either
renegotiate these long-term supply agreementsthéttincumbent suppliers when they expire or findrahtive sources for supply.

Cott relies upon its ongoing relationships withkiéy suppliers to support its operations. Cotteéyas that it will be able to either renegotiate
contracts with these suppliers when they expiralternatively, if Cott is unable to renegotiatentracts with its key suppliers, Cott believes
that it could replace them. However, Cott coulduinkigher ingredient and packaging supply costeiregotiating contracts with existing
suppliers or replacing those suppliers or Cott@@xperience temporary dislocations in its abiiitydeliver products to its customers, eithe
which could have a material adverse effect oneigsiits of operations.

Cott does not believe that any of the ingredientgazkaging supplies that are used to produce akgoe Cott's products are currently in sl
supply, although the supply of specific ingredieantsl packaging supplies could be adversely affdnyegtonomic factors such as industry
consolidation, energy shortages, governmental otstiabor disputes, weather conditions and othetofs.
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The majority of Cott's ingredient and packagingmygontracts allow its suppliers to alter the sdbiey charge Cott for those ingredients and
packaging supplies based on changes in the cosite ahderlying commaodities that are used to predhose ingredients and packaging
supplies. Examples of these underlying commoditielside resin for PET bottles and preforms and Hightose corn syrup for sweeteners
addition, the contracts for certain of Cott's iriemts and packaging supplies permit its suppti@iacrease the costs they charge Cott based
on increases in their cost of converting those tyithg commodities into the finished ingredientsigrackaging supplies that Cott purchases.
In certain cases those increases are subject tiiatgl limits and in other cases, they are noésehchanges in the prices that Cott pays for
ingredients and packaging supplies occur at pregi@ted times that vary by product and supplier,dretprincipally on semi-annual and
annual bases. Accordingly, Cott bears the riskofdases in the costs of these ingredients andagagksupplies, including the underlying
costs of the commodities that comprise these ingnésland packaging supplies and, to some extemtdsts of converting those
commodities into finished products. Cott does reat derivatives to manage this risk. If the coghee ingredients or packaging supplies
increase, Cott may be unable to pass these cosig @ its customers through corresponding or eoptganeous adjustments to the prices it
charges. If Cott cannot pass on these costs toit®mers, the increases could have a materiatsaleffect on its results of operations.

TRADE SECRETS, TRADEMARKS AND LICENSES

Cott sells the majority of its beverages to retaileand customers who own the trademarks assoamtedhose products. Cott is the
registered owner of various trademarks which ahealde assets and important to its worldwide bussnancluding Cott(TM) in North
America, as well as Stars & Stripes(TM), Vess(TMintage(TM), Top Pop(TM), Clear Choice(TM) and Ci&yub(TM) in the United States
and Edge(TM) and Red Rooster(TM) in the U.K. and R@) in more than 100 countries outside of North étina. Cott is licensed to use
certain trademarks, including Chubby(TM) in Canadd the United States and RC(TM) in certain regmfrSanada, and Benshaws(TM) ¢
Carters(TM) in the United Kingdom. Trademarks agaerally of indefinite duration and the licensesvtich Cott is a party are of varying
terms, certain of which are perpetual.

Cott's success depends in part on its intellegitggerty. Intellectual property includes trade séxin the form of concentrate formulae for
Cott's beverages and trademarks for the nameg dfeherages Cott sells. Cott either owns the tradesrfor the products that it sells or
licenses these trademarks from its retailer brarstiocners and other third parties. To protect thislliectual property, Cott relies principally
on contractual restrictions in agreements (suatoaslisclosure and confidentiality agreements) witiployees, consultants and customers,
and on the common law of trade secrets and prapyi€know-how". Cott also emphasizes correct usiéssdfademarks and will vigorously
pursue any party that infringes on its trademauks)g all available legal remedies.

Cott may not be successful in protecting its iekgllal property for a number of reasons, including:
- competitors may independently develop intellelcpwaperty that is similar to or better than Cott's

- employees, consultants and customers may no¢ dlyidheir contractual agreements and the costfof@ng those agreements may be
prohibitive, or those agreements may prove to lmnforceable or more limited than anticipated;

- foreign intellectual property laws may not adeglbaprotect Cott's intellectual property rightaga
- trademarks may be challenged, invalidated ouangented.

If Cott is unable to protect its intellectual profye it would weaken Cott's competitive positionddt could face significant expense to protect
or enforce intellectual property rights.

If Cott is found to infringe on the intellectualgmrerty rights of others, it could incur significatdmages, be enjoined
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from continuing to manufacture, market or use tifiecéed product, or be required to obtain a licefoseontinue manufacturing or using the
affected product. A license could be very expensivebtain or may not be available at all. Simyladhanging products or processes to avoid
infringing the rights of others may be costly opiracticable.

Occasionally, third parties may assert that Cotiisnay be, infringing on or misappropriating thietellectual property rights. In these cases,
Cott intends to defend against claims or negotie¢mses where it considers these actions appteptiztellectual property cases are uncer
and involve complex legal and factual question€dft becomes involved in this type of litigatiahgould consume significant resources and
divert its attention from business operations.

SEASONALITY OF SALES

Sales of beverages are seasonal, with the higalest wlumes generally occurring in the secondthind fiscal quarters, which correspond to
the warmer months of the year in Cott's major miatkdowever, taken as a whole, Cott does not belieat seasonality has a material impact
on its business.

CUSTOMERS

A significant portion of Cott's sales are concetetlan a small number of customers. Cott's custerimetude many large national and regic
grocery, mass-merchandise, drugstore, wholesale@meenience store chains in Cott's core marketiseobnited States, Canada and the
United Kingdom. For the year ended January 3, 268@l&s to Wal-Mart Stores, Inc. and its affiliaesllectively, "Wal-Mart") accounted for
approximately 42% of total sales. Wdhrt was the only customer that accounted for nifoae 10% of Cott's total sales in that period. the
same period, Cott's top ten customers accounteapfmoximately 71% of its total sales. Cott expdietd sales of its products to a limited
number of customers will continue to account ftiigh percentage of sales for the foreseeable fullire loss of Wal-Mart or customers
which in the aggregate represent a significantiggodf Cott's sales, would have a material adveffeet on Cott's operating results and cash
flows.

COMPETITION

The carbonated soft drink category is highly coritipetin each region in which Cott competes. Thanols owned by the three major national
soft drink companies control approximately 81%klef aggregate take-home volume of soft drink salélsé combined U.S., U.K. and
Canadian markets. Those companies have significericial resources, direct store delivery systeansl, spend heavily on promotional
programs. These factors enable their personnestioretailers frequently to sell new items, statielves and build displays. In a market that
is growing on the order of 1% to 2% on an annualdha@ompetition for incremental volume is intense.

In addition, Cott faces competition in the U.S. &h#&. from regional soft drink manufacturers whdl sggressively priced brands and, in
many cases, also supply private label productadtition, a number of larger U.S. retailers selfaofacture products for their own needs and
consistently approach other retailers seeking ewhdit business.

Generally, carbonated soft drinks compete agaihfirans of liquid beverages including water, teesffees and juice-based beverages for
consumers' shopping preferences.

The competitive pressures in the carbonated swik dndustry are significant. However Cott seekslifferentiate itself by offering its
customers efficient distribution methods, high @yalroducts, category management strategiesgesgiiest for packaging and marketing and
superior service.
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RESEARCH AND DEVELOPMENT

Cott maintains a research and development fad@ilitgolumbus, Georgia where new beverages are desetland customized. Cott believes
that the provision of these services and the expart§ its product lines are key to innovation, amd an important part of its business
strategy. During 2003, Cott spent approximatelyl$gillion on product research and developmentcaspared with $2.8 million in 2002 a
$1.9 million in 2001. The increase in 2002 resufteicharily from the acquisition in July 2001 of ta&n assets from Royal Crown Company
Inc. ("Royal Crown"). The purchased assets includégllectual property, licenses and permits, emépt, working capital, and the
manufacturing facility used by Royal Crown in threguction of concentrate. Cott uses the concenasdets to produce all of its concentrate
requirements previously produced for Cott by Rdyadwn.

GOVERNMENT REGULATION AND ENVIRONMENTAL MATTERS
Cott's operations and properties are subject towsafederal, state, local and foreign laws andilagns.

As a producer of beverages, Cott must comply wittdpction, packaging, quality, labeling and digitibn standards in each of the countries
where it operates, including, in the United Statlesse of the federal Food, Drug and Cosmetic Bott is also subject to various federal,
state, local and foreign environmental laws andkpiace regulations. These laws and regulationsideslin the United States, the
Occupational Safety and Health Act, the Unfair LaBtandards Act, the Clean Air Act, the Clean Wétetrand laws relating to the
maintenance of fuel storage tanks.

Cott does not expect any material expenditure imeotion with environmental remediation and compul& However, compliance with, or
violation of, future laws or regulations could reagumaterial expenditures by Cott or otherwise haweaterial adverse effect on Cott's
business, financial condition and results of openat

THE ONTARIO ENVIRONMENTAL PROTECTION ACT ("EPA")

EPA regulations provide that a minimum percentag lwottler's soft drink sales within specifiedagén Ontario must be made in refillable
containers. To comply with these requirements, @ott many other industry participants would havsigoificantly increase sales in
refillable containers to a minimum refillable satatio of 30%. Cott is not in compliance with thesgulations and does not expect to be il
foreseeable future. The regulations have not betvety enforced since 1991 despite the fact thay tare still in effect and not amended.
Moreover, the Ontario Ministry of the Environmeataased a report in 1997 stating that these EP@latgns are "outdated and unworkah
However, despite the unworkable nature of the E&lations, they have not yet been revoked.

Cott believes that the magnitude of the potentieds that Cott could incur if the Ontario Ministfithe Environment chose to enforce these
regulations is such that the costs to Cott of nmmygliance could be, although are not contemplaidukf significant. However, management
of Cott believes that such enforcement is very iterand, in any event, these regulations are exgpéatee revoked in the near future given
the more recent regulatory activity in this areaescribed below.

THE BLUE BOX PROGRAM

In December of 2003, the Ontario Ministry of theviEanment approved the Blue Box Program, whichudeld provisions regarding industry
responsibility for 50% of the net cost of the Pangr Generally, the company that owns the intellgtuoperty rights to the brand of a
product, or is the licensee of those rights, aad thanufactures, packages or distributes a prddustle in Ontario or causes such
manufacturing, packaging or distributing of a pretda Ontario,
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will be liable for the costs under the Program.t@hot generally the owner of the intellectuadgerty rights to the brands of its products.

Rather, Cott generally manufactures, packages @itribdites products for and on behalf of third pantistomers who are the brand owners
and Cott does not believe that any costs for whinfight be ultimately responsible for would havematerial adverse effect on its results of
operations.

EMPLOYEES

As of January 3, 2004, Cott had approximately 2 &ployees, of whom an estimated 1,431 were lodatdte United States, 795 were
located in Canada, 361 were located in the Unitedjom and 217 were located elsewhere. Cott hasezhinto numerous collective
bargaining agreements that management believeaindetms that are typical in the beverage indugsythese agreements expire,
management believes that they can be renegotiatésrms satisfactory to Cott. Cott considers itatiens with employees to be good.

AVAILABLE INFORMATION

Cott's annual report on Form 10-K, quarterly report Form 10-Q, current reports on Form 8-K andraiments to reports filed or furnished
pursuant to Sections 13(a) and 15(d) of the Séesifixchange Act of 1934, as amended, are availeddeof charge from Cott's website at
www.cott.com, when such reports are available eSbcurities and Exchange Commission website, weoxgsv.

ITEM 2. PROPERTIES

Cott operates eight beverage production faciliiehe United States, five of which it owns andethof which it leases, as well as the global
concentrate manufacturing facility in Columbus, @ga, which it owns. Cott operates seven beveragdygtion facilities in Canada; five of
which it owns and two of which it leases. In theitdd Kingdom, Cott owns and operates two beveragduyztion facilities. Cott leases and
operates one beverage production facility in Mexitatal square footage of the production facilitgerated by Cott is approximately
1,639,690 in the United States, including the catrege facility; 1,030,467 in Canada; 556,000 ia thhited Kingdom; and 111,278 in
Mexico. Lease terms for non-owned beverage produdtcilities expire between 2008 and 2017. Cditbes that additional capital
spending will be required to meet the increasingssaolume to its customer base and this spendintfidnclude production equipment or
new facilities if Cott is unable to secure addiibproduction capacity either through acquisitiosrsthird party manufacturing arrangements.
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ITEM 3. LEGAL PROCEEDINGS

In August 1999, Cott was named as a defendant atton styled North American Container, Inc. va®tipak Packaging Inc., et al., filed in
the United States District Court for the Northerigtilct of Texas, Dallas Division. The plaintiff,ajh American Container, Inc., has sued
over forty defendants, alleging, among other thitigat Cott has infringed on their United Statetepirelating to plastic containers. The
complaint subsequently was amended to include ssReiPatent based on the original patent in sait.l@lieves, based on the current facts
and circumstances of the case, that North Ame@amainer's likelihood of success is remote. Initamd Cott is entitled to indemnification
for more than 95% of any damages incurred by é@oinnection with this suit and Cott believes that plarty obligated to provide such
indemnification has the resources necessary tsfgatich indemnification obligation should damabesawarded against Cott. For these
reasons, management believes that the probaltiitythe outcome of this litigation will have a nrékadverse effect on Cott is remote.

During the last week of February 2004, the distairt in which this suit was pending dismissedéthe plaintiff's claims against all of the
defendants, including Cott. The district court'sidi®n to dismiss the suit is consistent with Gqgttevious determination that the plaintiff's

likelihood of success was remote. Although therpifiiis expected to appeal, given the judgmenrthefdistrict court, Cott does not believe

that the plaintiff will ultimately be successful this suit.

Cott is engaged in various litigation matters ia trdinary course of its business. Cott believasttie resolution of these matters will not
have a material adverse effect on its financiabéoon and results of operations.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of shareowtherieg the fourth quarter of 200
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SUPPLEMENTAL ITEM PART | - EXECUTIVE OFFICERS OF COTT

The following is a list of names and ages of alCott's executive officers as of February 29, 2@ the positions and offices that each of
them holds.

PERIO D SERVED
NAME AND MUNICIPALITY OF RESIDENCE OFFICE AGE ASO FFICER
Frank E. Weise lll................ Chairman & Chi ef Executive Officer 59 1998t 0 present
Vero Beach, Florida
John K. Sheppard.................. President, Chi ef Operating Officer & Director 46 2002t 0 present
Hillsborough County, Florida
Paul R. Richardson................ Executive Vice -President 47 1994 t 0 present
Sarasota, Florida President, U.S . Operations
Mark Benadiba..................... Executive Vice -President Canada & International 50 1990t 0 present
Toronto, Ontario
Raymond P. Silcock................ Executive Vice -President 53 1998t 0 present
Loveladies, New Jersey Chief Financia | Officer
Mark R. Halperin.................. Senior Vice-Pr esident, General Counsel & Secretary 46 1995t 0 present
Toronto, Ontario
Colin D. Walker................... Senior Vice-Pr esident, Corporate Resources 46 1998t 0 present
London, Ontario
Catherine M. Brennan.............. Vice-President , Treasurer 46 1999t 0 present
Toronto, Ontario
Tina Dell’Aquila.................. Vice-President , Controller & Assistant Secretary 41 1998t 0 present
Toronto, Ontario
lvano R. Grimaldi................. Vice-President , Global Procurement 46 2000t 0 present
Rosemere, Quebec
Edmund P. O'Keeffe................ Vice-President , Investor Relations & Corporate 39 1999t 0 present
Toronto, Ontario Development
Prem Virmani..........cc.......... Vice-President , Technical Services 58 1991t 0 present

Columbus, Georgia

During the last five years, the above persons haem engaged in their principal occupations ottleoexecutive capacities with Cott except
as follows:

- prior to January 2002, John K. Sheppard was éheasiand Chief Executive Officer of Service Cenfrathnologies, Inc. and prior to
February 2000 was Vice-President, President NW fiean division and Vice-President, President Cefinabpean division of the Codaela
Company;

- prior to February 2000, Ivano R. Grimaldi was t&o¥ice-President, Purchasing.
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PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED SHAREOWNER MATTERS

Cott's common shares are listed on the TorontokSfachange under the ticker symbol "BCB", and anlflew York Stock Exchange under
the ticker symbol "COT". Cott's common shares wigst listed on the New York Stock Exchange on Ry 2002. Prior to July 30, 2002,
Cott's common shares had traded on the Nasdagridattarket System under the ticker symbol "COTT".

The tables below show the high and low reportedspare sales prices of common shares on the To&iotk Exchange (in Canadian
dollars) and on the Nasdaq National Market Systethe@New York Stock Exchange (in U.S. dollars)tfee indicated periods of the years
ended January 3, 2004 and December 28, 2002.

TORONTO STOCK EXCHANGE (C$)

2003 200 2
HIGH LOW HIGH LOW
January 1--March 31 ......ccccccveveeeeennnn. 29.45 22.79 30.60 23.15
April 1--June 30.......ccceeiieeiirennne. 29.62 23.70 33.50 26.37
July 1--September 30.........cccccvevnennne 33.00 27.15 29.00 22.20
October 1--December 31........ccccceeeeeenn. 37.10 31.52 30.00 24.25

NASDAQ NATIONAL MARKET SYSTEM/NEW YORK STOCK EXCHAN GE (US$)

2003 200 2
HIGH LOW HIGH LOW
January 1--March 31........cccceevirenne. 19.10* 15.53* 18.89+ 14.54+
April 1--June 30.......ccceeiieeiirennne. 21.52* 16.33* 21.13+ 17.32+
July 1--September 30............ceeeennenne 23.61* 19.93* 18.27+ 14.06*
October 1--December 31........ccccceeeeeenn. 28.32* 23.41* 19.15* 15.28*

+ denotes reported per share sales prices on Na&taimal Market System
* denotes reported per share sales prices on theYdek Stock Exchange

As of February 29, 2004, Cott had 801 shareownrferscord. This number was determined from recordstained by Cott's transfer agent
and it does not include beneficial owners of se@siwhose securities are held in the names obwarnilealers or clearing agencies. The
closing sale price of Cott's common shares on Fepr2i7, 2004 was C$39.52 on the Toronto Stock Bxghand $29.51 on the New York
Stock Exchange.

Cott has not paid cash dividends since June 198& &nunlikely that Cott will do so in 2004. Theeare certain restrictions on the payment of
dividends under the credit facility and the indeatgoverning the 8% senior subordinated notes rimgtim 2011. The most restrictive is the
quarterly limitation on dividends based on the pgoarter's earnings. Cott currently can pay dinéesubject to these limitations but does
intend to do so.

If Cott were to pay dividends to shareowners wheolanited States persons, those dividends wouldrgiynée subject to Canadian
withholding tax. Under current Canadian tax lawjdinds paid by a Canadian corporation to a nodeesishareowner are generally subject
to Canadian withholding tax at a 25% rate. Underdhrrent tax treaty between Canada and the USit&tgs, United States residents are
eligible for a reduction in this withholding taxteato 15% (and to 5% for a shareowner who is tmefigial owner of at least 10% of Cott's
voting stock). Accordingly, under current tax lawnited States resident shareowners of Cott wouteigaly be subject to a Canadian
withholding tax at a
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15% rate on dividends paid by Cott, provided thaiithad complied with applicable procedural requeats to claim the benefit of the
reduced rate under the tax treaty.

CALCULATION OF AGGREGATE MARKET VALUE OF NON AFFILI  ATE SHARES

For purposes of calculating the aggregate markaewvaf common shares held by non-affiliates as showthe cover page of this report, it
was assumed that all of the outstanding shares leddeby non-affiliates except for outstanding glsaneld or controlled by the THL Group
and Cott's directors and executive officers. Thisudd not be deemed to constitute an admissioratiabf these parties are, in fact, affiliates
of Cott, or that there are not other persons why begadeemed to be affiliates. For further informatconcerning shareholdings of officers,
directors and principal stockholders see Item Ezuity Ownership of Certain Beneficial Owners af@hagement and Related Shareowner
Matters.

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 Discussion and Anabfdisnancial Conditions and Results of Operaticansd the consolidated financial
statements and notes thereto included elsewhéhésineport. The financial information presentedymat be indicative of future
performance.
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J ANUARY 3, DECEMBER 28, DECEMBER 29, DECEMBER 30, JANUARY 1,

(in millions of U.S. dollars, except per share 2004(1) 2002(2) 2001(3) 2000(4 ) 2000(5)
amounts) 5 3 WEEKS) (52 WEEKS) (52 WEEKS) (52 WEEK S) (52 WEEKS)
SALES $ 14178 $ 1,1986 $ 1,090.1 $ 99 06 $ 9937
Cost of sales 1,141.0 965.7 902.7 82 5.5 847.9
Selling, general and administrative 126.1 110.2 94.1 9 1.3 100.8
Unusual items 1.8 - - ( 2.1) 1.2)
OPERATING INCOME 148.9 122.7 93.3 7 5.9 46.2
Income from continuing operations 77.4 48.7 39.9 2 5.4 21.4
Cumulative effect of changes in accounting

principles - (44.8) - - (2.1)
Discontinued operations - - - - (0.8)

NET INCOME $ 774 3% 39 % 399 $ 2 54 $ 185

INCOME PER SHARE - BASIC

Income from continuing operations $ 112 $ 075 $ 0.66 $ 0 42 $ 035
Cumulative effect of changes in

accounting principles $ - $ (069 $ - $ - $ (0.03)
Discontinued operations $ - $ - $ - $ - $ (0.0
Net income $ 112 $ 0.06 $ 0.66 $ 0 42 $ 031

INCOME PER SHARE - DILUTED

Income from continuing operations $ 1.09 $ 069 $ 058 $ 0 38 $ 032
Cumulative effect of changes in

accounting principles $ -$ (064 % - $ - $ (0.03)
Discontinued operations $ - $ - $ - $ - $ (0.0
Net income $ 1.09 $ 0.06 $ 0.58 $ 0 38 $ 028
Total assets $ 908.8 $ 7854 $ 1,0654 $ 62 1.6 $ 589.6
Current maturities of long-term debt 3.3 16.5 281.8 1.6 1.6
Long-term debt 275.7 339.3 359.5 27 9.6 322.0
Shareowners' equity 345.1 218.2 197.7 15 8.5 142.3

Under the 1986 Common Share Option Plan as amesrdégbril 18, 2001, Cott has reserved 12 millionrsisefor future issuance.

(1) During the year Cott acquired the retailer brhnosiness of North Carolina's Quality BeveragenBsaL.L.C.

(2) During the year, Cott acquired Premium Bevei@gekers, Inc. and formed a new business in Mexiott, Embotelladores de Mexico,
S.A. de C.V. During the year Cott adopted SFAS Bi@dwill and Other Intangible Assets. This chaimgeethod of valuing goodwiill
resulted in a $44.8 million non-cash write dowrthe U.K. business. The 2002 results have beene@vsreflect the implementation of
SFAS 145, which no longer allows early debt redéomptosts to be recorded as extraordinary itemsaBditional information about the
revision, see note 3 to the consolidated finarstatiements, found on page 69 of this annual repoRorm 10-K.

(3) During the year, Cott acquired certain assetk@Royal Crown Company Inc. and formed a newrtass with Polar Corp. Current
maturities of long-term debt include the 2005 & 20btes repaid on January 22, 2002 from cash hetidi$t.

(4) During the year, Cott acquired the assets ®ftfivate label beverage and the VintageR brarndeselater businesses of Concord
Beverage Company and completed the divestiturts gfdlyethylene terephthalate preform blow-moldipgrations. The 2000 results have
been revised to reflect the implementation of SBAS, which no longer allows early debt redemptiosts to be recorded as extraordinary
items.

(5) During the year, Cott completed a series ofipéal divestitures of non-core businesses.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
OVERVIEW

Cott Corporation is the leading supplier of premiguoality retailer brand carbonated soft drinkshia United States, Canada and the United
Kingdom. In 2003, Cott reported strong results veitbecond consecutive year of record sales anthgarand its fifth consecutive year of
profitable performance. Cott expanded its busitiessigh acquisitions and growth with key custonvelnde continuing to drive margins and
cash flow.

Cott's fiscal year ends on the Saturday closeBettember 31 each year and, as a result, a 53rd iw@situded in Cott's fiscal year every fi
or six years. Cott's 2003 fiscal year, which end@auary 3, 2004, consisted of 53 weeks. For thegserof the discussion below, the year
ended January 3, 2004 is referred to as 2003.

Income from continuing operations in 2003 was $Tiikion or $1.09 per diluted share, compared wéhorted income from continuing
operations of $58.3 million or $0.83 per dilutedughin 2002. 2002 results were revised to $48.lamibr $0.69 per diluted share to reflect
the implementation of SFAS 145, which no longenwa#f early debt redemption costs to be recordedtazaedinary items.

In 2003, net income was the same as income frortimeong operations, $77.4 million or $1.09 per thld share. In 2002, net income of $3.9
million or $0.06 per diluted share included the @apof the change in the method of valuing goodwilie to the adoption of SFAS 142. As a
result of this change, a charge of $44.8 milliol$0:164 per diluted share was incurred in writingvdf the goodwill of Cott's U.K. business.

The aggregate cost of Cott's acquisitions and invessts in 2003 was $49.8 million. The most sigaifictransaction was the acquisition of
retailer brand beverage business of North CargliQaiality Beverage Brands, L.L.C.
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2003 VERSUS 200:
RESULTS OF OPERATIONS

SALES -Sales in 2003 were $1,417.8 million, anéase of 18% from $1,198.6 million in 2002. Exclgithe impact of foreign exchange
rates and the 2002 acquisitions of Premium Bevelagiers, Inc. ("Wyomissing") and Cott Embotellaode Mexico, S.A. de C.V.
("CEMSA"), sales increased 13%. The additional week003 added $20 million dollars in sales. Whem éxtra week of sales is also
excluded, sales were up 11% in 2003 as describdetail by business segment below. Total 80z cgs&/alent volume was 1,012.5 million
cases in 2003. Excluding the impact of acquisitiand concentrate sales, volume was 759.1 milliaivatent cases, up 12% compared to the
prior year.

In the U.S., sales were $1,016.6 million in 2008jrecrease of 17% from 2002. The Wyomissing actjarsioccurred in June 2002 and added
$20.7 million to sales for the first half of 20@Xxcluding this acquisition, sales were up 14%. @tewvth was driven by increased volume
with existing customers and the introduction of meducts.

In Canada, sales were $191.0 million in 2003, aneiase of 12% in 2003 from $171.2 million in 20BBwever, when the impact of foreign
exchange rates is excluded, sales in Canada wene t%. This decrease reflected the difficult contpyet environment in the carbonated ¢
drink industry in Canada.

In the U.K. and Europe, sales were $166.6 millim2003, an increase of 24% from $134.3 million@®2. Excluding the impact of the
strengthened U.K. pound, sales increased 14% iB.208w business accounted for about half of theeee and the remaining increase was
due to improved service levels with existing custosrand warmer than normal summer temperatures.

The International segment includes the Mexican at@ns, the Royal Crown International division dhd business in Asia. Sales by this
segment were $42.1 million in 2003, an increask0d®o when compared with sales of $20.3 million@02 Excluding the carrgver impac
of the acquisitions made in 2002, sales were up. &3es for the Mexican operation were $24.4 mmillian increase of $16.5 million when
compared to 2002 and accounted for 76% of the &serén International sales. The remainder of theease was due to increased promoti
activities by Royal Crown International.

GROSS PROFIT - Gross profit was 19.5% of sale2@@3 compared with 19.4% in 2002. Higher margissilited primarily from improved
productivity and larger economies of scale, paldidy in the U.K. This margin improvement was paliti offset by approximately $8.0
million of additional distribution costs incurred the U.S. during the busy summer season.

Variable costs represented 89% of total cost @fssal 2003. Major elements of these variable dostaded ingredients and packaging costs,
fees paid to third party manufacturers, distributiosts. About 84% of Cott's beverage productsrenmeufactured in facilities it owns or lea
or by third party manufacturers with whom Cott kagg-term co-packing agreements.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES ("SG&A) - SG&A was $126.1 million in 2003, up 14% frorh .2 million

for 2002. Approximately one third of the increasasvdue to foreign exchange rate impacts in the bBinid. Canadian business segments, 15%
of the increase was due to costs associated vatliWomissing (U.S.) and Mexico acquisitions andréraaining amount was due to an
increase in the number of employees necessary ¢t time needs of Cott's growing business. As a pt&age of sales, SG&A declined to 8.9%
in 2003 from 9.2% in 2002.

UNUSUAL ITEMS - The unusual items of $1.8 milliom 2003 includes a provision for a note due fronequity investee.
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OTHER EXPENSE (INCOME), NET - Other expense in 2088 $0.5 million compared to $14.0 million in 2008is decrease was
primarily due to a $14.1 million charge recordedha first quarter of 2002 relating to the earlyirguishment of the 2004 and 2007 notes
redeemed in January 2002. Additionally, a gainlo83%nillion on the sale of Cott's remaining intéiesMenu Foods Limited was recorded in
the second quarter of 2002.

INTEREST EXPENSE - Net interest expense was $27l®min 2003, down from $32.9 million in 2002. Ehdecrease was primarily due to
lower average debt levels during the year. In &ldiin January 2002 Cott paid interest on bothnéely issued 2011 notes and on the 2005
and 2007 notes redeemed on January 22, 2002. dtidedinterest payment resulted in an additionalgé of $1.4 million.

INCOME TAXES - Cott recorded an income tax provisaf $40.1 million in 2003 reflecting an effectiteex rate of 34.1%. This compares
with $24.4 million, or an effective rate of 33.1%,2002. The effective tax rate in 2002 was faviraibpacted by a $1.8 million tax recovery
from realizing the benefit of a capital loss. IM030a rise in Canadian tax rates increased Cdfi'stive tax rate.

LIQUIDITY AND CAPITAL RESOURCES

FINANCIAL CONDITION - Cash provided by operatingtadties in 2003 was $93.6 million, after capitadpenditures of $49.1 million, as
compared to 2002 in which cash provided by opegadittivities was $49.4 million, after capital exgéares of $41.2 million. Cash from
operations was used in 2003 to repay the entires$@@lion balance of Cott's term loan and $3.6lioml of other long term debt to take
advantage of lower interest rates available on'€tolving credit facility.

INVESTING ACTIVITIES - In December 2003, Cott acegdl the retailer brand beverage business of Naatbl®a's Quality Beverage
Brands, L.L.C. ("QBB"). In conjunction with that@aisition, Cott also entered into long-term mantifdag agreements at market rates with
Independent Beverage Corporation, an affiliate BBQThe acquisition and related agreements areatg@dé¢o enhance Cott's capabilities and
to expand its customer base in the Mid-Atlantiagoagf the United States, and as a result Cott etspe add approximately $45 million a
year to its sales in the United States, some ofhwhiill include sales to new custome

Cott believes that there are substantial growttodppities in Mexico. For that reason, it acquig®s interest in CEMSA, a Mexican soft
drink manufacturer, in 2002. In May 2003, CEMSA aiced a soft drink distribution business from Enmdéilaidora de Puebla, S.A. de C.V.
("EPSA") to expand its business and improve itditaoility in Mexico.

In January 2003, Cott acquired the remaining 51 ré@st in Iroquois West Bottling Ltd. ("Iroquois A8, to strengthen its position in the
spring water segment across Canada. Iroquois Waesiw known as Cott Revelstoke Ltd.

The total cost of these acquisitions and investmen2003 was $49.8 million. The acquisitions wiereded from cash and borrowings on
Cott's revolving credit facility.

CAPITAL EXPENDITURES - Capital expenditures wered$¥ million in 2003 as compared with $41.2 million2002. Major expenditures
in 2003 included $6.1 million for improvements hetMexico plant and information technology improwss of $11.5 million. In 2003, Cott
spent $27.7 million on manufacturing equipment gy in the U.S. to meet the needs of Cott's grmusiness.

CAPITAL RESOURCES AND LONG-TERM DEBT - Cott's soescof capital include operating cash flows, shentborrowings under
current credit facilities, issuance of public amiy@te debt and issuance of equity securities. Manmeent believes Cott has adequate financial
resources to meet its ongoing cash requirementgpi@rations and capital expenditures, as wellsastiter financial obligations based on its
operating cash flows and current available credit.
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Cott has a committed senior secured credit fadititthe United States and Canada. The credit fad¢drminates, and the debt under that
agreement is due, on December 31, 2005. Thattfaallows for revolving credit borrowings in a pcipal amount of up to $100,000,000.
This amount was increased on December 23, 2003 $%By000,000. This facility can be increased byrgher $50 million at Cott's option if
lenders agree to increase their commitments. Asofiary 3, 2004, the outstanding amount of revglenedit loans was $63.9 million. Cott
Corporation and Cott Beverages Inc. areboorowers on the facility, but the debt is guaradtby most of Cott's U.S. and Canada subsidi
The debt and guarantees are secured by substaatiallf the assets of the borrowers and the guarsn

Cott also has outstanding 8% senior subordinatéesnahich are due in 2011. As of January 3, 26@principal amount of those notes was
$275 million. The issuer of the notes is Cott Bages Inc., but the notes are guaranteed by Cottnasti of its U.S. and Canada subsidiaries.

Cott also has a credit facility in the U.K. Thatifay, which replaced a prior one on February 2003, is a demand facility. This facility is
scheduled to terminate December 31, 2004 althoegiadd for payment may be made at any time. Unééffakility, Cott U.K. may borrow
up to 15 million pounds (U.S. $26.9 million at thenuary 3, 2004 exchange rate).

Cott's current credit facilities provide maximunedit of $126.9 million. At January 3, 2004, approately $33.2 million of the senior secu
credit facility in the U.S. and Canada and $22.Dioni of the U.K. credit facility in the U.K. weravailable. The weighted average interest
on outstanding borrowings under the credit fae#itias 3.05% as of January 3, 2004. Overdraft tvimgs under the U.K. credit facility bear
interest at the bank's short term offered rate pl08% except for U.S. dollar borrowings wherenfeergin is currently 0.20%. Term
borrowings under this facility include a margin@75%.

Long-term debt as of January 3, 2004 was $279.lomilcompared with $355.8 million at the end 0D20At January 3, 2004, lortgrm deh
consisted of $269.0 million in 8% senior subordatkanhotes with a stated face value of $275 millaomd $10.0 million of other debt. In 2003,
Cott repaid its $86.6 million term bank loan, whielduced its long-term debt repayments in 20042805 to $3.3 million and $1.1 million,
respectively.

The senior secured credit facility and the indemt@specting the 2011 notes contain a number afiessand financial covenants and events
of default that apply to the borrowers and therietstd subsidiaries. The restricted subsidiaries iargeneral, the guarantor subsidiaries
organized in Canada and the U.S. Among other evdrsfault or triggers for prepayment in Cott'sdit facilities and indenture are: a
change of control of Cott in certain circumstanagess default or cross acceleration to other itatbiess in excess of $10 million; unsatis
judgments in excess of $10 million; insolvency @iti®r the restricted subsidiaries; and covenafaudeunder the indenture or cre

facilities. Some of the more material businessfarahcial covenants are discussed below.

The senior secured credit facility restricts additil indebtedness for subsidiaries to the exigdiglyf and credit facilities, certain intercompi
debt, $5.0 million of subordinated debt to unrestd subsidiaries, $25.0 million of purchase manegbtedness and capital lease obligati
$5.0 million of guarantee obligations and a $10illion basket of other additional indebtedness. $amior secured credit facility contains
restrictions on investments (including investmentsubsidiaries outside of the U.S. or Canada)aauglisitions. In general, individual
acquisitions are permitted up to $35.0 million wiitle aggregate expenditure for all acquisitionstéchto $60.0 million in any fiscal year.

There is also a restriction on disposition of askelving a fair market value exceeding $10.0 mmillima fiscal year with certain specified
exemptions. Restricted payments such as dividendapital stock purchases are currently limite8@é6 of consolidated net income but that
amount drops to 25% of consolidated net incomiefleverage ratio exceeds 2.0
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to 1.0. Capital expenditures in the U.S. and Camaddimited, in the aggregate, to $50.0 millionga 50% carry forward of the unused
current permitted capital expenditures from thempykear.

There are further restrictions in several of theecants, such as a complete prohibition on payirygdividends, if Cott is in default under the
senior secured credit agreement. In addition, ntditlge covenants effectively limit transactionshw@ott's unrestricted subsidiaries or non-
guarantor entities. Finally, there are additionaibess covenants in Cott's U.K. credit facilityt the amounts committed for borrowing ur
those facilities are immaterial in amount and, éf@re, those covenants are not material to Cqtesations.

In addition to business covenants, there are filshnovenants in the senior secured credit faciiiynce the fourth quarter of 2003, Cott's
leverage ratio was required to be no more thand2150 and that requirement is tightened to 2.25.@an the third quarter of 2004 and
tightens further to 2.0 to 1.0 in the second quart®005. At the end of 2003, Cott's leverageoratas 1.74 to 1.0. The senior secured credit
facility also has an interest coverage test aridegl fcharge test. At the end of 2003 and duringd2@tt's interest coverage ratio must be at
least 3.75 to 1.0 and by the fourth quarter of 20@%ust be at least 4.0 to 1.0. As of January0®42it was 7.96 to 1.0. Cott's fixed charge
coverage ratio had to be at least 1.05 to 1.08eathd of 2003. That required ratio increases gaakter during 2004 until the required rati
the end of the year is 1.25 to 1.00. At Januag084, Cott's fixed charge coverage ratio was 58BQ.

The indenture for the 2011 notes also has numerausnants that are applicable to Cott Beverages @utt and the restricted subsidiaries.
Cott can only make restricted payments, such amg@alvidends, buying back stock or making cerfavestments, if its fixed charge
coverage ratio is at least 2.0 to 1.0. Even thertt €an only make those restricted payments imaouat that is no greater than 50% of its
consolidated net income subject to certain adjustsa€ertain other investments, like those not ediregy $60 million in the aggregate, may
be made without satisfying the restricted paymeags

Cott can only incur additional debt or issue pnefdrstock, other than certain specified debtsifited charge coverage ratio is greater than
2.0 to 1.0. For purposes of the indenture, Cagtsdfcharge coverage ratio was 7.11 to 1.0 asrofalg 3, 2004. Subject to some exceptions,
asset sales may only be made where the sale prampual to the fair market value of the asset anttiCott receives at least 75% of the
proceeds in cash. There are also limitations ort @bt may do with the sale proceeds such thagi be required to pay down debt or
reinvest the proceeds in enumerated business uges & specified period of time. There are furthestrictions in several of the covenants,
such as a complete prohibition on paying any divilig if Cott is in default under the indenture. Marfithe covenants also effectively limit
transactions with Cott's unrestricted subsidiamiesonguarantor entities. Several of the terms, likerretsid payments, are defined differer
in the indenture and the senior secured crediliipeind certain calculations are made differeitiyhe two agreements.

There are also certain financial covenants in £attK. facility, but the amounts committed for bmsing under that facility are immaterial in
amount and, therefore, those financial covenamtsiar material to Cott's operations.

Cott believes it has sufficient financial flexiltyliunder the terms of its indebtedness to opetsteusiness as currently planned.

CAPITAL STRUCTURE -In 2003, shareowners' equity increased by $12@l®mfrom 2002. The following contributed to thiscrease: ne
income of $77.4 million, additional share capita$®9.8 million from the exercise of employee stogkions, including the related tax ben:
and $29.7 million in favorable foreign currencyristation on the net assets of self-sustaining goreperations all contributed to the increase.
The foreign currency translation adjustment resufitem the strengthening of the U.K. pound andGh@adian dollar compared with the U.S.
dollar.
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DIVIDEND PAYMENTS - No dividends were paid in 2003ott does not expect to resume dividend paymentsinmon shareowners in
2004 as it intends to use cash for future growttiatt repayment.

There are certain restrictions on the paymentwtidhds under Cott's credit facility and 2011 nateenture. The most restrictive provisio
the quarterly limitation of dividends based on pher quarter's earnings. Cott currently can paydainds subject to these limitations but does
not intend to do so.

CONTRACTUAL OBLIGATIONS - The following chart showthe schedule of future payments under certainraots, including debt
agreements and guarantees, as of January 3, 2004:

PAYMENTS DUE BY PERIOD

CONTRACTUAL OBLIGATIONS TOTAL LESS THAN 1 YEAR YEARS 2-3 YEARS 4-5 AFTER 5 YEARS
(in millions)
2011 notes $275.0 $ - $ - $ - $275.0
Operating leases 34.3 10 1 15.4 6.0 2.8
Other 10.0 3 .3 2.2 2.2 2.3

$319.3 $ 13 4 $17.6 $8.2 $280.1

CRITICAL ACCOUNTING POLICIES

Note 1 to the consolidated financial statements ihddes a summary of the
significant accounting policies and estimates usdte preparation of Cott's consolidated finanstatements.

Cott's critical accounting policies require managatrio make estimates and assumptions that affeceported amounts in the consolidated
financial statements and the accompanying notess& bstimates are based on historical experidmecadyvice of external experts or on other
assumptions management believes to be reasonabtreVilctuals differ from estimates, revisions actuided in the results of the period in
which actuals become known. Historically, differeadetween estimates and actuals have not hadificsigt impact on Cott's consolidated
financial statements.

Critical accounting policies and estimates usegrépare the financial statements are discussedGuitt's Audit Committee as they are
implemented and on an annual basis and includfatiosving:

REVENUE RECOGNITION

Cott reports sales when ownership passes to custdoreproducts manufactured in its own plants anby third parties. Management
regularly evaluates the facts and circumstanceslation to the criteria in the EITF 99-19 and usg®est judgment to determine whether to
report sales on a gross or net basis for produatsufactured by third parties. Currently, the fastd circumstances surrounding all of Cott's
business support the reporting of all sales oroasggbasis.

Cott offers sales incentives to certain custom@ait accounts for these incentives as a reductam Bales. Cott follows the guidance under
EITF 01-9 in accounting for sales incentives. Wheeeincentive has been paid in advance,
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Cott amortizes the amount based on expected fatales related to the incentive. Where the incerigive be paid in arrears, Cott accrues the
amount based on expected future sales relatee to¢kntive.

IMPAIRMENT TESTING OF GOODWILL AND INTANGIBLE ASSET S WITH AN INDEFINITE LIFE

With the implementation of SFAS 142 in 2002, godtlamd intangible assets with an indefinite life aio longer amortized, but instead are
tested annually for impairment. Any impairment l@ssecognized in income. Cott has goodwill of $thillion and rights of $80.4 million ¢
its balance sheet at January 3, 2004.

In accordance with SFAS 142, Cott evaluates goddaviimpairment on a reporting unit basis. Thelgation of goodwill for each reporting
unit is based upon the following approach. Cott paras the fair value of a reporting unit to itsrgeng value. Where the carrying value is
greater than the fair value, the implied fair vatdi¢he reporting unit goodwill is determined bjoahting the fair value of the reporting unit
all the assets and liabilities of the reportingt wvith any of the remainder being allocated to geiid The implied fair value of the reporting
unit goodwill is then compared to the carrying wabf that goodwill to determine the impairment loss

Cott measures the fair value of reporting uniteigsliscounted future cash flows. Since the busiisegssumed to continue in perpetuity, the
discounted future cash flow includes a terminaligalThe long-term growth assumptions incorporatéal the discounted cash flow
calculation reflect Cott's long-term view of thenket and the discount rate is based on Cott's weibaverage cost of capital. Each year Cott
re-evaluates the assumptions used to reflect csandgbe business environment. Based on the evatupérformed this year, Cott's
determined that the fair values of its reportinggsiaxceeded their carrying value and that asdtrée second step of the impairment test
not required.

Cott's only intangible asset with an indefinite Iifelates to its 2001 acquisition of intellectuadgerty from Royal Crown Company, Inc.
including the right to manufacture Cott concentsateith all related inventions, processes, techgiel technical and manufacturing
information and know-how. There is an indefinitetactual life to Cott's ownership of these riglatsd there are no legal, regulatory,
contractual, competitive, economic, or other fasthiat limit the useful life. In accordance withA3-142, based on the above factors, the life
of the rights is considered to be indefinite arglythre not amortized, but are tested annuallyniprairment. Impairment of an intangible asset
with an indefinite life, if any, is determined ugithe same discounted future cash flow assump#ndanodel discussed above for goodwill.
Cott compares the carrying value of the rightdhtrtfair value and recognizes in income any impaint in value.

51



OTHER INTANGIBLE ASSETS

Other intangible assets consist principally of oostr relationships that arise from acquisitionsoitdamounted to $137.1 million at Januar
2004. Customer relationships are amortized onaggsi-line basis for the period over which Cott exfs to receive economic benefits. Cott
periodically compares the carrying value of custoratationships by customer to the estimated urdisted future cash flows of the related
business and recognizes any impairment in its ircstatement. The expected life and value of thesagible assets is based on an
evaluation of competitive environment, custometdmsand future prospects as appropriate.

INCOME TAXES

Cott regularly reviews the recognized and unrecraphdeferred income tax assets to determine whethwest a valuation allowance is
required. Management believes that virtually afeded tax assets will be realized as a resulhtitipated future taxable income from
operations. The loss carry forwards of $19.1 millielate primarily to Canada and a significant ¢feaim the volumes or profitability of these
operations could affect the realization of the defaé tax assets.

CANADIAN GAAP

Cott makes available to all shareowners consolitfit@ncial statements prepared in accordance @atiadian GAAP and files these
financial statements with Canadian regulatory autiies. Results reported under Canadian GAAP mégrdirom results reported under U.S.
GAAP from time to time. Under Canadian GAAP in 200®tt reported net income of $77.2 million andit@tssets of $910.1 million
compared to net income and total assets reportéer uhS. GAAP of $77.4 million and $908.8 millimespectively. There are no material
U.S./Canadian GAAP differences for 2003.

Under Canadian GAAP in 2002, Cott reported netime@f $58.8 million and total assets of $787.1lionlicompared to net income and total
assets reported under U.S. GAAP of $3.9 million n85.4 million, respectively. There were two prignbl.S./Canadian GAAP differences
for 2002.

First, under Canadian GAAP, the 2005 and 2007 netze considered discharged on December 21, 20@h e funds to redeem the notes
were transferred to an irrevocable trust. As altedabt extinguishment costs were recorded irfaoeth quarter of 2001 under Canadian
GAAP. Under U.S. GAAP, however, the 2005 and 200tésiwere considered discharged on January 22, a@@2xtinguishment costs of
$14.1 million, which were $9.6 million after defedrincome tax recovery, were recorded in the djustrter of 2002.

Second, under Canadian GAAP, the impairment log14f8 million relating to the change in the metfadvaluing goodwill is charged to
opening retained earnings for the first quarte2@¥2. Under U.S. GAAP, the change in accountingqipie is recorded as a charge to net
income for 2002.

2002 VERSUS 2001
RESULTS OF OPERATIONS

Income from continuing operations in 2002 was reggmbas $58.3 million or $0.83 per diluted shareasapared with $39.9 million or $0.58
per diluted share in 2001. 2002 results were reMieeb48.7 million or $0.69 per diluted share thhera the implementation of SFAS 145,
which no longer allows early debt redemption céstse recorded as extraordinary items. Net incan@®02 was $3.9 million or $0.06 per
share after taking into account the change in atay principle and related charge of $44.8 millfon goodwill relating to the U.K.
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SALES -Sales in 2002 were $1,198.6 million compawétl $1,090.1 million in 2001. Excluding the impad the acquisitions discussed
below and the K-Mart bankruptcy, sales were $1208illion for 2002, an increase of 4% from $1,06sh®lion in 2001. Beverage volumes
increased in the existing U.S. and Canadian buséseand were partially offset by lower sales inUti.

In the U.S., sales of $872.2 million in 2002 in@e@ 12% from $779.4 million in 2001. Of the inceshsales, $66.7 million was as a result of
the Wyomissing acquisition and NRB business contliinaU.S. sales were also impacted by the K-Martkouptcy in 2002 as sales to this
customer decreased $17.2 million in 2002 compaiidd 2001. Excluding the impact of Wyomissing, NRBJaK-Mart, U.S. sales of $796.8
million were up 6% in 2002 compared with 2001, guacipally to increased sales to existing cust@ner

Sales in Canada of $171.2 million increased 5% f§d®3.7 million in 2001. Approximately, one thirfitbe increase was driven by increa
promotional activities with existing customers, dhied by new product launches and retailer braatdunches and the remainder by expat
spring water business.

Sales in the U.K. & Europe were $134.3 million 02, a decrease of 4% from $140.4 million in 2@Mcluding the impact of foreign
exchange due to the strengthening U.K. pound aticel to the U.S. dollar, sales decreased 9%. Apmrately one quarter of the decrease
was due to discontinuing sales of certain prodantsrelationships with certain customers. The raingidecrease was due to more emphasis
on national brands by some U.K. retailers.

Sales in the International segment were $20.3anillin 2002 compared with $6.1 million in 2001. TRBEMSA acquisition in 2002
contributed $7.9 million to the increase and thmaming increase was due to the Royal Crown adiprisin 2001.

GROSS PROFIT - Gross profit was 19.4% of sale2@f2 compared with 17.2% in 2001. Higher margissiited primarily from operating
efficiency improvements in the U.K., such as redugsage of external warehousing, improved yieldselbas the impact of acquiring the
Royal Crown assets. The Royal Crown acquisitiondad® percentage point positive effect on Cottisg profit margins by significantly
reducing concentrate costs. Cott salnufactures most of its concentrate requiremengsrasult of this acquisition. The margin improeen
from the Royal Crown acquisition was partially eff®y the increased interest expense relatingg@tiquisition. Gross profit was also
favorably impacted by the continuous cost improveinpeograms such as increasing lines speed, egstinénoptimal fill height of bottles,
decreasing change over times and improving supgpbelity, which contributed to operating effioiés across Cott plants.

Cost of sales was 80.6% of sales in 2002, 2.2 ptage points better than 2001. Variable costs semted about 90% of total cost of sales
and fixed costs represented about 10%. Major cormisrof cost of sales included ingredients and @gicly costs, fees paid to third party
manufacturers, logistics and freight costs andelgation and amortization. In 2002, about 85% oft’€beverage products were
manufactured in facilities it owns or leases ottliiyd party manufacturers with whom Cott has loag# co-packing agreements.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES ("SG&A) - SG&A was $110.2 million in 2002, up $16.1 rioh from $94.1
million for 2001. SG&A increased as a percent désdrom 8.6% to 9.2%. Excluding the impact of dsijions and 2001 goodwill
amortization, of $8.7 million and $3.7 million, pectively, SG&A was $101.4 million, an increasebafl.1 million from 2001.

Approximately $2.1 million of the increase is doeohe-time reorganization charges in the U.K. tearte recorded in the first quarter. The
remaining increase reflects higher employee casteadcount was increased to meet current ancefgtowth in the U.S. business, and $2.3
million of incremental information technology spé&mgl
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INTEREST EXPENSE - Net interest expense was $321®min 2002 compared with $32.2 million for 200ihterest on the term loan to
finance the Royal Crown acquisition and the NRBiesss combination resulted in an increase of $3lbm The December 2001
refinancing of the 2005 and 2007 notes with 8%aesilibordinated notes maturing in 2011 lowered @steexpense by $2.2 million. Interest
savings in 2002 would have been higher exceptGo#ithad to pay interest for most of the monthasfulry on both the 2011 notes and the
2005 and 2007 notes. The 2005 and 2007 notes epaédrfrom funds held in trust on January 22, 200 refinancing lowered Cott's
average interest rate on its high yield notes by marcentage point.

OTHER EXPENSE (INCOME), NET - Other expense in 20@% $14.0 million compared to income of $2.4 moillin 2001. The difference
is primarily due to debt extinguishment costs o $Imillion recorded in the first quarter of 2002 ially offset by a gain on the sale of Cc
remaining interest in Menu Foods Limited recordethie second quarter of 2002.

INCOME TAXES - Cott recorded an income tax provisaf $24.4 million reflecting an effective tax rai£33.1% as compared with $23.2
million for an effective rate of 36.8% in 2001. Ttecrease in the effective tax rate in 2002 pralbjpreflects a lower statutory rate in
Canada, restructuring of internal debt in the tlgjudrter of the year and realization of the berw#fa capital loss in the first quarter. The 2001
effective tax rate was also lowered as Cott reabed®4.4 million tax benefit relating to prior ptiloss carryforwards by decreasing the
valuation allowance. Cott expects to be able tizetprior period tax loss carryforwards as a resfibcquisitions made in 2001.

CHANGE IN ACCOUNTING PRINCIPLE - In 2002, Cott admjol SFAS 142 for goodwill and intangibles acquipedr to June 30, 2001.
Under this standard, goodwill and intangible asatis indefinite lives are no longer amortized bug subject to annual impairment tests
based on fair values rather than net recoverabtuatnAn impairment test of goodwill was requirgzbn adoption of this standard. Cott
completed the impairment test of its reporting sinitthe first quarter under the new rules and esngequence recorded a non-cash charge o
$44.8 million to write down the entire goodwill ik U.K. business.

CANADIAN GAAP

Under Canadian GAAP in 2002, Cott reported netime@f $58.8 million and total assets of $787.1lionlicompared to the net income and
total assets under U.S. GAAP of $3.9 million an8%4 million, respectively. There were two prim&hs./Canadian GAAP differences for
the year ended December 28, 2002 as described @003 Canadian GAAP analysis. In 2001, the prindéffgrence was the treatment of the
discharge of the 2005 and 2007 notes as descrilthe 2003 Canadian GAAP analysis. Under Canadi®ARGin 2001, Cott reported net
income of $30.2 million and total assets of $766ilion compared to net income and total assetenbdS GAAP of $39.9 million and
$1,065.4 million.

OUTLOOK

Cott's ongoing focus is to increase sales, matiatesand profitability for Cott and its customea#hile the carbonated soft drink industry
continues to experience slow growth, the retaitantd segment is experiencing significant positik@gh, especially in the U.S. However,
there is intense price competition from heavilyrmpoted global and regional brands in the beveradwesimy, Cott's major opportunity for
growth depends on management's execution of #tegfies and on retailers' continued commitmerhe@ tetailer brand soft drink programs.

In 2004, Cott intends to continue to strive to exgpéhe business through growing sales with existurggomers, the pursuit of new customers
and channels and through new acquisitions anchai& Cott is not able to accurately predict treesss or timing of such efforts. As of the
date of this report, sales are expected to growdxt 10% and 12% for 2004. The majority of thisaghois expected to be through existing
businesses. Along with sales growth from major@ugtrs, management also believes there are signifigaportunities for growth in the U.S.
market as retailer brand penetration is not culyexst high as in other markets. The Canadian dimigitends to focus on innovation and el
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into new channels. We believe that the U.K. business stabilized and continued efforts are expdotéatther improve earnings. We also
believe that significant growth opportunities exisiMexico. Mexico has a population of approximgt&00 million and it is second only to 1
United States in per-capita consumption of softkbi

As of the date of this report, Cott expects 2004iegs per share, on a diluted basis, to rise tavdsen $1.18 and $1.22 and earnings before
interest, taxes, depreciation and amortization (TEB\") for 2004 to be the following:

(in million s)
INCOME FROM CONTINUING OPERATIONS $85 - $88

Depreciation and amortization $58
Interest expense, net $30
Income taxes $45 - $46
EBITDA $218 - $22 2

Total capital expenditures for 2004 are expectdaetapproximately $55.0 million.

EBITDA is defined as earnings from continuing opieras before interest, income taxes, depreciatimhamortization. Cott uses operating
income as its primary measure of performance asl flaw from operations as its primary measurdafitlity. Nevertheless, Cott presents
EBITDA in its filings for several reasons. Firsto€uses multiples of EBITDA and discounted casiw8 in determining the value of its
operations. In addition, Cott uses "cash returiassets," which is a financial measure calculatediigling Cott's annualized EBITDA by its
aggregate operating assets, for the purposesaflatihg performance-related bonus compensatioitfananagement employees, because
that measure reflects the ability of managemengetwerate cash while preserving assets. Finallyt,i@dtides EBITDA in its filings because
believes that its current and potential invest@es multiples of EBITDA to make investment decisiabsut Cott. Investors should not
consider EBITDA an alternative to net income, rcash provided by operating activities nor anyeothdicator of performance or liquidity,
which have been determined in accordance with &t.€anadian GAAP. Cott's method of calculating HBATmay differ from the methods
used by other companies and, accordingly, Cottl§ BB may not be comparable to similarly titted meses used by other companies.

RISKS AND UNCERTAINTIES
We face a number of risks and uncertainties, iroythe following:

COMPETITIVE ENVIRONMENT - The markets for Cott'sqatucts are extremely competitive. In comparisothéomajor national-brand
beverage manufacturers, Cott is a relatively speafiicipant in the industry. Cott faces competititom the national-brand beverage
manufacturers in all of its markets and from otfetailerbrand beverage manufacturers in the United Staigshe United Kingdom. If Cott
competitors reduce their selling prices or incrahsefrequency of their promotional activities int€s core markets or if Cott's customers do
not allocate adequate shelf space for beveraggdisdpy Cott, Cott could lose market share ordredd to reduce pricing or increase capital
and other expenditures, any of which could advegrafiéct Cott's profitability.

RELIANCE ON A SMALL NUMBER OF CUSTOMERS - A signifant portion of Cott's sales are concentratedsimall number of
customers. Cott's customers include many largemaltiand regional grocery, mass-merchandise, drstggavholesale and convenience store
chains in Cott's core markets of the United Staasiada and the United Kingdom. Sales to Cott'stigpomer in 2003 and 2002 accounted
for 42% and 40%, respectively, of the Companyal tedles and sales to the top ten customers wéteot 1otal sales in 2003 and 2002. Cott
expects that sales of its products to a limited
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number of customers will continue to account ftigh percentage of Cott's sales in the foresedahlee. The loss of any significant
customer, or customers which in the aggregate septea significant portion of Cott's sales, coudsdha material adverse effect on Cott's
operating results and cash flows. At January 3420tt has $137.1 million of customer relationshipcorded as an intangible asset. The
permanent loss of any customer included in thengitde asset will result in an impairment in théueeof the intangible asset.

STABILITY OF PROCUREMENT COSTS - The principal irglients required to produce Cott's products areergrates, sweeteners and
carbon dioxide. Cott makes most of the concentiaite=eds using ingredients from third parties aodrces the remaining concentrates and
other ingredients from outside vendors. Cott's pases its primary packaging supplies, includinggiblylene terephthalate (PET) bottles,
caps and PET preforms, cans and lids, labels,taend trays, from outside vendors. Cott has @&waof suppliers for many of its materials,
and Cott maintains long-standing relationships widmy of these suppliers. Cott typically enters @nnual supply arrangements rather than
long-term contracts with its suppliers, which metiret Cott's suppliers are obligated to continugujoply it with materials for one-year
periods, at the end of which Cott must either retiage the contract with the incumbent suppliefird alternative sources of supply. With
respect to some of Cott's key packaging suppliesh as aluminum cans and lids and PET bottlessam# of its key ingredients, such as
artificial sweeteners, Cott has entered into lagrgatsupply agreements, the terms of which ranga frdo 5 years, and therefore Cott is
assured of a supply of those key packaging supafidsngredients for a longer period of time. AmCott's annual supply contracts, Cott
must either renegotiate these long-term supplyeageats with the incumbent suppliers when they exirfind alternative sources for

supply.

Cott relies upon its ongoing relationships withki€y suppliers to support its operations. Cottewas that it will be able to either renegotiate
contracts with these suppliers when they expiralternatively, if Cott is unable to renegotiate rants with its key suppliers, Cott believes
that it could replace them. However, Cott coulduinkigher ingredient and packaging supply costeiregotiating contracts with existing
suppliers or replacing those suppliers or Cott@@xperience temporary dislocations in its abiiitydeliver products to its customers, eithe
which could have a material adverse effect oneissiits of operations.

COMMODITY PRICES - Cott bears the risk of increagjprices on the ingredients and packaging in ibslpcts. The majority of Cott's
ingredient and packaging supply contracts allovsifgpliers to alter the costs they charge Cotttfose ingredients and packaging supplies
based on changes in the costs of the underlyingraadities that are used to produce those ingredardspackaging supplies, such as resin
for PET bottles and high fructose corn syrup. Theseeases are based on averages of these prieases over various periods of time rather
than day-to-day price fluctuations. In additiore ttontracts for certain of Cott's ingredients aadkaging supplies permit its suppliers to
increase the costs they charge Cott based on seséa their cost of converting those underlyingomdities into the finished ingredients
and packaging supplies that Cott purchases. laicectses, those increases are subject to negbliimies and in other cases, they are not.
These changes in the prices that Cott pays foedignts and packaging supplies occur at certaiepeemined times that vary by product «
supplier, but are principally on semi-annual anduah bases. Accordingly, Cott bears the risk oféases in the costs of these ingredients anc
packaging supplies, including the underlying co$tthe commodities that comprise these ingrediantspackaging supplies and, to some
extent, the costs of converting those commaodities finished products. Cott does not use derivatteemanage this risk. If the cost of these
ingredients or packaging supplies increase, Coyt lbeaunable to pass these costs along to its cessotimrough corresponding or
contemporaneous adjustments to the prices it chavggch could have a material adverse effect®nreiults of operations.

INTEGRATION OF ACQUIRED BUSINESSES - Cott's succdspends, in part, on its ability to manage newaiiipns. In recent years,
Cott has grown its business and beverage offeprigsarily through acquisition of other companiesywnproduct lines and growth with key
customers. A part of Cott's strategy is to contituexpand its business through acquisitions ali@haks. To succeed with this strategy, Cott
must identify appropriate acquisition or strategfiance

56



candidates. The success of this strategy also dsgenCott's ability to manage and integrate adipis and alliances at a pace consistent
with the growth of its business. Cott cannot prevégsurance that acquisition opportunities wilatailable, that we will continue to acquire
businesses and product lines or that any of theesses or product lines that we acquire or aligh will be integrated successfully into
Cott's business or prove profitable.

PROTECTION OF INTELLECTUAL PROPERTY - Cott possessertain intellectual property that is importamtts business. This
intellectual property includes trade secrets, eftirm of the concentrate formulae for most oftibgerages that Cott produces, and
trademarks for the names of the beverages thats€ldét which are trademarks Cott either ownsaarises from its retailer brand customers
and others. Cott's success depends, in part, abilty to protect its intellectual property.

To protect this intellectual property, Cott rel@incipally on contractual restrictions in agreemsgisuch as nondisclosure and confidentiality
agreements) with employees, consultants and cusso@red on common law protections afforded to tisetets and proprietary "kndwow"
and the statutory protections afforded to trademadrkaddition, Cott will vigorously pursue any sen who infringes on its intellectual
property using any and all legal remedies availdbt@withstanding Cott's efforts, it may not be segsful in protecting its intellectual
property for a number of reasons, including:

- Cott's competitors may independently developlliexteual property that is similar to or better thaatt's;

- employees, consultants and customers may no¢ dlyidheir contractual agreements and the costfof@ng those agreements may be
prohibitive, or those agreements may prove to lenforceable or more limited than anticipated;

- foreign intellectual property laws may not adegbaprotect Cott's intellectual property rightaga
- Cott's intellectual property rights may be sustal$y challenged, invalidated or circumvented.

If Cott is unable to protect its intellectual profyeit would weaken its competitive position andtCcould face significant expense to protect
or enforce its intellectual property rights. At dary 3, 2004, Cott has $80.4 million of rights nelead as an intangible asset.

FOREIGN EXCHANGE - Cott is exposed to changes ieifgn currency exchange rates. Operations outditteedJ.S. account for
approximately 27% of 2003 sales and 26% of 2002ssahd are concentrated principally in the U.K. @adada.

Cott translates the revenues and expenses oféggfooperations using average exchange ratesifingvaduring the period. The effect of
foreign currency fluctuation has not been matedals results of operations. Cott's debt instrute¢excluding the U.K. credit facility) are
denominated in U.S. dollars.

To date, Cott has not entered into foreign exchagdracts to hedge its exposure to foreign exchaate fluctuations. However, Cott may
enter into foreign exchange contracts in the fuilittee rates become less stable

DEBT OBLIGATIONS AND INTEREST RATES - Cott had atrgebt to net-debt-plus-equity ratio of 49.5% adafuary 3, 2004 compared
to 63.1% as of December 28, 2002 and is subjdatietoisks associated with this level of debt.
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Cott is exposed to changes in interest rates. iay 3, 2004, none of its outstanding long-terit d& subject to interest at variable rates
(2002 - 24%). Cott regularly reviews the structofés indebtedness and considers changes todamopiion of floating versus fixed rate debt
through refinancing, interest rate swaps or otheasuares in response to the changing economic emv@wot. Historically, Cott has not used
derivative instruments to manage interest rate Hskvever, in 2004, Cott intends to use derivainggruments to hedge interest rate exposure
to achieve an optimal proportion of floating veréined rate debt. If Cott fails to manage thesewdgive instruments successfully, or if Cot
unable to refinance its indebtedness or otherwmisesase its debt capacity in response to changés imarketplace, the expense associated
with debt service could increase. This would negdfiimpact Cott's financial condition.

The information below summarizes Cott's marketsiagsociated with debt obligations as of Janua?pB4. The table presents principal ¢
flows and related interest rates by year of matuhitterest rates disclosed represent the actuightesl average rates as of January 3, 2004.

THERE- FAIR

DEBT MATURING IN: 2004 2005 2006 2007 2008 AFTER TOTAL VALUE
(in millions)
DEBT
Fixed rate $ 33 $11 $1.1 $1.1 $1.1 $277.3 $285.0 $309.8
Weighted average

interest rate for

debt maturing 6.3% 5.1% 5.1% 5.1% 51% 8.0% 7.9%

LEGAL MATTERS - EPA regulations provide that a nmmim percentage of a bottler's soft drink salesiwispecified areas in Ontario must
be made in refillable containers. To comply witedh requirements, Cott and many other industryggzaihts would have to significantly
increase sales in refillab@ntainers to a minimum refillable ratio of 30%.t0e not in compliance with these regulations dods not expe:
to be in the foreseeable future. The regulatiove mt been actively enforced since 1991 despédatt that they are still in effect and not
amended. Moreover, the Ontario Ministry of the Eonment released a report in 1997 stating thabtE€¥A regulations are "outdated and
unworkable". However, despite the unworkable natdithie EPA regulations, they have not yet beeoked.

Cott believes that the magnitude of the poteninad that Cott could incur if the Ontario Miniswfthe Environment chose to enforce these
regulations is such that the costs to Cott of nmmygliance could be, although are not contemplaidukt significant. However, management
of Cott believes that such enforcement is very iterand, in any event, these regulations are exgpéatee revoked in the near future given
the more recent regulatory activity in this areaescribed below.

In December of 2003, the Ontario Ministry of theviEanment approved the Blue Box Program, whichudeld provisions regarding industry
responsibility for 50% of the net cost of the Paogr Generally, the company that owns the intelldgtuoperty rights to the brand of a
product, or is the licensee of those rights, aadl thanufactures, packages or distributes a prddustle in Ontario or causes such
manufacturing, packaging or distributing of a pretda Ontario, will be liable for the costs undeetProgram. Cott is not generally the owner
of the intellectual property rights to the branfi#®products. Rather, Cott generally manufactupaskages and distributes products for and
on behalf of third party customers who are the hranwners and Cott does not believe that any costwlfich it might be ultimately
responsible for would have a material adverse effedts results of operations.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
See "Foreign exchange" and "Debt obligations atetést rates”, on page 58 of Management's Disaussid Analysis in item 7 above.

59



ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
REPORT OF MANAGEMENT

The accompanying consolidated financial statemigae been prepared by the management of Cott fiogoity with generally accepted
accounting principles in the United States to wfthe financial position of Cott and its operatiegults. Financial information appearing
throughout this Annual Report is consistent withttim the consolidated financial statements. Mamagd is responsible for the information
and representations in such consolidated finasta¢ments, including the estimates and judgmensined for their preparation.

In order to meet its responsibility, managementadns a system of internal controls including giels and procedures designed to provide
reasonable assurance that assets are safeguaddedialnle financial records are maintained. Cat bontracted with Deloitte and Touche
LLP to provide internal audit services includingmitoring and reporting on the adequacy of and campk with internal controls. The
internal audit function reports regularly to thedtuCommittee of the Board of Directors and Cokiefmsuch actions as are appropriate to
address control deficiencies and other opportunftie improvement as they are identified.

The report of PricewaterhouseCoopers LLP, Cottlspendent auditors, covering their audit of thesotidated financial statements, is
included in this Annual Report. Their independamditiof Cott's consolidated financial statementdudes a review of internal accounting
controls to the extent they consider necessarg@sned by generally accepted auditing standard#.Sed PricewaterhouseCoopers LLP for
audit and tax compliance services in 2003 and gimesngage them only to provide these servicelsarfuture.

The Board of Directors annually appoints an Auditr@nittee, consisting of at least three outsidecttims. The Audit Committee meets with
management, internal auditors and the independsilitioas to review any significant accounting andiing matters and to discuss the results
of audit examinations. The Audit Committee alsaeess the consolidated financial statements, theoRey Independent Auditors and other
information in the Annual Report and recommendg tgproval to the Board of Directors.

/sl Frank E. Weise III /'s/ Raynond P. Silcock
Frank E. Weise |11 Raynmond P. Sil cock

Chai rman & Chi ef Executive Oficer Executive Vice President &
March 16, 2004 Chi ef Financial Oficer

March 16, 2004
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REPORT OF INDEPENDENT AUDITORS
TO THE SHAREOWNERS OF COTT CORPORATION

We have audited the consolidated balance she@®®T CORPORATION as of January 3, 2004 and Decer28e2002 and the
consolidated statements of income, shareownergyeand cash flows for each of the three yearfiingeriod ended January 3, 2004. These
consolidated financial statements are the respiibsidif Cott's management. Our responsibilitydsetxpress an opinion on these consolidated
financial statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards in the United Statesse standards require that we plan
and perform an audit to obtain reasonable assurahether the financial statements are free of naterisstatement. An audit includes
examining, on a test basis, evidence supportingutheunts and disclosures in the financial statesaét audit also includes assessing the
accounting principles used and significant estimatade by management, as well as evaluating thralbfirancial statement presentation.
We believe that our audits provide a reasonablestf@sour opinion.

In our opinion, these consolidated financial stagata present fairly, in all material respects,fthancial position of Cott as of January 3,
2004 and December 28, 2002 and the results opédsations and its cash flows for each of the tlygze's in the period ended January 3, 2004
in conformity with generally accepted accountingngiples in the United States.

As discussed in notes 3 and 6 to the consolidéteddial statements, Cott adopted Statement oin€inhAccounting Standard 145 for
reporting of gains and losses from extinguishmémuiedt on December 29, 2002 and Statement of FiabAccounting Standard 142 for
goodwill and other intangibles acquired prior toadB0, 2001 on December 30, 2001.

We reported separately in our report dated Jan2@yr004, in accordance with generally acceptedtiagdstandards in Canada, to the
shareowners of COTT CORPORATION on consolidatedrfaial statements for each of the three yearseipéhniod ended January 3, 2004,
prepared in accordance with generally acceptedusticy principles in Canada.

/sl Pricewat erhouseCoopers LLP
Chartered Accountants

Toronto, Ontario

January 28, 2004
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COTT CORPORATION
CONSOLIDATED STATEMENTS OF INCOME
(in millions of U.S. dollars, except per share amtsy

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DECEMBER 29,

2004 2002 2001

SALES $ 14178 $ 1,1986 $ 1,090.1
Cost of sales 1,141.0 965.7 902.7
GROSS PROFIT 276.8 232.9 187.4
Selling, general and administrative expenses 126.1 110.2 94.1
Unusual items - note 2 1.8 - -
OPERATING INCOME 148.9 122.7 93.3
Other expense (income), net - note 3 0.5 14.0 (2.4
Interest expense, net - note 4 27.5 329 32.2
Minority interest 3.2 2.1 0.4
INCOME BEFORE INCOME TAXES AND EQUITY LOSS 117.7 73.7 63.1
Income taxes - note 5 (40.1) (24.4) (23.2
Equity loss (0.2) (0.6) -
INCOME FROM CONTINUING OPERATIONS 77.4 48.7 39.9
Cumulative effect of change in accounting principle ,
net of tax - note 6 - (44.8) -
NET INCOME - note 7 $ 774 $ 39 % 39.9
PER SHARE DATA - note 8

INCOME PER COMMON SHARE - BASIC

Income from continuing operations $ 112 $ 075 $ 0.66

Cumulative effect of change in accounting princ ipe $ -$ (069 $ -

Net income $ 112 % 0.06 $ 0.66

INCOME PER COMMON SHARE - DILUTED

Income from continuing operations $ 1.09 $ 069 $ 0.58

Cumulative effect of change in accounting princ iple $ - $ (064 $ -

Net income $ 1.0 $ 0.06 $ 0.58

The accompanying notes are an integral part oktheasolidated financial statements.
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COTT CORPORATION
CONSOLIDATED BALANCE SHEETS
(in millions of U.S. dollars)

JANUARY 3, DECEMBER 28
2004 2002
ASSETS
CURRENT ASSETS
Cash $ 184 $ 3.3
Accounts receivable - note 9 148.8 136.2
Inventories - note 10 94.4 78.0
Prepaid expenses 55 7.2
267.1 224.7
PROPERTY, PLANT AND EQUIPMENT - note 11 314.3 273.0
GOODWILL - note 12 81.6 77.0
INTANGIBLES AND OTHER ASSETS - note 13 245.8 210.7
$ 908.8 $ 7854
LIABILITIES
CURRENT LIABILITIES
Short-term borrowings - note 14 $ 781 $ 213
Current maturities of long-term debt - note 15 3.3 16.5
Accounts payable and accrued liabilities - note 16 140.5 130.0
221.9 167.8
LONG-TERM DEBT - note 15 275.7 339.3
DEFERRED INCOME TAXES - note 5 40.5 335
538.1 540.6
MINORITY INTEREST 25.6 26.6

SHAREOWNERS' EQUITY

CAPITAL STOCK - note 17

Common shares - 70,258,831 (2002 - 68,559, 035) shares issued 267.9 248.1
RETAINED EARNINGS 83.3 5.9
ACCUMULATED OTHER COMPREHENSIVE INCOME (6.1) (35.8

345.1 218.2

$ 908.8 $ 7854

Approved by the Board of Directors
/sl Serge Gouin Director /s/ Philip B. Livingston rector
The accompanying notes are an integral part oktheasolidated financial statements.
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COTT CORPORATION
CONSOLIDATED STATEMENTS OF SHAREOWNERS' EQUITY
(in millions of U.S. dollars)

NUMBER OF ACCUM
COMMON RETAINED oT
SHARES COMMON PREFERRED EARNINGS/ COMPR
(in thousa nds) SHARES SHARES (DEFICIT) IN
Balance at December 30, 2000 59,868 $189.1$ 400 $ (379

Options exercised, including tax

benefit of $2.3 million - note 18 1,452 10.3 - -
Comprehensive income - note 7

Currency translation adjustment - - - -

Net income - - - 39.9
Balance at December 29, 2001 61,320 199.4 40.0 2.0
Options exercised, including tax

benefit of $2.9 million - note 18 953 8.7 - -
Conversion of preferred shares into
common shares - note 17 6,286 40.0 (40.0) -

Comprehensive income - note 7
Currency translation adjustment - - - -
Net income - - - 3.9

Balance at December 28, 2002 68,559 248.1 - 5.9

Options exercised, including tax
benefit of $7.5 million - note 18 1,700 19.8 - -
Comprehensive income - note 7
Currency translation adjustment - - - -
Net income - - - 77.4

Balance at January 3, 2004 70,259 $2679 $ - $ 833 $

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)

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DECEMBE R 29,
2004 2002 2001

OPERATING ACTIVITIES
Net income $ 774 $ 39 $ 39.9
Depreciation and amortization 51.0 44.1 40.2
Amortization of financing fees 1.7 1.7 1.9
Deferred income taxes - note 5 9.6 5.3 9.3
Minority interest 3.2 2.1 0.4
Equity loss 0.2 0.6 -
Non-cash unusual items 1.8 - -
Gain on disposal of investment - (1.3) -
Cumulative effect of accounting change - note 6 - 44.8 -
Other non-cash items 1.6 5.9 0.7)
Net change in non-cash working capital - note 19 (3.8) (16.5) 2.4
Cash provided by operating activities 142.7 90.6 93.4
INVESTING ACTIVITIES
Additions to property, plant and equipment (49.1) (41.2) (35.8)
Acquisitions and equity investments - note 20 (49.8) (30.6) ( 127.6)
Notes receivable (2.5) - -
Proceeds from disposal of businesses - - 3.5
Other (0.4) (0.5) 1.3
Cash used in investing activities (101.8) (72.3) ( 158.6)
FINANCING ACTIVITIES
Issue of long-term debt - 1.0 367.4
Decrease (increase) in cash in trust - 297.3 ( 297.3)
Payments of long-term debt (90.2) (287.2) (7.2)
Payment of deferred consideration on acquisition - (19.5) -
Short-term borrowings 55.8 (12.9) (2.5)
Debt issue costs - - (5.0)
Distributions to subsidiary minority shareowner (4.1) (3.9 (0.7)
Issue of common shares 12.3 5.8 8.0
Other (0.4) (0.2) -
Cash provided by (used in) financing activities (26.6) (19.6) 62.7
Net cash used in discontinued operations - - (0.6)
Effect of exchange rate changes on cash 0.8 0.7 (0.2)
NET INCREASE (DECREASE) IN CASH 15.1 (0.6) (3.3)
CASH, BEGINNING OF YEAR 3.3 3.9 7.2
CASH, END OF YEAR $ 184 $ 33 $ 3.9

The accompanying notes are an integral part oktheasolidated financial statements.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PRESENTATION

These consolidated financial statements have begraped in accordance with United States ("U.SHegally accepted accounting princig
("GAAP") using the U.S. dollar as the reportingremcy, as the majority of Cott's business and tagrity of its shareowners are in the
United States. Consolidated financial statemenscaordance with Canadian GAAP, in U.S. dollars,aailable to all shareowners and are
filed with various Canadian regulatory authorities.

Comparative amounts in prior years have been il to conform to the financial statement préagon adopted in the current year.
BASIS OF CONSOLIDATION

The financial statements consolidate the accoun®oti and its wholly-owned and majority-owned sdizies where it exercises control
over the majority of the voting rights. All sigrifint inter-company accounts and transactions aménatted upon consolidation.

ESTIMATES

The preparation of these consolidated financidaéstants in conformity with GAAP requires managentenhake estimates and assumptions
that affect the amounts reported in the consoldifitmncial statements and accompanying notes.ahcésults could differ from those
estimates.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

Management has reviewed the current changes iruating guidance and does not expect any of themeges to have a material impact on
Cott.

REVENUE RECOGNITION

Cott recognizes sales at the time ownership pasgbs customer. This may be upon shipment of goodpon delivery to the customer,
depending on contractual terms. Sales incentivesi@ducted in arriving at sales. Sales incentigsgd on future volume commitments are
accrued based on management's best estimatesirghgpyl handling costs paid by the customer to &wttincluded in revenue.

COSTS OF SALES

Cott records shipping and handling and finisheddgdaventory costs in cost of sales. Finished gamogsntory costs include the cost of dir
labor and materials and the applicable share afh@asl expense chargeable to production.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

SELLING, GENERAL AND ADMINISTRATION EXPENSES

Cott records all other expenses not charged toystaxh as general and administration expenses.
INVENTORIES

Inventories are stated at the lower of cost, ddtexthon the first-in, first-out method, or net iezable value. Returnable bottles and plastic
shells are valued at the lower of cost, depositevalr net realizable value. Finished goods and swegkocess include the cost of raw
materials, direct labor and manufacturing overhaasts.

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment is stated at thed@fveost less accumulated depreciation or faiu@aDepreciation is provided using the
straight-line method over the estimated usefuliebéthe assets as follows:

Buildings 20 to 40 years
Machinery and equipment 7 to 15 years
Furniture and fixtures 3to 10 years
Computer hardware and software 3to 5 years
Plates and films 3 years

Cott periodically compares the carrying value afgarty, plant and equipment to the estimated undisied future cash flows that may be
generated by the related assets and recognizes inaome any impairment to fair value.

GOODWILL

Goodwill represents the excess purchase priceqpfiserl businesses over the fair value of the re#tasacquired. Starting in 2002, Cott does
not amortize goodwill. Goodwill was previously artiped over periods not exceeding 40 years. Cottpaoes the carrying amount of the
goodwill to the fair value, at least annually, aedognizes in net income any impairment in value.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
INTANGIBLES AND OTHER ASSETS

Issuance costs for credit facilities and long-telebt are deferred and amortized over the termedttldit agreement or related debt,
respectively.

Rights to manufacture concentrate formulas, wikhha& related inventions, processes and techniqaréise, are recorded as intangible assets
at the cost of acquisition. The rights are not d@iped as their useful lives extend indefinitely tGmmpares the carrying amount of the rights
to their fair value, at least annually, and recagsiin net income any impairment in value.

Customer relationships are amortized over perigd® W5 years. Trademarks are recorded at theo€asiquisition and are amortized over 15
years. Cott periodically compares the carrying gatithe customer relationships and trademarkise@stimated undiscounted future ¢
flows that may be generated by the related busésemsd recognizes in net income any impairmerditosélue.

FOREIGN CURRENCY TRANSLATION

The assets and liabilities of foreign operatiotispfavhich are self-sustaining, are translatethatexchange rates in effect at the balance shee
dates. Revenues and expenses are translated usiag@ exchange rates prevailing during the pefiibd.resulting gains or losses are
accumulated in the other comprehensive income atdnshareowners' equity.

TAXATION

Cott accounts for income taxes under the asseliaitity method. Deferred tax assets and lialgbtiare recognized based on the differences
between the accounting values of assets and tiabikind their related tax bases using currentiien income tax rates.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying amounts reflected in the consolidét@dnce sheets for cash, receivables, payabled;tshm borrowings and long-term debt
approximate their respective fair values, excepitherwise indicated.

COMPREHENSIVE INCOME
Comprehensive income is comprised of net incomesagll for changes in the cumulative foreign culydranslation adjustment account.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 2 - UNUSUAL ITEMS

During the year ended January 3, 2004, Cott recbadeharge of $1.8 million primarily relating tgeovision for a note due from an equity
investee.

NOTE 3 - OTHER EXPENSE (INCOME), NET

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DECEMBER 29,

2004 2002 2001
(in millions of U.S. dollars)
Foreign exchange loss (gain) $ 12 % 0.7 $ (23
Costs of extinguishment of debt - 141 -
Gain on disposal of investment in Menu Foods Limite d - (1.3) -
Other (0.7) 0.5 (0.2)

$ 05 % 140 $ (24)

In 2002, the Company recorded the $14.1 milliors los early extinguishment of the 2005 and 2007saitel a related deferred income tax
recovery of $4.5 million and classified it as atregrdinary item. In May 2002, the Financial Accting Standards Board issued SFAS 145
indicating that certain debt extinguishment adigtdo not meet the criteria for classificatioreagaordinary items and should no longer be
classified as extraordinary items. Cott adoptedstaadard retroactively in 2003 and reclassifieldbt extinguishment costs to other
expense (income), net and the related tax effeicictame taxes. This restatement lowered income frontinuing operations for the year
ended December 28, 2002 by $9.6 million or $0.I%bpsic share and $0.14 per diluted share, to $48lion or $0.75 per basic share and
$0.69 per fully diluted share.

NOTE 4 - INTEREST EXPENSE, NET

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DECEMBER 29,

2004 2002 2001
(in millions of U.S. dollars)
Interest on long-term debt $ 264 $ 318 $ 325
Other interest expense 1.7 1.7 1.3
Interest income (0.6) (0.6) (1.6)

$ 275 $ 329 $ 32.2
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 4 - INTEREST EXPENSE, NET (continued)

Interest paid during the year was approximately. $25illion ($38.4 million - December 28, 2002; $B@nillion - December 29, 2001).

NOTE 5 - INCOME TAXES

Income (loss) before income taxes and equity lossisted of the following:

FOR THE YEARS ENDED
JANUARY 3, DECEMBER 28 , DECEMBER 29,
2004 2002 2001
(in millions of U.S. dollars)
Canada $ 3.6 $(0.5) $ 8.3
Outside Canada 114.1 74.2 54.8
$117.7 $73.7 $63.1

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DECEMBER 29,
2004 2002 2001
(i n millions of U.S. dollars)
CURRENT
Canada $ (0.2) $ (0.2) $ (0.3)
Outside Canada (30.3) (18.9) (13.6)
$ (30.5) $(19.1) $(13.9)
DEFERRED
Canada $ (1.2) $ (1.5 $ (1.3)
Outside Canada (8.4) (3.8) (8.0)
$ (9.6) $ (5.3) $ (9.3)
PROVISION FOR INCOME TAXES $ (40.1) $(24.4) $(23.2)

Income taxes paid during the year were $21.8 mil{{&19.0 million - December 28, 2002; $5.7 millioBecember 29, 2001).
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 5 - INCOME TAXES (continued)
The following table reconciles income taxes calmdaat the basic Canadian corporate rates witintteeme tax provision:

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DECEMBER 2 9,
2004 2002 2001

(in millions of U.S. dollars)
Income tax provision based on Canadian statutory

rates $ (42.3) $(29.1) $ (26.0)
Foreign tax rate differential 2.6 1.8 1.8
Manufacturing and processing deduction 0.1 0.2 (0.1)
Decrease (increase) in valuation allowance (0.6) - 4.4
Adjustment for change in enacted rates 1.0 0.7 (1.5)
Realization of benefit on carry back of capital los S - 1.8 -
Non-deductible items 1.2) 0.8 (1.4)
Other 0.3 (0.6) (0.4)
Provision for income taxes $ (40.1) $(24.4) $(23.2)

During the year ended December 29, 2001, Cott raaduisitions that made it likely that it would i#é all of its tax loss carryforwards. As a
result, the valuation allowance was adjusted togaize the benefit of these loss carryforwards liaalt not previously been recognized.

Deferred income tax assets and liabilities weregaized on temporary differences between the fiilhand tax bases of existing assets and
liabilities as follows:

JANUARY 3, DECEMBER 28,
2004 2002
(in millions o f U.S. dollars)
DEFERRED TAX ASSETS
Loss carryforwards $ 19.1 $ 194
Liabilities and reserves 8.6 55
Other 25 7.3
30.2 32.2
Valuation allowance (0.6) -
29.6 32.2
DEFERRED TAX LIABILITIES
Property, plant and equipment 35.4 30.5
Intangible assets 8.3 6.1
Other 26.4 29.1
70.1 65.7
NET DEFERRED TAX LIABILITY $ (40.5) $ (33.5)
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 5 - INCOME TAXES (continued)

As of January 3, 2004, operating loss carryforwamimarily in Canada and the United Kingdom, of $bmillion are available to reduce
future taxable income. These losses expire aswello

(in millions of U.S. dollar s)
2005 $13.6
2006 22.7
2008 6.7
No expiry date 14.0
$57.0

NOTE 6 - CHANGES IN ACCOUNTING PRINCIPLES

In the first quarter of 2002, Cott adopted SFAS MR, Goodwill and Other Intangible Assets, for d@wdl and other intangibles acquired
prior to June 30, 2001. Cott adopted SFAS No. d4gybodwill and other intangible assets acquirdzsequent to June 30, 2001 in 2001.
Under this standard, goodwill and intangible ase&tis indefinite lives are no longer amortized bué subject to an annual impairment test.
Other intangible assets continue to be amortized their estimated useful lives and are also tefsteninpairment.

Cott completed a goodwill impairment test as ofadeption date for the standard and determinedutiatnortized goodwill of $44.8 million
relating to the United Kingdom and Europe reportimit was impaired under the new rules. The impairhwrite down has been recorded as
a change in accounting principle. No income taxvecy was recorded on the impairment write down.

The goodwill amortization charged in the consokdiastatement of income in the year ended Decenthed®1 was $3.7 million. Excluding
amortization of goodwill, income from continuingegtions, net income, basic and fully diluted inegper share for the year ended
December 29, 2001 would have been as follows:

D ECEMBER 29, 2001

(in mil lions of U.S. dollars,

excep t per share amounts)
Income from continuing operations $42.7
Net income 42.7
Net income per common share - basic 0.71
Net income per common share - diluted 0.62
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 7 - OTHER COMPREHENSIVE INCOME

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DECEMBER 29
2004 2002 2001

(in millions of U.S. dollars)
Net income $ 774 $ 3.9 $ 39.9
Foreign currency translation including $0.4 million
impact of wind up of foreign subsidiaries
(December 28, 2002 - net of $0.6 million;
December 29, 2001 - net of $1.8 million) 29.7 7.9 (11.0)

$107.1 $11.8 $ 28.9

NOTE 8 - INCOME PER COMMON SHARE

Basic net income per common share is computed\bgliadg net income by the weighted average numbe&oaimon shares outstanding
during the period. Diluted net income per sharmeaisulated using the weighted average number ofmmmshares outstanding adjusted to
include the effect that would occur if in-the-morstgck options were exercised and preferred shveees converted to common shares.

The following table reconciles the basic weightedrage number of shares outstanding to the dilwtdhted average number of shares
outstanding:

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DE CEMBER 29,
2004 2002 2001
(in thousands)

Weighted average number of shares outstanding - bas ic 69,389 65,262 60,384
Dilutive effect of stock options 1,607 2,202 2,166
Dilutive effect of second preferred shares - 3,074 6,286
Adjusted weighted average number of shares outstand ing -

diluted 70,996 70,538 68,836

At December 28, 2002, options to purchase 1,069%5@@8es of common stock at a weighted average isgqrtce of $30.81 per share were
outstanding, but were not included in the compatatf diluted net income per share because themgtexercise price was greater than the
average market price of the common stock.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 9 - ACCOUNTS RECEIVABLE

JANUARY 3, DECEMBER 28,
2004 2002
(in millions of U.S. dollars)
Trade receivables $134.6 $125.9
Allowance for doubtful accounts (6.8) (3.4)
Other 21.0 13.7
$148.8 $136.2

As of January 3, 2004, other receivables includé #gllion due from an equity investee ($1.1 millieDecember 28, 2002) and the
allowance for doubtful accounts include $2.0 millidue from an equity investee.

NOTE 10 - INVENTORIES

JANUARY 3, DECEMBER 2 8,
2004 2002
(in millions of U.S. dollar s)
Raw materials $37.7 $26.6
Finished goods 46.8 41.8
Other 9.9 9.6
$94.4 $78.0

NOTE 11 - PROPERTY, PLANT AND EQUIPMENT

JANUARY 3, 200 4 DECEMBER 28, 2002
ACCUMULATED ACCUMULATED
COST DEPRECIATION NET COST DEPRECIATION NET
(in millions of U.S. d ollars) (in millions of U.S. dollars)
Land $ 197 $ - $ 19.7 $176 $ - $ 176
Buildings 98.5 22.8 75.7 83.7 17.3 66.4
Machinery and equipment 353.2 169.2 184.0 297.9 132.7 165.2
Computer hardware and
software 54.2 28.7 25.5 43.3 26.0 17.3
Furniture and fixtures 11.0 8.4 2.6 9.3 6.7 2.6
Plates and film 16.1 9.3 6.8 12.8 8.9 3.9
$552.7 $2384 $314.3 $4646 $191.6 $273.0
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 11 - PROPERTY, PLANT AND EQUIPMENT (continued)
During the year ended January 3, 2004, Cott recb$8e8 million of property, plant and equipmengfited through capital leases.
Depreciation expense for fiscal 2003 was $41.6ionil($35.0 million - December 28, 2002; $30.5 roifli- December 29, 2001).

NOTE 12 - GOODWILL

JANUARY 3, DECEMBE R 28,
2004 200 2
(in millions of U.S. doll ars)
Balance at beginning of period $77.0 $11 4.1
Impairment write down on change in accounting princ iple - note 6 - (4 4.8)
77.0 6 9.3
Acquisitions - note 20 0.7 7.7
Foreign exchange 3.9 -
Balance at end of period $81.6 $7 7.0
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COTT CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 13 - INTANGIBLES AND OTHER ASSETS

JANUAR
ACCU
COST AMOR
(in millions
INTANGIBLES
Not subject to amortization
Rights $ 80.4

Subject to amortization

Customer relationships 157.9
Trademarks 25.8
Other 3.6
187.3
267.7
OTHER ASSETS
Financing costs 5.6
Other 3.9
9.5
$277.2 $

Y 3, 2004 DECEMBER 28, 2
MULATED ACCUMULATED
TIZATION NET COST AMORTIZATIO

of U.S. dollars)

$ 80.4
20.8 137.1
5.5 20.3
0.3 3.3
26.6 160.7
26.6 241.1
3.9 1.7
0.9 3.0
4.8 4.7

31.4 $245.8

(in millions of U.S.

$ 80.4

$230.5

$19.8

For the year ended December 28, 2002, other asstide $1.3 million due from an equity investee.

Amortization expense of intangibles was $9.3 mill{8.6 million - December 28, 2002; $5.5 millioBecember 29, 2001). The estimated

amortization expense for intangibles over the figrtyears is:

2004
2005
2006
2007
2008

(in millions of U.S. dollars)
$125
125
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COTT CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 14 - SHORT-TERM BORROWINGS

Short-term borrowings include bank overdrafts anddwings under Cott's credit facilities.

At January 3, 2004, Cott has a committed, revolveemior secured credit facility of $100.0 millierpiring on December 31, 2005. Accounts
receivable, inventories and certain personal ptgperthe U.S. and Canadian operations have besgpH as collateral for this facility. As of
January 3, 2004, credit of $33.2 million was avd#aBorrowings under the bank credit facility bederest at base rate plus 0.50% per
annum or LIBOR plus 1.75% per annum. An annualifgdiee of 0.5% is payable on the entire line ofdit. The weighted average interest
rate at January 3, 2004 was 3.2% (5.5% - Decen®)e2?2) on this short-term credit facility.

Cott also has a $26.9 million ((pound)15.0 milli@®mand bank credit facility in the U.K. expiring2004 with $22.0 million ((pound)12.3
million) available as of January 3, 2004. Borrovd@nmder this facility bear interest at prime plu3% per annum or LIBOR plus 0.75% per
annum except for U.S. dollar borrowings, which eatly bear interest at the short term offered pate 0.20% per annum. The margin on
U.S. dollar borrowings can be changed up to 1.0%r@months notice. The interest rate at Janua2@®} was 1.45%.

NOTE 15 - LONG-TERM DEBT

Senior subordinated unsecured notes at 8% due 2011

Term bank loan at prime plus 1.75% or LIBOR plus 3%
payments and due 2006 (b)

Capital leases

Other

Less current maturities

JANUARY 3, DECEMBER 2 8,
2004 2002
(in millions of U.S. dollar s)
(@) $269.0 $268.2
with sinking fund
- 86.6
7.9 1.0
21
279.0 355.8
(3.3) (16.5)
$275.7 $339.3
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 15 - LONG-TERM DEBT (continued)

(a) The 8% senior subordinated unsecured notesiagred at a discount of 2.75% on December 21,.2D04 fair value of the notes as of
January 3, 2004 is estimated to be $299.8 millidaceémber 28, 2002 - $290.1 million). The notes @iond number of financial covenants

including limitations on capital stock repurchastisidend payments and incurrence of indebtedrigssalties exist if Cott redeems the notes
prior to December 15, 2009.

JANUARY 3, DEC EMBER 28,
2004 2002
(in millions of U.S. d ollars)
Face value $275.0 $ 275.0
Discount (6.0) (6.8)
$269.0 $ 268.2

(b) During 2003 Cott repaid the term loan.
(c) Long-term debt payments required in each ofine five years and thereafter are as follows:

(in millions of U.S. dollars)

2004 $ 33
2005 11
2006 11
2007 11
2008 11
Thereafter 277.3
$285.0

NOTE 16 - ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

JANUAR Y 3, DECEMBER 28,
200 4 2002

(in mi llions of U.S. dollars)
Trade payables $ 64 .3 $ 715
Accrued compensation 26 .6 185
Accrued promotion and rebates 24 2 21.6
Accrued interest 1 2 1.4
Income, sales and other taxes 11 5 6.3
Other accrued liabilities 12 7 10.7

$ 140 5 $ 130.0
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 17 - CAPITAL STOCK

The authorized capital stock of Cott consists ofialimited number of common shares and an unlimiteaber of first and second preferred
shares, issuable in series.

PREFERRED SHARES

The Convertible Participating Voting Second Prefdrghares, Series 1 ("second preferred sharesé)apawvertible into that amount of
common shares which is determined by dividing aveogion factor in effect at the time of conversiyna conversion value. The initial
conversion factor of $10.00 was adjusted semi-dhnatthe rate of 2.5% for each six-month pericompounded semi-annually, with daily
accrual, until July 7, 2002. From and after Jul2@02 the conversion factor was $12.18. The comversalue was $7.75 and was subject to
reduction in certain circumstances. The right afvarsion could have been exercised by the prefatiadcowners at any time, and by Cott at
any time after July 7, 2002 or if the common sh&as traded at an average closing price of notthess $13.00 during a consecutive 120 day
trading period, prior to July 7, 2002.

Prior to conversion, these second preferred sltameed a cash dividend equal to dmf of the common share cash dividend, if anyaoras
converted basis. From and after July 7, 2002, thtepred shareowners would have been entitledaeive a cumulative preferential non-cash
paid-in-kind dividend, payable in additional secqmdferred shares, at the rate of 2.5% for eacmsinths, compounded semi-annually, with
daily accrual. The second preferred shares weoeesititied to voting rights together with the commstares on an as converted basis.

The 4,000,000 second preferred shares were codver& 286,452 common shares on June 27, 2002 asingversion factor of $12.18 and
conversion value of $7.75.

NOTE 18 - STOCK OPTION PLANS

Under the 1986 Common Share Option Plan as amesrdégbril 18, 2001, Cott has reserved 12.0 milliemenon shares for future issuance.
Options are granted at a price not less than &irevof the shares on the date of grant.

Options granted prior to April 12, 1996 and alliops that were previously granted to employees siithmonths of service expire after five
years and vest at 20% per annum over 4.5 yearg@r@mranted on or after April 12, 1996 but befSaptember 1, 1998 expire after ten ye
and vest at 25% per annum commencing on the semramidersary date of the grant. Options granted Séptember 1, 1998 expire after 7

years and vest at 30% per annum on the annivedsaeyof the grant for the first two years and thkabce on the third anniversary date of

grant. Certain options granted under the plan mestthly over a period of 24 or 36 months. Optiorented after July 17, 2001 to the non-

management members of the Board of Directors nastediately. All options are non-transferable.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 18 - STOCK OPTION PLANS (continued)

Pursuant to the SFAS No. 123, Accounting for StBelsed Compensation, Cott has elected to accouitsfemployee stock option plan
under APB opinion No. 25, Accounting for Stock leduo Employees. Under this method of accountiogypensation expense is measured
as the excess, if any, of the market value of Gmtimon stock at the award date over the amourdrtipdoyee must pay for the stock
(exercise price). Cott's policy is to award stopki@ans with an exercise price equal to the clogirige of Cott's common stock on the Toronto
Stock Exchange on the last trading day immedidiefgre the date of award, and accordingly, no carsgiEon expense has been recognized
for stock options issued under these plans. Hageosation expense for the plans been determined lmasthe fair value at the grant date
consistent with SFAS No. 123, Cott's net incomeiandme per common share would have been as fallows

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DECEM BER 29,
2004 2002 2 001
(in millions of U.S. dollars, except per share amounts)

NET INCOME (LOSS)

As reported $77.4 $ 3.9 $ 39.9

Compensation expense (6.3) (5.4) (3.6)

Pro forma $71.1 $ (1.5) $ 36.3
NET INCOME (LOSS) PER SHARE - BASIC

As reported $1.12 $ 0.06 $ 0.66

Pro forma $1.02 $(0.02) $ 0.60
NET INCOME (LOSS) PER SHARE - DILUTED

As reported $1.09 $ 0.06 $ 0.58

Pro forma $1.00 $(0.02) $ 0.53

The pro forma compensation expense has been eotedfto the extent it relates to stock optionsfgaito employees in jurisdictions where
the related benefits are deductible for incomepiarposes.

The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optidcing model with the following
assumptions:

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DECEMBER 29,
2004 2002 2001
Risk-free interest rate 3.9% - 4.3% 3.8% -4.7% 4.4% - 5.5%
Average expected life (years) 4 4 4

Expected volatility 45.0% 45.0% 50.0%
Expected dividend yield - -
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 18 - STOCK OPTION PLANS (continued)

Option activity was as follows:

JANUARY 3, 2004 DECEMBER 28, 2002 DECEM
WEIGHTED- WEIGHTED-
AVERAGE AVERAGE
EXERCISE EXERCISE
SHARES PRICE (C$) SHARES PRICE (C$) SHARES
Balance - at beginning 4,984,340 $16.90 4,752,845 $11.63 5,247,6
Granted 929,250 $29.95 1,476,000 $28.98 1,346,0
Exercised (1,699,796) $9.51  (952,776) $9.60 (1,451,
Cancelled (146,640) $20.10  (291,729) $12.15 (389,3
Balance - at end 4,067,154 4,984,340 $16.90 4,752,8

Weighted average fair value of
options granted during the
year $12.24 $11.20

Outstanding options at January 3, 2004 are asaello

OPTIONS OUTSTANDI NG OPTIONS EXERCISABLE
WEIGHTED WEIGHT
RANGE OF AVERAGE AVERAG
EXERCISE NUMBER REMAINING EXERCISE NUMBER  EXERCISE
PRICES (C$) OUTSTANDING CONTRACTUAL LIF E PRICE (C$) EXERCISABLE (C$)
$5.95-$16.10 695,675 3.3 9.37 682,925 9.30
$16.68 - $20.85 1,098,192 45 17.15 733,044 17.08
$23.60-$29.29 651,237 5.6 25.72 321,057 26.57
$31.17 - $33.15 1,622,050 6.0 31.47 227,150 31.77
4,067,154 5.1 22.90 1,964,176 17.63

BER 29, 2001

WEIGHTED-
AVERAGE
EXERCISE

PRICE (C$)

$ 8.46



COTT CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 19 - NET CHANGE IN NON-CASH WORKING CAPITAL

The changes in non-cash working capital componeetspf effects of acquisitions and divestituredasinesses and unrealized foreign

exchange gains and losses, are as follows:

Decrease (increase) in accounts receivable

Decrease (increase) in inventories
Decrease (increase) in prepaid expenses

Increase (decrease) in accounts payable and accrued

liabilities

NOTE 20 - ACQUISITIONS AND EQUITY INVESTMENTS

FOR THE YEARS ENDED

JANUARY 3, DECEMBER 28, DECEMBER 29,
2004 2002 2001

(in millions of U.S. dollars)
$ (2.7) $ (5.4) $(12.7)

(11.0) (3.5) 1.7
(1.0) 0.2 (1.4)
10.9 (7.8) 14.8

$(38) $(165 $ 24

All acquisitions have been accounted for usingpiinehase method, and accordingly, the results efatjpns are included in Cott's
consolidated statements of income from the effediates of purchase, except as otherwise indicated.

The total purchase prices of the acquisitions aypdty investments were allocated as follows basethe fair value of the net assets:

JAN

Current assets

Property, plant & equipment
Rights

Customer relationships
Trademark

Goodwill

Other assets

Equity investments

Current liabilities
Deferred taxes and other liabilities
Minority interest

PURCHASE PRICE

UARY 3, DECEMBER 28, DECEMBER 29,
2004 2002 2001

(in millions of U.S dollars)
(0.6) $11.8 $ 14.0

3.6 14.0 5.0
0.3 - 80.4
49.7 48 54.1
- 68 -
0.7 7.7 5.2
0.2 3.0 -
(1.3) 2.8
52.6 50.9 158.7
0.4 12.8 2.7
2.4 7.1
- 0.4 28.4
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 20 - ACQUISITIONS AND EQUITY INVESTMENTS (cont inued)
YEAR ENDED JANUARY 3, 2004

Effective May 15, 2003, Cott's Mexican subsidiagttEmbotelladores de Mexico S.A. de C.V. ("CEMSAdquired a soft drink distributi
business from Embotelladora de Puebla, S.A. de CBRSA"). The purchase price was allocated tmeeand machinery and equipment.

Effective December 19, 2003, Cott acquired thelsstarand beverage business of North Carolina'ali@uBeverage Brands, L.L.C.
("@BB"). The assets acquired include customer iaiahips and certain machinery and equipment. Theisition is expected to enhance
Cott's capabilities and expand its customer badleeiiMid-Atlantic region of the United States.

The total purchase price for all acquisitions wé8.8 million, including estimated acquisition cosfs$0.6 million and the purchase of the
remaining interest in Iroquois West in January 2008 acquisitions were funded from cash and bdmgsvon Cott's revolving credit facilit

YEAR ENDED DECEMBER 28, 2002

Effective June 21, 2002, Cott acquired a new venituiMexico, CEMSA, with EPSA in order to establishnufacturing and marketing
capabilities in Mexico. Cott acquired a 90% intéiaghis new venture. EPSA has the remaining 108rest. The purchase price was
allocated to working capital, machinery and equiptrad customer relationships.

Effective June 25, 2002, Cott acquired all of thistanding capital stock of Premium Beverage Packec. ("Wyomissing"). Wyomissing's
assets included working capital, machinery andpmgant, customer relationships, trademarks and giblodive acquisition is expected to &
manufacturing strength to Cott's growing presendbeé Northeast United States.

The total purchase price for both acquisitions $2@&.6 million, including estimated acquisition cef $1.8 million and an equity investment
of $1.0 million for a 35% share of a Mexican distiion company before working capital adjustmentse acquisitions were funded from
borrowings on Cott's short-term credit facility.ergoodwill recognized on the transactions is naudéble for tax purposes.

In January 2002, Cott made equity investments mgpring water companies, Iroquois Water and IragWest, totalling $1.8 million to
strengthen its position in the spring water segraendss Canada.
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NOTE 20 - ACQUISITIONS AND EQUITY INVESTMENTS (cont inued)
YEAR ENDED DECEMBER 29, 2001

Effective July 19, 2001, Cott completed an acqioisibf certain assets of Royal Crown Company ItiRogal Crown"). The purchased assets
included intellectual property, licenses and pesmeguipment, working capital, and the manufactufacility used by Royal Crown in the
production of concentrate. Cott uses the concentrsgets to produce all of its concentrate reqeingspreviously produced for Cott by Ro
Crown. In addition, Cott also acquired the Royadvan international business, which encompasses tiyal”Crown branded business outside
the United States, Canada, Mexico and certain tgr8tories. The total purchase price was $97.@ianil including acquisition costs of $2.1
million. Cott funded the acquisition with proceddsm the term loan described in note 15.

Of the purchase price, $80.4 million was assigeetti¢ rights to manufacture its concentrates, alitinventions, processes, technologies,
technical and manufacturing information and know helated to the manufacture of concentrates. Thghés are not subject to
amortization. The goodwill recognized on this taat®on is expected to be fully deductible for taxpgmoses.

Effective September 25, 2001, Cott formed a nevintess with Polar Corp. ("Polar"), the leading indlegient retailer-brand beverage supplier
in New England, to enhance its position and custdrase in the northeast United States. Cott inde®8®.0 million in cash, including
acquisition costs of $0.5 million, in Northeast &lletr Brands LLC ("LLC") through a wholly-owned ssibliary. Cott has a 51% ownership
interest in the LLC, and Polar, together with itsaly-owned subsidiary, has a 49% interest.

NOTE 21 - BENEFIT PLANS

Cott maintains primarily defined contribution pemsplans covering qualifying employees in the WhiBates, Canada and the United
Kingdom. The total expense with respect to theaagpivas $4.5 million for the year ended Janua@084 ($4.2 million - December 28,
2002; $3.3 million - December 29, 2001).
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NOTE 22 - COMMITMENTS AND CONTINGENCIES

a) Cott leases buildings, machinery & equipmentgoter hardware & software and furniture & fixtur@dl contractual increases included
the lease contract are taken into account wheniledileg the minimum lease payment and recognized stnaight line basis over the lease
term. The minimum annual payments under operat@agds are as follows:

(in millions of U.S. dollars)
2004 $10.1
2005 8.1
2006 7.3
2007 4.6
2008 1.4
Thereafter 2.8
$34.3
Operating lease expenses were:
(inm illions of U.S. dollars)
Year ended January 3, 2004 $13.0
Year ended December 28, 2002 $11.9
Year ended December 29, 2001 $ 9.7

b) As of January 3, 2004, Cott had commitmentsé&pital expenditures of approximately $10.7 milleord commitments for inventory of
approximately $14.2 million.

c) Cott is subject to various claims and legal peatings with respect to matters such as governimegalations, income taxes, and other
actions arising out of the normal course of businbsanagement believes that the resolution of thestters will not have a material adverse
effect on Cott's financial position or results froperations.

d) Cott has $2.1 million in standby letters of ¢reditstanding as of January 3, 2004.
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NOTE 23 - SEGMENT REPORTING

Cott produces, packages and distributes retailrcand branded bottled and canned soft drinksgiomal and national grocery, mass-
merchandise and wholesale chains in the Unite@@§t&tanada, the United Kingdom & Europe and Intemnal. The International segment
includes the 2002 Mexican acquisitions and the R8yawn International business. The concentratetasmd related expenses have been
included in the Corporate & Other segment for coratiege purposes. The segmented information forgrésiods has been restated to
conform to the way Cott currently manages its bagerbusiness by geographic segments as descrilwedt be

BUSINESS SEGMENTS

FOR THE YEAR ENDED UNITED
JANUARY 3, 2004 STATES CANADA
External sales $1,016.6  $191.0
Intersegment sales - 40.8
Depreciation and

amortization 33.2 8.1

Operating income
(loss) before

unusual items 124.6 19.8
Unusual items 0.2 (2.0)
Property, plant and

equipment 169.3 590.1
Goodwill 49.9 22.0
Intangibles and other

assets 163.2 (1.0)
Total assets 514.9 130.3

Additions to property,
plant and equipment 20.0 4.8

UNITED
KINGDOM CORPORATE &
& EUROPE  INTERNATIONAL OTHER TOTAL
(in millions of U.S. dollars)
$ 166.6 $42.1 $ 15 $1,417.8
- (40.8) -
7.3 0.7 17 51.0
7.7 5.7 (7.1) 150.7
1.8
67.8 9.5 8.6 314.3
- 4.6 5.1 81.6
- 1.0 82.6 245.8
126.7 77.6 59.3 908.8
7.4 6.3 10.6 49.1
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NOTE 23 - SEGMENT REPORTING (continued)

FOR THE YEAR ENDED UNITED
DECEMBER 28, 2002 STATES CANADA
External sales $872.2 $171.2
Intersegment sales 0.8 27.6
Depreciation and

amortization 29.4 6.3

Operating income (loss) 110.2 17.9

Property, plant and

equipment 155.4 43.8
Goodwill 49.9 17.4
Intangibles and other

assets 120.9 2.6
Total assets 452.8 107.9
Additions to property,

plant and equipment 22.8 3.6
FOR THE YEAR ENDED UNITED
DECEMBER 29, 2001 STATES CANADA
External sales $779.4 $163.7
Intersegment sales 1.7 16.1
Depreciation and

amortization 25.0 6.6

Operating income (loss) 89.7 17.6

Property, plant and

equipment 131.7 449
Goodwill 41.5 17.2
Intangibles and other

assets 117.2 -
Total assets 520.0 97.3

Additions to property,
plant and equipment 21.9 4.3

UNITED
KINGDOM CORPORATE &
& EUROPE INTERNATIONAL OTHER T

(in millions of U.S. dollars)
$134.3 $20.3 $ 0.6 $1

0.1 - (28.5)
6.7 0.3 1.4
1.8 1.1 (8.3)
60.7 0.4 12.7
- 46 5.1
0.6 0.9 85.7
101.6 61.7 61.4
2.6 3.4 8.8
UNITED
KINGDOM CORPORATE &
& EUROPE INTERNATIONAL  OTHER T

(in millions of U.S. dollars)
$140.4 $ 6.1 $ 05 $1

0.6 - (18.4)
7.7 - 0.9
(4.3) 1.0 (10.7)
59.0 - 11.3
45.1 5.2 5.1
1.3 - 91.1
145.0 56.3 246.8 1
41 - 55
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44.1
122.7

273.0
77.0
210.7
785.4

41.2

40.2
93.3

246.9
114.1
209.6
,065.4
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE FISCAL YEARS ENDED 2003, 2002 AND 2001

NOTE 23 - SEGMENT REPORTING (continued)

Intersegment sales and total assets under the @bep Other caption include the elimination ofdrgegment sales, receivables and
investments.

For the year ended January 3, 2004, sales to a eugtomer accounted for 42% (2002 - 40%) of Ctdtal sales. Sales to two major
customers accounted for 39% and 11%, respectigélgptt's total sales for the year ended DecemBe2@01.

Credit risk arises from the potential default afustomer in meeting its financial obligations w@btt. Concentrations of credit exposure may
arise with a group of customers which have sing@nomic characteristics or that are located irsttme geographic region. The ability of
such customers to meet obligations would be sityikfected by changing economic, political or athenditions.

Revenues by geographic area are as follows:

JANUARY 3, DECEMB ER 28, DECEMBER 29,
2004 20 02 2001
(in millions of U.S. dollars)

United States $1,035.8 $8 85.3 $ 785.9
Canada 191.0 1 71.2 163.7
United Kingdom 160.2 1 25.6 130.9
Other countries 30.8 16.5 9.6

$1,417.8 $1,1 98.6 $1,090.1

Revenues are attributed to countries based orota¢ion of the plant.

Property, plant and equipment, goodwill, and intaleg and other assets by geographic area ardlasgo

JANUARY 3, DECEM BER 28,
2004 2 002
(in millions of U.S. dollars)
United States $481.4 $4 26.9
Canada 81.9 71.3
United Kingdom 67.8 61.3
Other countries 10.6 1.2
$641.7 $5 60.7



COTT CORPORATION
QUARTERLY FINANCIAL INFORMATION

FIRST SECOND THIRD FOURTH
Q UARTER QUARTER QUARTER QUARTER TOTAL
YEAR ENDED JANUARY 3, 2004
Sales $ 2953 $ 3881 $ 3898 % 344. 6 $ 1,417.8
Cost of sales 238.9 311.2 314.7 276. 2 1,141.0
Selling, general and administrative expenses 31.6 325 29.1 32. 9 126.1
Unusual items - (0.8) - 2. 6 1.8
Operating income 24.8 45.2 46.0 32. 9 148.9
Net income $ 105 $ 246 $ 257 % 16. 6 $ 774
Per share data:
Income per common share - basic
Net income $ 015 $ 036 $ 037 % 0.2 4 $ 112
Income per common share - diluted
Net income $ 015 $ 035 $ 036 $ 0.2 3 $ 109
YEAR ENDED DECEMBER 28, 2002(1)
Sales $ 250.0 $ 3295 $ 3388 % 280. 3 $ 1,198.6
Cost of sales 203.9 262.4 272.1 227. 3 965.7
Selling, general and administrative expenses 27.7 28.3 27.6 26. 6 110.2
Operating income 18.4 38.8 39.1 26. 4 122.7
Income (loss) from continuing operations (2.0) 19.2 19.8 11. 7 48.7
Cumulative effect of change in accounting
principle (44.8) - - - (44.8)
Net income (loss) $ 468) $ 192 $ 198 $ 11. 7 % 3.9
Per share data:
Income (loss) per common share - basic
Income (loss) from continuing operations $ 003y $ 031 $ 029% 0.1 7 $ 075
Net income (loss) $ (076) $ 031 $ 029 $ 0.1 7 $ 0.06
Income (loss) per common share - diluted
Income (loss) from continuing operations $ 0.03) $ 027 $ 028% 0.1 7 $ 0.69
Net income (loss) $ (0.76) $ 027 $ 028 3% 0.1 7 $ 0.06

(1) In the first quarter of 2002 Cott adopted SFAR, Goodwill and Other Intangible Assets. Thisrg®in method of valuing goodwiill
resulted in a $44.8 million non-cash write dowrtef U.K. business in 2002. For additional informaton the write down see note 6 to the
consolidated financial statements, found on pagef 7is annual report on Form 10-K. The 2002 resshidve also been revised to reflect the
implementation of SFAS 145, which no longer alleesly debt redemption costs to be recorded asadirsary items. For additional
information about the revision, see note 3 to tesolidated financial statements, found on pagef@Bis annual report on Form 10-K.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES

Cott's Chief Executive Officer and Chief Finandtficer have concluded that its disclosure contesld procedures (as defined in Exchange
Act Rules 13a-14(c) and 15d - 14(c)) are effectbased on their evaluation of these controls andqatures as of the end of the period
covered by this report. There have been no sigrifichanges in Cott's internal controls or in ofaetors that could significantly affect these
controls subsequent to the date of their evaluation
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PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS

The information required by this item regardingediors is incorporated by reference to, and wiltbetained in, the "Proposal No. 1 -
Nominees for Election to the Board of Directorsttimn of the definitive proxy statement for the 208nnual and Special Meeting
Shareowners, which will be filed within 120 dayteaflanuary 3, 2004. The information required hy ilem regarding audit committee
financial expert disclosure is incorporated by refiee to, and will be contained in, the "Proposal Al- Appointment of Auditors" section of
the definitive proxy statement for the 2004 Annaiadl Special Meeting of Shareowners. The informatguired by this item regarding
executive officers appears as the SupplementanyitePart I.

The audit committee of Cott's board of directorans'audit committee" for the purposes of Sectia)(38)(A) of the Securities Exchange ,
of 1934, as amended. The members of the audit ctie@are Philip B. Livingston (Chairman), W. JohenBett and Serge Gouin.

Cott has adopted a Code of Ethics applicable tohisf executive officer, chief financial officenad principal accounting officer and certain
other employees. Cott intends to disclose any amentito, or waiver from, any provision of the cdgeposting such information on its
Internet website, www.cott.com.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

The information required by this item is incorp@aby reference to, and will be contained in, tBection 16(a) Beneficial Ownership
Reporting Compliance" section of the definitive yyretatement for the 2004 Annual and Special MgatinShareowners, which will be filed
within 120 days after January 3, 2004.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorp@aby reference to, and will be contained in, tBretutive Compensation” section of the
definitive proxy statement for the 2004 Annual &pkcial Meeting of Shareowners, which will be filgithin 120 days after January 3, 20

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

The information required by this item is incorpedby reference to, and will be contained in, tiRgihcipal Shareowners," the "Security
Ownership of Directors and Officers" and "Executf¥@mpensation - Equity Compensation Plan Informnmdtgections of the definitive proxy
statement for the 2004 Annual and Special Meetirghareowners, which will be filed within 120 dagféer January 3, 2004.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by this item is incorp@aby reference to, and will be contained in, tRposal No.1 - Nominees for Election to
the Board of Directors - Certain Relationships Rathted Transactions" section of the definitivexgrstatement for the 2004 Annual and
Special Meeting of Shareowners, which will be filgithin 120 days after January 3, 2004.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is incorpeaby reference to, and will be contained in, tRposal No. 2 Appointment of Auditors
section of the definitive proxy statement for tif2 Annual and Special Meeting of Shareowners.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K
1. FINANCIAL STATEMENTS:
The consolidated financial statements are includédtém 8 of this annual report on Form 10-K.
2. FINANCIAL STATEMENT SCHEDULES:
Report of Independent Auditors
Schedule Il -- Valuation and Qualifying Accounts
Schedule Il -- Consolidating Financial Statements

All other schedules called for by the applicableCsiecounting regulations are not required underdtated instructions or are inapplicable
and, therefore, have been omitted.

3. EXHIBITS:

NUMBER DESCRIPT ION

2.1+ Asset Purchase Agreement by and b etween Concord Beverage
Company and Concord Beverage LP, dated as of October 18, 2000
(incorporated by reference to Exh ibit 2.1 to Cott's Form 8-K
dated as of October 18, 2000).

2.2+ Agreement of Sale by and between Concord Beverage Company and
Concord Beverage LP, dated as of October 18, 2000
(incorporated by reference to Exh ibit 2.2 to Cott's Form 8-K
dated as of October 18, 2000).

2.3 Acquisition Agreement, dated Nove mber 20, 1997, among Cott UK
Limited, Cott Corporation and the several persons listed in
Schedule 1 to the Agreement relat ing to the acquisition of
Hero Drinks Group (U.K.) Limited (incorporated by reference to
Exhibit 10.2 to Cott's Form 10-K dated March 31, 2000).

24 (*) Asset Acquisition and Facilit y Use Agreement, dated April
13, 2000, between BCB USA Corp. ( since renamed "Cott Beverages
Inc.") and Schmalbach-Lubeca Plas tic Containers USA, Inc.
relating to the sale of the PET p reform blow molding operation
(incorporated by reference to Exh ibit 10.1 to Cott's Form 10-Q
dated May 16, 2000).

2.5+ (*) Asset Purchase Agreement by a nd among Royal Crown Company,
Inc., Cott Corporation and BCB US A Corp. (since renamed "Cott
Beverages Inc.") dated as of June 13, 2001 (incorporated by
reference to Exhibit 2.1 to Cott' s Form 8-K dated July 19,
2001).

3.1 Articles of Incorporation of Cott (incorporated by reference
to Exhibit 3.1 to Cott's Form 10- K dated March 31, 2000).

3.2 By-laws of Cott (incorporated by reference to Exhibit 3.2 to

Cott's Form 10-K dated March 8, 2

93

002).



NUMBER

4.2

4.3

4.4

10.1

10.2

10.3

10.4

10.5

10.6

10.7

DESCRIPTIO
Subscription Agreement dated as o
(as issuer) Convertible Participa
Shares, Series 1 (incorporated by
Cott's Form 10-K dated March 31,

Letter Agreement dated as of Nove
standstill provisions between Cot
Company (incorporated by referenc
Form 10-K dated March 31, 2000).

Indenture dated as of December 21
issuer) and HSBC Bank USA (as tru
reference to Exhibit 4.3 to Cott'
2002).

Registration Rights Agreement dat
among Cott Beverages Inc., the Gu
Lehman Brothers Inc., BMO Nesbitt
Markets Corp. (incorporated by re
Cott's Form 10-K dated March 8, 2

(*) Termination Agreement, dated
Cott Beverages USA, Inc. (now "Co
Premium Beverages Packers, Inc, (
Exhibit 10.1 to Cott's Form 10-K

(*) Supply Agreement, dated Decem
Wal-Mart Stores, Inc. and Cott Be
Beverages Inc.") (incorporated by
Cott's Form 10-K dated March 31,

(**) Employment Agreement of Fran
1998 (incorporated by reference t
10-K dated March 31, 2000), as am
(incorporated by reference to Exh
for the period ended June 30, 200
as of December 10, 2002 (incorpor
10.3 to Cott's Form 10-K dated Ma

(**) Employment Agreement of Mark
2003 (incorporated by reference t
S-3 filed on January 22, 2004).

(**) Employment Agreement of Paul
23, 1999 (incorporated by referen
Form 10-K dated March 31, 2000),
(incorporated by reference to Exh
dated March 8, 2002); as amended
(incorporated by reference to Exh
filed on January 22, 2004).

(**) Employment Agreement of Raym
17, 1998 (incorporated by referen
Form 10-K dated March 31, 2000).

(**) Employment Agreement of John
21, 2001 (incorporated by referen
Form 10-K dated March 5, 2003) as
2003 (incorporated by reference t
S-3 filed on January 22, 2004).

N

f June 12, 1998 for Cott's
ting Voting Second Preferred
reference to Exhibit 4.2 to
2000).

mber 3, 1999, regarding
t and the Thomas H. Lee
e to Exhibit 4.3 to Cott's

, 2001, between Cott (as
stee) (incorporated by
s Form 10-K dated March 8,

ed as of December 21, 2001,
arantors named therein and
Burns Corp. and CIBC World
ference to Exhibit 4.4 to
002).

November 1, 1999, between
tt Beverages Inc.") and
incorporated by reference to
dated March 31, 2000).

ber 21, 1998, between
verages USA, Inc. (now "Cott
reference to Exhibit 10.3 to
2000).

k E. Weise Il dated June 11,
o Exhibit 10.5 to Cott's Form
ended July 3, 2001

ibit 10.2 of Cott's Form 10-Q
1), as amended and restated
ated by reference to Exhibit
rch 5, 2003).

Benadiba dated October 15,
0 Exhibit 10.1 to Cott's Form

R. Richardson dated August
ce to Exhibit 10. 8 to Cott's

as amended February 18, 2002
ibit 10.5 to Cott's Form 10-K
effective July 18, 2003

ibit 10.2 of Cott's Form S-3

ond P. Silcock dated August
ce to Exhibit 10.9 to Cott's

K. Sheppard dated December
ce to Exhibit 10.7 to Cott's
amended effective July 18,

o Exhibit 10.3 of Cott's Form



NUMBER

10.9

10.10

10.11

10.12

10.13

10.14

10.15

13.1

141

21.1

23.1

311

31.2

32.1

32.2

DESCRIPT
(**) Amended 1999 Executive Incen
effective January 3, 1999 (incorp
Exhibit 10.6 to Cott's Form 10-K

(**) 2000 Executive Incentive Sha
Effective January 2, 2001 (incorp
Exhibit 10.6 to Cott's Form 10-K

(**) 2001 Executive Incentive Sha
Effective January 2, 2002 (incorp
Exhibit 10.10 to Cott's Form 10-K

(**) 2002 Executive Incentive Sha
effective January 2, 2003 (incorp
Exhibit 10.11 to Cott's Form 10-K

(**) Second Canadian Employee Sha
January 2, 2001 (incorporated by
Cott's Form 10-K dated March 7, 2

(*) Credit Agreement dated as of
Corp. (since renamed "Cott Bevera
and the several lenders, Lehman B
National Bank, Bank of Montreal a
Inc. (incorporated by reference t
8-K dated July 19, 2001), as amen
December 19, 2001 (incorporated b
to Cott's Form 10-K dated March 8

(*) Supply Agreement executed Nov
January 1, 2002 between Crown Cor
Cott Corporation (incorporated by
Cott's Form 10-Q for the quarter

(**) Share Purchase Plan for Non-
November 1, 2003 (filed herewith)

Annual Report to Shareowners for
2004 (filed herewith).

Code of ethics (filed herewith).
List of Subsidiaries of Cott (fil
Consent of Independent Auditors (

Certification of the chairman, an
pursuant to section 302 of the Sa
the year ended January 3, 2004.

Certification of the executive vi
financial officer pursuant to sec
Sarbanes-Oxley Act of 2002 for th

Certification of the chairman, an
pursuant to section 906 of the Sa
the year ended January 3, 2004.

Certification of the executive vi
financial officer pursuant to sec
Sarbanes-Oxley Act of 2002 for th
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tive Share Compensation Plan
orated by reference to

dated March 7, 2001).

re Compensation Plan
orated by reference to
dated March 7, 2001).

re Compensation Plan
orated by reference to
dated March 8, 2002).

re Compensation Plan
orated by reference to
dated March 17, 2003).

re Purchase Plan effective
reference to Exhibit 10.6 to
001).

July 19, 2001 between BCB USA
ges Inc."), Cott Corporation
rothers Inc., First Union

nd Lehman Commercial Paper,
o Exhibit 10.1 to Cott's Form

ded December 13, 2001 and

y reference to Exhibit 10.13

, 2002).

ember 11, 2003, effective

k & Seal Company, Inc. and

reference to Exhibit 14.1 to

ended September 27, 2003).

employee Directors effective

the year ended January 3,

ed herewith).
filed herewith).

d chief executive officer
rbanes-Oxley Act of 2002 for

ce-president and chief
tion 302 of the
e year ended January 3, 2004.

d chief executive officer
rbanes-Oxley Act of 2002 for

ce-president and chief
tion 906 of the
e year ended January 3, 2004.



+ In accordance with Item 601(b)(2) of RegulatieK 3he exhibits to this Exhibit have been omitted a list briefly describing those
exhibits is contained in the Exhibit. The Registnaiil furnish a copy of any omitted exhibit to tl@®mmission upon request.

(*) Document is subject to request for confidentiabtment.
(**) Indicates a management contract or compengaitam.
4. REPORTS ON FORM 8-K

Cott filed a Current Report on Form 8-K, dated @etol6, 2003, furnishing a press release annourisifigancial results for the three and
nine month periods ending September 27, 2003.

Cott filed a Current Report on Form 8-K, dated 29, 2004, furnishing a press release that amgeulits financial results for the year
ended January 3, 2004.
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REPORT OF INDEPENDENT AUDITORS ON
FINANCIAL STATEMENT SCHEDULES

To the Board of Directors of
COTT CORPORATION

Our audits of the consolidated financial statemesfisrred to in our report dated January 28, 2@pearing on page 61 of this annual report
on Form 10-K also included an audit of the finahstatement schedules listed in Item 15(2) of Bosm 10-K. In our opinion, these financial
statement schedules present fairly, in all mateegpects, the information set forth therein whesadrin conjunction with the consolidated
financial statements.

/sl Pricewat erhouseCoopers LLP
Chartered Accountants

Toronto, Ontario
January 28, 2004
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

COTT CORPORATION

/sl Frank E. Weise |11l

Frank E. Weise |11
Chai rman and Chi ef Executive O ficer
Date: March 16, 2004

Pursuant to the requirements of Section 13 or lth@ Becurities Exchange Act of 1934, the Registias duly caused this report to be sic
on its behalf by the undersigned, thereunto duth@nirzed.

/sl Frank E. Weise Il Ch airman and Chief Executive Officer Date: March 16, 2004
P rincipal Executive Officer)

Frank E. Weise Il

/sl John K. Sheppard Pr esident, Chief Operating Officer and Date: March 16, 2004
Di rector

John K. Sheppard

Ex ecutive Vice President and Chief Date: March 16, 2004
/sl Raymond P. Silcock Fi nancial Officer
P rincipal Financial Officer)
Raymond P. Silcock
Vi ce President, Controller and Date: March 16, 2004
/sl Tina Dell'Aquila As sistant Secretary
P rincipal Accounting Officer)
Tina Dell’'Aquila
/sl Serge Gouin Di rector Date: March 15, 2004

Serge Gouin
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/sl Colin J. Adair

Colin J. Adair

/sl John Bennett

W. John Bennett

Di
/s/ Hunter Boll

C. Hunter Boll

Di

/sl Thomas Hagerty

Thomas M. Hagerty

Di

/sl Stephen H. Halper

Stephen H. Halperin

Di

/sl David V. Harkins

David V. Harkins

/s/ Philip B. Livingston

Philip B. Livingston

/sl Christine A. Magee

Christine A. Magee

/s/ Donald G. Watt

Donald G. Watt

Di

Di

Di

Di

rector

rector

rector

rector

rector

rector

rector

rector

rector
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Date:

Date:

Date:

Date:

Date:

Date:

Date:

March

March

March

March

March

March

March

March

March

15, 2004

15, 2004

15, 2004

16, 2004

15, 2004

15, 2004

15, 2004

15, 2004

15, 2004



SCHEDULE Il

BALANC

DESCRIPTION BEGINNING

RESERVES DEDUCTED IN THE BALANCE SHEET
FROM THE ASSETS TO WHICH THEY APPLY
Allowances for losses on:

Accounts receivables $
INVENtories. .........cccvvervirnennns
Intangibles and other assets............
$(
BALANC
DESCRIPTION BEGINNING

RESERVES DEDUCTED IN THE BALANCE SHEET
FROM THE ASSETS TO WHICH THEY APPLY
Allowances for losses on:

Accounts receivables $
Inventories
Intangibles and other assets............
$(
BALANC
DESCRIPTION BEGINNING

RESERVES DEDUCTED IN THE BALANCE SHEET
FROM THE ASSETS TO WHICH THEY APPLY

Allowances for losses on:

Accounts receivables

Inventories

Intangibles and other assets

Deferred income taxes

$(

* includes $(2.9) million from acquisitions

- VALUATION AND QUALIFYING ACCOUNTS

YEAR ENDED JANUARY 3, 2004

CHARGED TO
EAT COSTS AND CHARGED TO OTHER
OF YEAR EXPENSES ACCOUNTS DED

(3.4) $(3.6) $(0.7)

(6.7) (0.6) (1.3)
(1.1) - 0.5
112) $@2  $@L5)

YEAR ENDED DECEMBER 28, 2002

CHARGED TO
EAT COSTS AND CHARGED TO OTHER
OF YEAR EXPENSES ACCOUNTS DED

(5.1) $(1.6) $1.3
(6.1) (1.5) -
(1.1) - -
_1_5.3 __5_(3.1) $ 1.3

YEAR ENDED DECEMBER 29, 2001

CHARGED TO
E AT COSTS AND CHARGED TO OTHER
OF YEAR EXPENSES ACCOUNTS* DED

(3.3) $(0.2) $ (2.6)

(5.1) (1.9)

(1.1) - -
10.1) 5.3 -
196)  $32  $(26)

100

BALANCE AT END
UCTION OF YEAR

$09  $ (6.8)
1.4 (7.2)
- (0.6)

BALANCE AT END

UCTION OF YEAR
$20 $ (3.4)
0.9 (6.7)
- (1.1)

BALANCE AT END

UCTION OF YEAR
$ 1.0 $(5.1)
0.9 (6.1)
- (1.1)
4.8 -



SCHEDULE Il -- CONSOLIDATING FINANCIAL STATEMENTS

Cott Beverages Inc., a wholly owned subsidiary oftChas entered into financing arrangements tleagjaaranteed by Cott and certain other
wholly owned subsidiaries (the "Guarantor Subsid&l). Such guarantees are full, unconditional jaidt and several.

The following supplemental financial informationtséorth on an unconsolidated basis, balance sh&tatements of income and cash flows
for Cott Corporation, Cott Beverages Inc., Guaraubsidiaries and Cott's other subsidiaries (M@n*guarantor Subsidiaries"). The bala
sheets, statements of income and cash flows fdrBesterages Inc. have been adjusted retroactivalyddude Concord Beverage Company,
Concord Holdings GP and Concord Holdings LP thakeveemalgamated with Cott Beverages Inc. on Dece2®e2001. The supplemental
financial information reflects the investments atCand Cott Beverages Inc. in their respectivesgliairies using the equity method of
accounting.

COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars)

FOR THE YEAR ENDED JANUARY 3, 2004

COTT COTT BEVERAGES GUARANTOR NON-GUARANTOR ELIMINATIO N
CORPORATION INC. SUBSIDIARIES SUBSIDIARIES ENTRIES CONSOLIDATED

SALES $ 2316 $ 9376 $ 424 $ 255.8 $ (49.6) $ 14178
Cost of sales 189.2 744.8 37.3 219.3 (49.6) 1,141.0
GROSS PROFIT 42.4 192.8 5.1 36.5 - 276.8
Selling, general and

administrative expenses 35.2 63.5 5.2 22.2 - 126.1
Unusual item 2.0 0.2) - - - 1.8
OPERATING INCOME (LOSS) 5.2 129.5 (0.1) 14.3 - 148.9
Other expense (income), net 0.7 4.5 (5.4) 0.7 - 0.5
Interest expense (income), net (0.2) 32.7 (4.9) (0.1) - 27.5
Minority interest - - - 3.2 - 3.2
INCOME BEFORE INCOME TAXES

AND EQUITY INCOME 4.7 92.3 10.2 10.5 - 117.7
Income taxes (1.4 (36.0) - 2.7) - (40.1)
Equity income (loss) 74.1 8.7 59.5 - (142.5) (0.2)
NET INCOME $ 774 $ 65.0 $ 69.7 $ 7.8 $ (142.5) $ 77.4
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COTT CORPORATION
CONSOLIDATING BALANCE SHEETS
(in millions of U.S. dollars

COTT COTT

CORPORATION
ASSETS
Current assets
Cash $ 134 $
Accounts receivable 46.6
Inventories 16.3
Prepaid expenses 1.9
78.2
Property, plant and equipment 56.1
Goodwill 21.2
Intangibles and other assets 2.2
Due from affiliates 57.5
Investments in subsidiaries 252.2
$ 4674 $
LIABILITIES
Current liabilities
Short-term borrowings $ - $

Current maturities of
long-term debt -
Accounts payable and

accrued liabilities 47.0
47.0
Long-term debt -
Due to affiliates 65.9
Deferred income taxes 9.4
122.3

Minority interest -

SHAREOWNERS' EQUITY
Capital stock
Common shares 267.9
Retained earnings (deficit) 83.3
Accumulated other
comprehensive income (6.1)

$ 4674 $

AS OF JANUARY 3, 2004

BEVERAGES GUARANTOR

NON-GUARANTOR ELIMINATI

INC.  SUBSIDIARIES SUBSIDIARIES
(06) $ 01 $ 55 $ -
89.2 116 415  (40.1)
54.1 43 19.7 -
1.2 0.8 1.6 -
143.9 16.8 68.3  (40.1)
154.7 21.2 82.3 -
46.1 135 0.8 -
181.4 12.6 49.6 -
48 87.9 2754  (425.6)
76.0 48 - (333.0)
606.9 $ 156.8 $ 476.4 $ (798.7)
722 $ 10$ 49 $ -
1.1 - 2.2 -
80.9 6.4 463  (40.1)
154.2 7.4 534  (40.1)
275.7 - - -
91.1 210.5 58.1  (425.6)
24.4 2.4 43 .
545.4 220.3 1158  (465.7)
- - 25.6 -
275.8 137.7 4514  (864.9)
(214.3) (201.2)  (94.1) 509.6
- - (22.3) 223
615 (63.5) 3350  (333.0)
606.9 $ 156.8 $ 476.4 $ (798.7)
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COTT CORPORATION
CONSOLIDATING STATEMENTS OF CASH FLOWS
(in millions of U.S. dollars)

FOR THE YEAR ENDED JANUARY 3, 2004

COTT coO TT GUARANTOR NON-GUARANTOR ELIMINATI ON
CORPORATION BEVER AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIES CONSOLIDATED

OPERATING ACTIVITIES
Net income $ 774 $ 650 $ 69.7 $ 78 $ (1425 ) $ 77.4
Depreciation and amortization 8.4 24.7 5.8 12.1 - 51.0
Amortization of financing fees - 1.7 - - - 1.7
Deferred income taxes 1.2 5.8 - 2.6 - 9.6
Minority interest - - - 3.2 - 3.2
Equity income, net of

distributions (74.1) 4.1) (46.5) - 124.9 0.2
Other non-cash items 2.8 (1.3) - 15 0.4 3.4
Net change in non-cash

working capital 4.2 8.2 (9.1) (6.7) 0.4 ) (3.8)

Cash provided by operating
activities 19.9 100.0 19.9 20.5 (17.6 ) 142.7

INVESTING ACTIVITIES
Additions to property, plant

and equipment (10.8) (21.5) (2.5) (14.3) - (49.1)
Acquisitions - (50.0) (0.3) 0.5 - (49.8)
Notes receivable (2.5) - - - - (2.5)
Advances to affiliates (5.2) (0.1) (19.7) (5.8) 30.8 -
Investment in subsidiaries (18.0) - - - 18.0 -
Other 6.3 (6.5) 0.2 0.4) - (0.4)
Cash used in investing

activities (30.2) (78.1) (22.3) (20.0) 48.8 (101.8)
FINANCING ACTIVITIES
Payments of long-term debt - (89.5) - (0.7) - (90.2)
Short-term borrowings (2.6) 55.6 1.0 1.8 - 55.8
Advances from affiliates 13.7 24.5 (13.2) 5.8 (30.8 ) -
Distributions to subsidiary

minority shareowner - - - (4.1) - (4.1)
Issue of common shares 12.3 - 15.0 3.0 (18.0 ) 12.3
Dividends paid - (13.1) - (4.5) 17.6 -
Other - - (0.4) - - (0.4)
Cash provided by (used in)

financing activities 23.4 (22.5) 2.4 1.3 (31.2 ) (26.6)
Effect of exchange rate

changes on cash 0.3 - - 0.5 - 0.8
NET INCREASE (DECREASE) IN

CASH 13.4 (0.6) - 2.3 - 15.1
CASH, BEGINNING OF YEAR - - 0.1 3.2 - 3.3
CASH, END OF YEAR $ 134 $ 0.6) $ 01 $ 55 $ - $ 18.4
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COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME
(in millions of U.S. dollars)

FOR THE YEAR ENDED DECEMBER 28, 2002

COTT COTT GUARANTOR NON-GUARANTOR ELIMINATIO N
CORPORATION BEVER AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIES CONSOLIDATED

SALES $ 1988 $ 808.1 $ 521 $ 201.2 $ (61.6) $ 1,198.6
Cost of sales 161.4 639.6 49.5 177.2 (62.0) 965.7
GROSS PROFIT 37.4 168.5 2.6 24.0 0.4 232.9
Selling, general and

administrative expenses 29.6 56.5 4.0 20.1 - 110.2
OPERATING INCOME (LOSS) 7.8 112.0 1.4) 3.9 0.4 122.7
Other expense (income), net 24.1 - 65.9 9.3) (66.7) 14.0
Interest expense (income), net (1.9) 32.8 1.2 0.8 - 32.9
Minority interest - - - 2.1 - 2.1
INCOME (LOSS) BEFORE INCOME

TAXES AND EQUITY INCOME

(LOSS) (14.4) 79.2 (68.5) 10.3 67.1 73.7
Income taxes 4.0 (25.4) - (0.1) (2.9) (24.4)
Equity income (loss) 59.1 0.9 55.9 - (116.5) (0.6)
INCOME (LOSS) FROM CONTINUING

OPERATIONS 48.7 54.7 (12.6) 10.2 (52.3) 48.7
Cumulative effect of change

in accounting principle - - - (44.8) - (44.8)
Equity loss on cumulative

effect of change in

accounting principle (44.8) - - - 44.8 -
NET INCOME (LOSS) $ 39 % 547 $ (126) $ (346) $ (7.5 $ 3.9
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COTT CORPORATION

CONSOLIDATING BALANCE SHEETS

(in millions of U.S. dollars)

AS OF DECEMBER 28, 2002

TT

- $ 01 % 32 % -

84.3 4.4 327 (21.9)
43.9 5.7 13.3 -

1.3 0.7 3.8 -
1295 10.9 530  (21.9)
138.3 23.7 61.3 -
46.0 13.5 - -
134.8 13.0 55.5 -

0.5 68.2 268.1  (382.9)

79.2 (41.6) - (186.0)

5283 $ 87.7 $ 4379 $ (590.8)

GUARANTOR  NON-GUARANTOR ELIMINATI
AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIES

COTT co
CORPORATION BEVER
ASSETS
Current assets
Cash $ - $
Accounts receivable 36.7
Inventories 15.1
Prepaid expenses 1.4
53.2
Property, plant and equipment 49.7
Goodwill 17.5
Intangibles and other assets 7.4
Due from affiliates 46.1
Investments in subsidiaries 148.4
$ 3223 %
LIABILITIES
Current liabilities
Short-term borrowings $ 23 $
Current maturities of
long-term debt -
Accounts payable and
accrued liabilities 40.0
42.3
Long-term debt -
Due to affiliates 50.6
Deferred income taxes 11.2
104.1
Minority interest -
SHAREOWNERS' EQUITY
Capital stock
Common shares 248.1
Retained earnings (deficit) 5.9
Accumulated other
comprehensive income (35.8)
218.2
$ 3223 $

165 $ -$ 25 % -
16.5 - - -

65.7 9.4 368  (21.9)
98.7 9.4 393 (21.9)

339.3 - - -

66.6 219.6 461  (382.9)
14.0 6.9 1.4 -

518.6 235.9 86.8  (404.8)
- - 26.6 -

275.8 122.7 448.4  (846.9)
(266.1) (270.9)  (97.4) 634.4
- - (26.5) 265
9.7 (1482) 3245  (186.0)

5283 $ 877 $ 437.9 $ (590.8)
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COTT CORPORATION
CONSOLIDATING STATEMENTS OF CASH FLOWS
(in millions of U.S. dollars)

COTT (ef6]
CORPORATION BEVER

OPERATING ACTIVITIES

Net Income (loss) $ 39 3%
Depreciation and amortization 6.7
Amortization of financing fees -
Deferred income taxes (4.2)

Minority interest -
Equity income, net of

distributions (58.6)
Gain on disposal of investment (1.3)
Cumulative effect of

accounting change 44.8
Other non-cash items 15.7
Net change in non-cash

working capital (17.2)
Cash provided by (used in)

operating activities (10.2)
INVESTING ACTIVITIES
Additions to property, plant

and equipment (11.5)
Acquisitions (1.8)
Advances to affiliates (5.4)
Investment in subsidiaries (7.9)
Other 21

Cash used in investing

activities (24.5)
FINANCING ACTIVITIES
Payments of long-term debt (276.4)
Payments of deferred

consideration of

acquisition -
Short-term borrowings 0.7
Increase in long-term debt -
Decrease in cash in trust 297.3
Advances from affiliates 6.9

Distributions to subsidiary

minority shareowner -
Issue of common shares 5.8
Dividends paid -
Other -
Cash provided by (used in)

financing activities 34.3
Effect of exchange rate

changes on cash 0.4
NET INCREASE (DECREASE) IN

CASH -
CASH, BEGINNING OF YEAR -

CASH, END OF YEAR $ -3

FOR THE YEAR ENDED DECEMBER 28, 2002

TT GUARANTOR NON-GUARANTOR ELIMINATIO
AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIES

547 $ (126) $ (34.6) $ (7.5
21.9 4.7 10.8 -
1.7 - - -

9.3 - 0.2 -

- - 21 -

3.2 6.4 - 49.6

- - 448 (44.8
(1.2) 66.0 (86)  (66.0
(15.3) 35 10.7 1.8
743 68.0 25.4 (66.9
(21.4) (2.0) (6.3) -

- (26.8) (2.0) -
(0.5) (54.3) - 60.2
(27.0) (10.0) - 44.9
(2.2) 0.3 (0.7) -
(51.1) (92.8) (9.0)  105.1
(10.8) - - -

- - (19.5) -
(16.0) - 2.4 -
1.0 - - -

543 (-1.5) o5 (60.2

- R (3.9) R
10.0 27.0 7.9 (44.9
(62.4) (0.4) (4.1) 66.9

- (0.2) - R
(23.9) 24.9 (16.7)  (38.2

- - 0.3 -
0.7) 0.1 - -
0.7 - 3.2 -
----- ~ s o01$ 328 -

(287.2)

(19.5)
(12.9)
1.0
297.3

(3.9)



COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME
(in millions of U.S. dollars)

FOR THE YEAR ENDED DECEMBER 29, 2001

COTT COTT BEVERAGES GUARANTOR NON-GUARANTOR ELIMINATIO N
CORPORATION INC. SUBSIDIARIES SUBSIDIARIES ENTRIES CONSOLIDATED

SALES $ 1978 $ 7754 $ - $ 1530 $ (36.1 ) $ 1,090.1
Cost of sales 162.1 638.7 - 139.0 (37.1 ) 902.7
GROSS PROFIT 35.7 136.7 - 14.0 1.0 187.4
Selling, general and

administrative expenses 22.3 54.9 0.2 16.7 - 94.1
Unusual items (0.1) - - 0.1 - -
OPERATING INCOME (LOSS) 13.5 81.8 (0.2) (2.8) 1.0 93.3
Other income, net (0.2) (0.1) - (2.1) - (2.4)
Interest expense, net 5.4 5.1 20.4 1.3 - 32.2
Minority interest - - - 0.4 - 0.4
INCOME (LOSS) BEFORE INCOME

TAXES AND EQUITY INCOME 8.3 76.8 (20.6) (2.4) 1.0 63.1
Income taxes (1.0) (22.7) - 2.2 .7 ) (23.2)
Equity income 32.6 0.4 54.5 - (87.5 ) -

INCOME (LOSS) FROM CONTINUING

OPERATIONS 39.9 54.5 33.9 0.2) (88.2 ) 39.9
Extraordinary item - - - - - _

NET INCOME (LOSS) $ 399 $ 545 $ 339 $ (02) $ (882 )$  39.9
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COTT CORPORATION
CONSOLIDATING BALANCE SHEETS
(in millions of U.S. dollars)

COTT co
CORPORATION BEVER
ASSETS
Current assets
Cash $ - $
Cash in trust 297.3
Accounts receivable 28.7
Inventories 11.7
Prepaid expenses 1.4
339.1
Property, plant and equipment 49.3
Goodwill 17.2
Intangibles and other assets 11.2
Due from affiliates 251.1
Investments in subsidiaries 190.6
$ 8585 $
LIABILITIES

Current liabilities

Short-term borrowings $ 17 $

Current maturities of

long-term debt 276.4
Accounts payable and
accrued liabilities 39.8
317.9
Long-term debt -
Due to affiliates 328.0
Deferred income taxes 14.9

Other liabilities -

Minority interest -

SHAREOWNERS' EQUITY
Capital stock

Common shares 199.4
Second preferred shares,
Series 1 40.0
239.4
Retained earnings (deficit) 2.0
Accumulated other
comprehensive income (43.7)
197.7
$ 8585 $

AS OF DECEMBER 29, 2001

TT

GUARANTOR NON-GUARANTOR ELIMINATIO
AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIES

0.7 $ - $ 32 % -
75.1 0.4 27.4 (9.6)
46.0 - 10.8 (0.3)
1.4 - 0.6 -
123.2 0.4 42.0 (9.9)
138.6 - 59.0 -
46.7 5.1 45.1 -
140.3 - 58.1 -
284.0 297.9 423  (875.3)
417 279.5 - (511.8)
7745 $ 5829 $ 2465 $(1,397.0)
325 $ -3 - $ -
5.4 - - -

66.1 0.2 26.6 (9.6)
104.0 0.2 26.6 (9.6)
359.4 - 0.1 -
12.3 497.7 37.3  (875.3)
7.4 - 1.1 0.8

- - 16.8 -
483.1 497.9 81.9  (884.1)
- - 28.1 -
265.8 59.0 2144  (539.2)
265.8 59.0 2144  (539.2)
25.6 26.0 (58.7) 7.1
- - (19.2) 192
291.4 85.0 1365  (512.9)
7745 $ 5829 $ 2465 $(1,397.0)
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COTT CORPORATION
CONSOLIDATING STATEMENTS OF CASH FLOWS
(in millions of U.S. dollars)

FOR THE YEAR ENDED DECEMBER 29, 2001

COTT CcoO TT GUARANTOR NON-GUARANTOR ELIMINATIO N
CORPORATION BEVER AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIES CONSOLIDATED

OPERATING ACTIVITIES
Net income (loss) $ 399 $ 522 $ 316 $ (0.2) $ (836 )$ 399
Depreciation and amortization 7.0 24.4 0.2 8.6 - 40.2
Amortization of financing fees 1.0 0.9 - - - 1.9
Deferred income taxes 0.8 11.4 - (2.2) (0.7 ) 9.3
Minority interest - - - . - 0.4
Equity income, net of

distributions (31.5) (0.4) (28.5) - 60.4 -
Other non-cash items 0.8 1.2) - (0.5) 0.2 (0.7)
Net change in non-cash

working capital 7.8 6.0 (3.0) (7.3) 1.1 ) 2.4
Cash provided by (used in)

operating activities 25.8 93.3 0.3 (1.2) (24.8 ) 934
INVESTING ACTIVITIES
Additions to property, plant

and equipment (8.3) (23.4) - 4.1) - (35.8)
Acquisitions - (97.6) - (30.0) - (127.6)
Proceeds from disposal of

business - - - 35 - 35
Investment in subsidiaries 14.8 (29.5) (15.8) - 30.5 -
Advances to affiliates (20.9) (283.9) (283.6) 15.6 572.8 -
Other (6.1) 11.4 - (4.0) - 1.3
Cash used in investing

activities (20.5) (423.0) (299.4) (19.0) 603.3 (158.6)
FINANCING ACTIVITIES
Issue of long-term debt - 367.4 - - - 367.4
Increase in cash in trust (297.3) - - - - (297.3)
Payments of long-term debt (2.5) (4.4) - (0.3) - (7.2)
Short-term borrowings 1.6 4.1) - - - (2.5)
Debt issue costs - (5.0) - - - (5.0)
Advances from affiliates 283.6 (15.6) 299.7 5.1 (572.8 ) -
Distributions to subsidiary

minority shareowner - - - (0.7) - 0.7)
Issue of common shares 8.0 15.8 - 29.5 (45.3 ) 8.0
Redemption of common shares - - - (14.8) 14.8 -
Dividends paid - (23.7) - (1.1) 24.8 -
Cash provided by (used in)

financing activities (6.6) 330.4 299.7 17.7 (578.5 ) 62.7
Net cash used in discontinued

operations - - (0.6) - - (0.6)
Effect of exchange rate

changes on cash (0.2) - - - - (0.2)
NET INCREASE (DECREASE) IN

CASH (1.5) 0.7 - (2.5) - (3.3)
CASH, BEGINNING OF YEAR 15 - - 5.7 - 7.2
CASH, END OF YEAR $ - $ 07 $ - 8% 32 % - $ 3.9
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EXHIBIT 10.15

COTT CORPORATION
("Cott")

SHARE PLAN FOR NON-EMPLOYEE DIRECTORS
1.0 PURPOSE AND ESTABLISHMENT OF THIS PLAN

1.1 Cott hereby establishes a plan (the "Plantetknown as the "Cott Corporation Share Plan far-Employee Directors" for the purpose
of enhancing Cott's ability to attract and retailented individuals to serve as members of thedofdirectors and to promote a greater
alignment of interests between non-employee mentdféatse board of directors and the shareownersodf. C

2.0 DEFINITIONS

2.1 In this Plan, the following terms have theduling meanings:

"BOARD" means the board of directors of Cott.

"COMMITTEE" means the Human Resources and Compiams@obmmittee of the Board.
"COMMON SHARES" means common shares in the capftélott.

"COTT" means Cott Corporation, a corporation goeerby the laws of Canada.
"EFFECTIVE DATE" means 1st November 2003.

"ELECTION DATE" means the date on which an EligiBlector files an election with the Corporate $tary of Cott pursuant to section
3.0.

"ELIGIBLE DIRECTOR" means any director who is n&than employee nor a fuilme officer of Cott or any affiliate or subsidiaoy Cott or
the applicable Election Date.

"ELIGIBLE FEES" means all annual retainers and feaisl to Eligible Directors in their capacity asbyincluding the annual retainer paic
the director who is the Chairman of the Board, ahfiees paid to directors acting as chairman afrarnittee of the Board and fees paid for
attendance at meetings of the Board and of comasiié the Board).

"PARTICIPANT" means an Eligible Director who hadidered an election in accordance with section 3.0.
"PLAN" means this Cott Corporation Share Plan fenNEmployee Directors.
"PLAN SHARES" means Common Shares held by the €uptirsuant to the Plan.

"PURCHASE DATE" shall be, unless otherwise detemdiby the Committee, the last day of March, Jueet&nber and December in each
year.



"TERMINATION" means the date on which a Participagases to serve on the Board by reason of hisratdath, retirement from, or loss
office as a member of the Board.

"TRUST" means the "Cott Corporation Share PlarNfon-Employee Directors Trust" as embodied in attagseement entered into between
Cott and the Trustee.

"TRUSTEE" means Canada Trust Company or its suocéssthe time being in the trusts created hemaiy by the Trust.
3.0 PARTICIPATION AND METHOD OF ELECTING

3.1 Each Eligible Director may elect to receiveaalh portion of his or her Eligible Fees in thenficof Common Shares. The Eligible Director
must complete and deliver to the Corporate Segreta€ott an annual written election designating piortion of his or her Eligible Fees that
is to be paid in Common Shares as follows:

(a) for Eligible Directors in office on the Effeeti Date, the election for 2003 shall be deliverdtthiw 30 days after the Effective Date;

(b) for Eligible Directors not in office on the Efftive Date, the election for 2003 shall be debdawithin 30 days after the Eligible Directo
elected or appointed as a director of Cott; and

(c) in respect of any subsequent year, the elestiati be made at least 30 days prior to the consemaent of that year (unless an Eligible
Director takes office during that year in which edlse election shall be made within 30 days after&ligible Director is elected or appointed
as a director).

3.2 An election made in accordance with the foregahall be effective for the year or balance tbkirerespect of which it is made. An
election may be revoked or changed by an Eligibteddor only with respect to the period in the yfarwhich Plan Shares have not yet been
credited to that Eligible Director.

3.3 If no election is made, the Eligible Directbali be deemed to have elected to be paid thetfidigiees entirely in cash.
3.4 Each Participant will be provided with a cofiyttos Plan and the Trust.
4.0 OPERATION OF THIS PLAN

4.1 Cott shall cause to be deposited with the Erigih Canadian dollars) all Eligible Fees in respé which a Participant has delivered an
election pursuant to section 3.1.

4.2 As soon as practicable after receiving sucksuthe Trustee shall use such funds to acquiren@mmBhares on the Toronto Stock
Exchange at the prevailing market price of Commbar8&s at the time and on the date of acquisitidch@fCommon Shares.

4.3 The acquisition of Common Shares by the Trust@ecordance with the terms of this Plan shathply at all times and in all respects
with all applicable laws, including, without limttan, all rules, regulations and by-laws of the o Stock Exchange and all rules and
policies of applicable securities regulatory auities.



5.0 ALLOCATION, DELIVERY AND POSSESSION OF PLAN SHZES

5.1 As soon as practicable after each acquisitid@oonmon Shares pursuant to section 4.2, but poithie end of the calendar year in which
such Common Shares are acquired, the Trusteedsalimine in respect of each Participant:

(a) the amount of all Eligible Fees received inybar by the Trustee from Cott on behalf of suchi€pant;

(b) the number of Common Shares acquired pursoahig Plan on behalf of such Participant; and

(c) that Participant's proportionate share ofradbime for the year from the property of the Trust.

5.2 No income of the Trust shall be paid or declgrayable to a Participant prior to the Terminattbsuch Participant.

5.3 Within 10 days after the Termination of a Rgptint Cott shall cause the Trustee to deliveh&Rarticipant the Plan Shares to which ¢
Participant is entitled under the Plan.

5.4 If a take-over bid (within the meaning of thecBrities Act (Ontario)), other than a take-ovet &empt from the requirements of Part XX
of such Act pursuant to Sections 93(1)(b) or (ey¢lof (a "Qualifying Take-over Bid"), is made faetCommon Shares, each Participant shall
have the right by notice to the Trustee, to diteetTrustee to tender such Participant's Plan Sharéhe Qualifying Take-over Bid. Any
proceeds received by the Trustee in respect ofticipant's Plan Shares tendered to a Qualifyinkefaver Bid shall be held by the Trustee
for the benefit of such Participant until the Temation of such Participant.

5.5 Until delivered to a Participant pursuant te fimovisions of this Plan, Common Shares acquiredehalf of a Participant shall be held for
safekeeping by the Trustee as agent for such Rentic

6.0 NO RIGHT TO SERVICE

6.1 Neither participation in the Plan nor any attimder the Plan shall be construed to give argilité Director a right to be retained in the
service of Cott.

7.0 ACCOUNTING AND REPORTING

7.1 An account will be maintained for each Partacipin which there will be recorded the number ofrtthon Shares and all amounts rece
by the Trustee on behalf of such Participant, tmier of Common Shares held by the Trustee for Bacticipant and such other informat
as may be necessary or advisable in connectionthdtiadministration of this Plan.

7.2 A Patrticipant will be provided with a summaifyhés or her account on an annual basis.



8.0 WITHDRAWAL AND LIMITATION ON PLAN SHARES

8.1 A Participant may only withdraw Plan Sharesraftermination. After Termination, a Participantymmaquest (a) delivery to him or her of
certificates representing Plan Shares, if appleabld this can be done electronically or via nuai(b) a cheque representing the proceed:s
sale of any such Plan Shares. Plan Shares whiechtfeome deliverable pursuant to the provisiorikisfPlan are not subject to any
restriction concerning their use, other than as beimposed by applicable laws or by Cott's pddicilating to the trading in securities of
Cott which are then in effect. However, a Partinipghall not, directly or indirectly, assign, trégrsor encumber in any manner whatsoever

any rights in and to Plan Shares held on suchdiaatit's behalf under this Plan.

8.2 Only share certificates representing whole Com®hares will be delivered to Participants. Ifaatieipant is entitled to a fraction of a
Common Share, such entitlement will be satisfiedhgypayment to such Participant of the then ctimrearket value of such fraction of a

share.

9.0 DIVIDENDS AND OTHER RIGHTS

9.1

9.2

9.3

10.0

10.1

The Trustee shall use all cash dividends r
respect of all Plan Shares held by it on b
purchase additional Common Shares. Any Com
Trustee and Common Shares received by the
dividend shall become Plan Shares and may
Participants in accordance with section 5.
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Participant at every such meeting in such
Participant shall have directed in writing
direction, the Trustee shall vote or refra
will, if so required by any Participant, e
or proper to enable the Participant to att
Shares held by the Trustee on behalf of su
meeting in place of the Trustee.

TAX MATTERS

If, for any reason whatsoever, the Trustee
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(whether domestic or foreign) any amount i
in respect of a Participant, then the Trus
be, shall provide written notice of such o
and

eceived by itin a year in
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mon Shares so acquired by the
Trust by way of stock

only be delivered to

3.

be for additional shares or

e being the registered holder
sted by any Participant and

e with all amounts necessary
respect to the Common Shares
Participant, shall exercise
behalf of such Participant.
securities, such additional
ustee on behalf of the

le to the Participant.
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10.2

11.0

111

12.0

12.1

13.0

13.1

13.2

13.3

13.4

13.5

shall make the necessary arrangements, as
Cott, in connection with the amount which
remitted.

On the date a Participant ceases to serve
terms of this Plan, the Trustee shall, in
once advised by Cott that the Participant
the Board, provide Cott with written notic
Shares held in such Participant's account
Plan Shares. The Company shall be responsi
value of such Plan Shares as income to the
authorities.

AMENDMENT OF PLAN AND TRUST

From time to time the Committee or the boa
amend or vary any provisions of this Plan
Trust, but no amendment of this Plan or th
of this Plan, shall divest any Participant
Plan Shares as provided herein or of any r
in respect of the Plan Shares, without the
Participant. No amendment of this Plan sha
duties of the Trustee without its prior wr

PLAN TERMINATION

The Board may, in its sole discretion with
Participant or beneficiary, terminate the
written notice thereof to each Participant
Plan shall be made to the persons entitled
such manner as the Committee shall determi
date on which distributions would have bee
terminated.

GENERAL

The Trustee shall be entitled to rely on a
and CEO, the Senior Vice President of Huma
Counsel of Cott as to the Termination of a

The Committee or the board of directors of
amend or repeal at any time and from time
inconsistent herewith as it may deem neces
proper administration and operation of thi

The directors and/or officers of Cott are
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This Plan and the Trust are established un
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effect of each and every provision of this
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applicable therein.
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or her lifetime, shall be vested only in h
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has ceased to be a member on
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certificate of the President
n Resources or the General
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Participant's death, shall enure to the be nefit of and be binding upon
the personal representatives of the Partic ipant.

13.6  This Plan is an "employee benefit Plan" fo r the purposes of the Income
Tax Act (Canada), as amended.

DATED as of 1st November 2003.



Exhibit 13.1

Seizing the Future.
Cott Corporation : Driving Retailer Brand Power OBbrporation 2003 ANNUAL REPORT

Photo - silver bubble backdrop

FINANCIAL HIGHLIGHTS -- 2003
Look Inside: Cott Corporation 2003 milestones

Year Ending
[in millions of U.S. dollars, except per share amou nts] 2003 2002 2001
Sales $ 14178 $1,198.6 $1,090.1
Gross Profit 19.5% 19.4% 17.2%
Operating Income 148.9 122.7 93.3
Income from continuing operations (1) 77.4 58.3 39.9
Operating cash flow, after capital expenditure (1) 93.6 60.0 57.6
Working capital (2) 45.2 56.9 55.7
Net debt (3) 338.7 373.8 395.2
Income from continuing operations per
diluted share (1) 1.09 0.83 0.58
Income from Continuing Operation per 03 -- 1.09 [graphic of bar graphs]
Diluted Share (1) 02 -- 0.83 [U.S. dollars]
01 --0.58
Earnings Before Interest, Taxes 03 -- 196.0 [graphic of bar graphs]
Depreciation and Amortization *(1) 02 -- 164.2 [millions of U.S. dollars]
01 --135.5
Operating Cash Flow After 03 -- 93.6 [graphic of bar graphs]
Capital Expenditures (1) 02 -- 60.0 [millions of U.S. dollars]
01--57.6

(1)The December 28, 2002 results are as report2@02 based on U.S. GAAP in effect at that timett @dopted SFAS 145 retroactively in
2003. As a result of SFAS 145, income from contigubperations decreased $9.6 million or $0.14 petedl share and operating cash flow
decreased $10.6 million. For more information alibatimpact of SFAS 145, see note 3 to the coras@difinancial statements of this annual
report on Form 10-K.

(2)Comparative amounts in prior years have bedassified to conform to the financial statementspregation adopted in the current year.

(3)Net debt for the year ended December 29, 20Gladausted for the redemption of 2005 and 2007oserates from cash in trust on Jant
22, 2002.

(*)As defined in the Management's Discussion andljsis of Financial Condition and Results of Opierss.

TABLE OF CONTENTS [sidebar]: Company Profile, INSEDFLAP, Shareholder's letter 1, Cott U.S.A. 8, @oK. 12, Cott Canada 16, Ci
Mexico, Innovation 24, Board of Directors 26, AnhR&port on Form 10-K 29, Investor Information,
INSIDE BACK COVER



COTT CORPORATION GROWING WITH A PURPOSE

Cott Corporation is the world's largest produceretdiler branded Carbonated Soft Drinks (CSD). Thewpany has expanded in recent years
through a series of strategic acquisitions andttmng organic growth. Supermarkets, mass mercharglidrug stores and convenience stores
are among Cott's largest customer groups.

As a fully integrated supplier to customers, Cotlates beverage formulas, makes concentrates, awurgs soft drinks and markets its
products in many countries of the world. Its coeegraphies - United States, Canada and United Kimgdaccount for the great majority of
sales. Altogether, the Company operates 19 manufagtplants in four countries. Cott products irteicarbonated soft drinks, juices and
blends, seltzers, spring water and purified drigkirater, and clear sparkling flavored beverages.

Cott is headquartered in Toronto, Canada, wittceffiand operations in the US, Canada, the U.KMandco. Its 2,800 employees include
professionals in research, procurement, manufagudistribution, marketing and customer servidee €ompany's research and technology
center is located in Columbus, Georgia.

Focused principally on growing its retailer custeshérands, Cott also sells beverages under Conggistered trademarks such as Cott(R),
Stars & Stripes(R), Vess(R) and Vintage(R) andufloa network of RC(R) International bottlers inrmthan 60 countries outside North
America.

COTT ANNUAL REPORT 2003 MILESTONES
IT HAPPENED IN 2003

SCHOLARSHIP PROGRAM FOUNDED - Dependents of Cotpéagees will be eligible for financial help to fadr their education. At the
request of CEO Frank Weise, the board agreed teceelis 2004 base salary to $1. The board thentdden equivalent amount to fund a
new program. Qualified graduating students are @raped to apply to the "Frank and Deborah Weisel&cship Fund." [photo and caption -
- Scholarship program founded for dependants of €uoployees]

COTT EXPANDS IN MID-ATLANTIC USA - By acquiring theetail brand business of North Carolina's Qudligverage Brands, L.L.C.
(@BB), Cott USA added prominent new customers gnaving market. The move is expected to add apprately $45 million in annual
sales. In a related transaction, Idegn manufacturing agreements were signed with @B#8iliate Independent Beverage Corporation, w
will provide the Company with access to new productapacity.

WEISE NAMED "CEO OF THE YEAR" Canada's leading national newspaper, The Glob&/aildselected Frank Weise as chief execu
officer of the year. In a major article in its resped "Report on Business" magazine, the newssaguitors cited Frank's leadership over a
sustained period of remarkable turnaround for tam@any and then leading Cott's strategic drivegforth.

[photo: cover of ROB Magazine, and caption -- Fravigise is cited for exemplary leadership in Carsadzspected "Report on Business"]



SIKESTON, MISSOURI PLANT SETS SAFETY RECORD - Thangartly to a vigorous awareness campaign, on 8dyate26 this Cott
USA plant marked its third straight year withoubss-time incident. The promotion team from thed®&hvie" Missouri state rallied the 100
site employees around a direct message of "Safedly Hsing posters, presentations and awards.

COTT STARS AT PLMA SHOW - Presented by the Priiasdel Manufacturers Association, the PLMA Show hHael€hicago each year
gives manufacturers an opportunity to highlightieevest in product and packaging innovation. Cotffeine-free, sugar-free and calorie-
free Fruit Refreshers(TM) attracted the attentibnuomerous retailers. [photo: Cott's Booth at PLMAd caption -- Cott booth at the 2003
PLMA Show attracts attention.]

WAL-MART AND COTT TEAMS SUPPORT FIRE-FIGHTERSAs October fires ravaged southern California,Bleatonville office joinec
with Wal-Mart to donate "Sam's Choice" water sugplio fire-fighters. The San Bernardino plant, tedaclose to the fire perimeter, provided
additional water and soda to its local fire departin[photo: fire truck, and caption -- Wal-Martda@ott teams aid firefighters in California]

"VINTAGE(R) BRAND CELEBRATES 25 YEARS" The number one seltzer brand in the United Statsgorting a new banner on its lal
It proclaims 25 years of success in the Northesgih@ champion for taste and quality. Vintage(BRnify made and marketed by Cott, now
includes carbonated soft drinks, mixers and nevit Refreshers(TM) as well as the popular seltzgnofo and caption -- Vintage(R), the
number one seltzer brand in the U.S., celebrate®ats. |

ANNUAL REPORT WINS "BEST IN INDUSTRY" HONOR - The &lional Association of Investors, located in Midmig awarded the Cott
2002 annual report its highest distinction amongebage and soft drink companies. Through 25 yefatisiocompetition, NAIC has placed
emphasis on the viewpoint of individual investdrse Cott report, titled "It Starts Inside" was diter completeness of information as well as
readability. [photo: Cover of 2002 Report, and @apt- Cott Annual Report 2002 wins highest hondurs

PHILIP LIVINGSTON AND JOHN SHEPPARD ELECTED TO BOAR- Philip Livingston was elected to Cott's Boafdirectors at the
Company's annual general meeting in April. Livimgsthaving previously served as president and ehietutive officer of Financial
Executives International (FEI), the pre-eminent rbership organization for chief financial officecgntrollers and treasurers in North
America, brings insight into the regulatory envimeent. John Sheppard, Cott's president and chiehtipg officer, joined the Board in July.



SEIZING THE FUTURE OF RETAILER BRANDS
[photo cover of Frank E. Weise, Chairman & CEO aaln K. Shepard, President & COO]
SHAREHOLDERS' LETTER
Fellow Owner,

From our vantage point, your company's future ightrwith opportunity. Our progress over the past fyears has laid a foundation for long-
term success. Credit for that performance goestor@en and women across all operations. The reestdts in 2003 now provide new
confidence as we set our sights on seizing thedutu

THE TAKE-HOME CARBONATED SOFT DRINK MARKET -- 2003 [Bar Charts]

Total Take-Home Retaile r Brand Cott Proportion of Retailer
CSD $ Volume Share Brand CSD Volume
uU.s. $24B 11 % 66%
Canada $2B 20 % 97%
U.K. $5B 27 % 40%
TOTAL $31B 14 % 66%

Source: Cott Estimates

Going forward in 2004 and beyond, three major factmmbine to define Cott's unique business oppitytuShareowners have heard us say
on previous occasions that we are in the rightriass at the right time . .
. ready to take advantage of the dynamics in a etitiye marketplace.

1. Retailer brand products are winning consumegtanice around the world. In the US, one in fieené bought in drug chains and mass
merchandisers is a retailer brand. In carbonatéidisaks, retailers' brands are sharply outpa¢iggrowth of the category. In 2003, the tr
accelerated as consumers recognized that qualtitglasice are readily available.

2. The ongoing concentration of supermarket chantsmass merchandisers is fueling the growth aflestbrands. Retailer brands add
credibility and power to retailers. In a numbeNafrth American and U.K. retail chains, the retad@wn brand accounts for a high share of
the total soft drink sales volume.

3. The Cott team of experienced leaders and masadeym research and logistics to customer semakcategory management - knows
retailer brand beverages intimately. The Compamjl'sntegration from formulae development, concaté manufacturing and production of
finished goods, to sales and marketing will enaisl¢o deliver increased growth from current as welhew customers in the years ahead.



SHAREHOLDER'S LETTER (CONTINUED)

FINANCIAL HIGHLIGHTS

Results in 2003 form a new benchmark to beat. Thiggdights tell the story of your company's susfekyear:
- Income from continuing operations(1), per dilugddre, increased by 31% to a record $1.09

- Sales rose to an all-time high, up 18% to $1libhi

- Operating income climbed 21% to a record $148IBam

- Operating cash flow (less capital expenditureaghed a record $93.6 million

[bottom of page]: (1)The December 28, 2002 resarksas reported in 2002 based on U.S. GAAP in effethat time. Cott adopted SFAS !
retroactively in 2003. As a result of SFAS 1450me from continuing operations decreased $9.6anilir $0.14 per diluted share and
operating cash flow decreased $10.6 million. Forenioformation about the impact of SFAS 145, sefe 8ato the consolidated financial
statements of this annual report on Form 10-K.

These results flow directly from the efforts of Cemployees who continue to be the company's ggeasset, the difference-makers who
breathe life into our mission, values and stratedBs applying our strategies over the past fivargethey have embraced the license to
innovate, to work in partnership with customers aunppliers - and to focus relentlessly on providngerior service. Reflecting on 2003,
specific accomplishments stand out:

STRATEGY #1 - EXPAND THE CORE -- By entering Mexiand being able to serve important customers grttdarket we have added
important volume. Adding and building with leadirejailers gave impetus to this strategy. Innovakias been a decisive weapon in gaining
ground with many top accounts.

STRATEGY #2 - MAKE ACQUISITIONS AND ALLIANCES -- Aquiring the retailer brand business of North Caia@B Quality Beverage
Brands, L.L.C. at the close of the year gave monmartb this strategy. This acquisition will enhamce presence in the Mid-Atlantic region,
a fast-growing area for Cott USA. Seen in the cdndé our five other acquisitions and investmerftsnore than $300 million since 2000, this
latest addition shows how our acquisition strategy enabled us to create new opportunities foitpté growth.

STRATEGY #3 - BUILD WORLD-CLASS TEAMS -- Our managent team evolved further in 2003, with the nevicefof president and
chief operating officer now in place. Two other nappointments were announced: Paul Richardson lepassident of Cott USA, our
largest unit; and Andy Murfin became managing doeof the UK business. These experienced profaatspas you will read in this report,
have already brought focus and energy to their le@dership positions.

As part of this strategy, we have built wodldss teams across all functions of the organimaiior example, plant personnel are working !
their sales counterparts to check store inventenigsproduct replenishment needs. Other initiatineontinuous improvement have
leveraged "six sigma" techniques, from plant openatto administrative functions.



STRATEGY #4 - DRIVE MARGINS AND CASH FLOW -- Thigmategy has special priority because, simply gutduires keeping our eye
on the ball. Financial discipline and clear-eyedibess acumen are prime movers in driving perfooaamear after year. These forces have

never been more evident than in the turnarounduofliX business during 2003, where we recorded Bogmt growth in both sales and
earnings.

[photos and captions: SENIOR FINANCE TEAM - RaycBitk, executive vice president and chief finanofiter (second from right), is
supported by Tina Dell'Aquila, vice president aodtcoller (left), Catherine Brennan, vice presidend treasurer (right), and Edmund
O'Keeffe, vice president for investor relations aondporate development (second from left).; EXPERIED LEADERSHIP - Mark
Benadiba, executive vice president Canada anddtiteral

(left), with fellow members of Cott's Executive Gmil, Mark Halperin, senior vice president, gene@linsel and secretary (right), and Colin
Walker, senior vice president corporate resourcestér).



SHAREHOLDER'S LETTER (CONTINUED)
SEIZING THE FUTURE

When we talk about "Seizing the Future," we aredeihg a spirit that permeates Cott. No one belgethat success and growth will be
automatic, but we are determined to meet the algdie ahead of us. We see a secure place for Go#ating opportunities for retailer grov
and consumer choice. Each year, that role grovilseagalue of retailer brands strengthens in thedmof consumers. In 2003, carbonated soft
drinks ranked near the top of all retailer brantkgaries in volume sales.

We are confident that the vision of our quality gwots on the shelves of premium retailers will me@&ming performance in 2004.

"Seizing the Future" takes different forms in evpayt of our business. For 2004 we intend to irsgezur in-house manufacturing capacity
with new lines, improved productivity and acquisits and alliances in order to meet our growingssaée will continue to be vigilant about
costs, whether in Sales, General and Administraienses or in ingredients and packaging. Thisalldw us to meet our goals for
worldwide competitiveness.

In our laboratories and marketing groups, "SeizivgFuture” means being prepared to offer new flaand package formats to our
customers. We were proud to host dozens of buyeipgrat our Columbus, Georgia technology cent@008. Many customers were joined
by members of their own Cott account teams - dfteluding representatives from sales, supply chamagement, distribution, category
management, manufacturing and marketing. As omaiofeam members said, " Cott will do whatever fdsgo exceed customer
expectations...today, tomorrow, always"

That's the spirit. That's how we intend to seizefthure.

[signature] [signatu re]
Frank E. Weise John K. Sheppard
Chairman and Chief Executive Officer Presiden t and Chief Operating Officer

[sidebar graphic]: The Cott House - Framework foo\&h...Vision, Goal, Strategic Pillars, Purposejués

GOAL: Sustained double digit growth for the future

VISION: To be recognized as the retailer brand baye supplier of the choice by leading retailesrewhere

STRATEGIC PILLARS: Expand the Core; Make acquisii@and alliances; Build world class teams; Drivegims and cash flow

PURPOSE: We market, create and supply high quadityalcoholic, shelf-stable retailer brand bevesagéebuild category profitability and
customers' brand equity

VALUES: Customer-Centric; Diversity; Accountabilifyintegrity; Continuous Improvement



MESSAGE FROM THE LEAD INDEPENDENT DIRECTOR

As our company moves into 2004, we have come te@gmnother strong performance by Frank Weise anthnagement team. In five
years of steady progress, their leadership of €800 employees has become a beacon in the geviedustry. The depth of experier
among Cott's management is admired by many, butllygessential to the Company's success has be&rctmmitment to solid values.

Hardly a month passed in 2003 when some scandablfeasance didn't headline the financial newgliele that Cott's values and internal
discipline stand as guardians against those kihg®tions to integrity. Your Board not only sumts that stance, but it takes very seriously
its own responsibilities to ensure compliance waittappropriate governance standards.

Beyond that, the Board sees its role as vital itinrgethe tone for such values as accountability qmality in all facets of the Company. Our
annual review of the strategic plan receives tighéwdt priority, along with our ongoing focus on mgement succession.

This year, we welcomed Philip Livingston and Jole@ard to the Board. Phil's varied backgroundhiarfce, notably as past president of
Financial Executives International, will add vallemsights to our deliberations. In his new capaas Cott's president and chief operating
officer, John becomes a strong resource for thedBoa

[signature and photo]

Serge Gouin
Lead Independent Director



COTT USA
- Headquartered in Tampa, Florida
- Company's largest geographic unit in sales and earnings

- Focused on growth in 2004

"KEEP THE IDEAS COMING!"

As | enter my 10th year with Cott, | see much #atites me. | also see the stretch goals that we $et for our American business, and |
know that 2004 will be a year that calls for thetbe

We have a number of initiatives in full swing - alimed at strengthening our customer relationsHipanks to emphasis on Continuous
Improvement in our operations, we have made pregaesay of life. The "Six Sigma" tools now in thanlds of 56 black-belt leaders and
being used by hundreds of employees from San Bdim@grCalifornia to Wyomissing, Pennsylvania haixeeg us a common highway for
traveling together. We speak a common languagereasure our performance using shared systems.

In our plants, we are well underway with a remal&abive S" program. It's aimed at further standand) and simplifying our workplaces -
and at helping us better meet our customers' n@&gda. parallel track, we are re-designing our miamgeand sales teams to allow more time
for Cott representatives to be with our customarbia their operations. The goal: know your custotop to bottom; use all Cott experience
and skill to help the customer grow; and provideise that exceeds the customer's expectationsar®/enoving ahead on this path as
evidenced by Wal-Mart's recent recognition agaioft as a "Supplier of the Quarter" -- this tinoe the fourth quarter of 2003.

These initiatives won't work without one powerfatde - input from our people. | am personally ptadihe highest priority on getting ideas
from Cott men and women who form the backbone ofpbants, our staff and our account teams. It'sitsaéd that there is nothing so
powerful as an idea whose time has come. That'slwhye asked all employees to wear me down wighsd and keep them coming!

At Cott USA, we also depend a great deal on segytioaps. The only way | know to optimize the conimats among the staff that help us in
packaging design, flavor formulations and categonanagement is by communicating. So, as we embaanother winning year, we'll be
ready to listen. We enforce only one key rule: gwdea must make a positive difference to our qusis.

Ideas are more than welcome. They are the vitaldatween planning and performing.

[photo]
Paul Richardson - President, Cott USA



HALFPAGE PHOTOs: Statue of Liberty, New York; USAopluct
PHOTOs: USA PRODUCT AND PEOPLE

[side text] With nine manufacturing sites and sdn#00 employees, Cott USA has full-service captidsli Bottling plants around the country
serve hundreds of customer locations. OveralhénUnited States, retailer brand soft drinks actéamabout 11% of the volume share in the
take-home segment - less than in the United Kingddrere retailers' own brands have about a 27% sirat€Canada where they have about
21%.

MAGNIFICENT OBSESSION [photo and caption]: Cottisstomer-centric approach has a single purposeslfpothe customer build its
brands by winning consumers every day. Our Boisethaccount team works day-by-day with the AlbeitsBorporate Brands team to
develop and drive the supermarket chain's carbdrsat# drinks line as it moves into full 27-stateverage.

GIVE ME AN "S"! [photo and caption]: At Wilson, Ntir Carolina, plant manager Michael Meredith condactveekly seminar in "The Five
S's" - a system-wide initiative to track improvertgeim productivity and overall performance. Miki&am is actively installing the program
throughout plant operations: "Sort...Set In Ord8hine...Standardize...and Sustain."

SINGLE SERVE LEADERS [photo -- USA H-E-B productash Among the first major retailers to add a flille of 8-ounce cans to their
store-brand selection is H-E-B, a strong retaitéoin Texas. Five flavors stepped out in 2003 vimgghiright labels that promote the new
convenient serving size and great taste to consumer



COTT - UNITED KINGDOM

HIGHLIGHTS:

- Headquartered in Kegworth, England

- Expanding presence with new products, new custome

- Exceptional customer service underlines our 2§i@4vth plans
SEIZING OPPORTUNITIES TO SOLIDIFY GROWTH

Like every sustainable turnaround in business, badsto start inside with clear goals and hard worker the past 18 months, our UK teams
"dug in" to bolster Cott's leading position in iitgabrand carbonated soft drinks. Foremost ambngé efforts was a training and incentive
program that enrolled virtually every employeel-cammitted to learning and applying "best practiceom Company operations in North
America.

The 2003 results were dramatic improvements: afioldrincrease in earnings and an overall saleease of 24% in year-over-year
performance. For Cott in the UK, this is a gatewayformance, giving us confidence to drive newtstigs for customer growth and
increased productivity.

Two highlights stand out in 2003 -- winning CoR'sncer Award for Excellence in Innovation and thecgl recognition by ASDA-Wal-Mart
as a superior supplier. Both show how our prodacsiod marketing resources can perform - and ingpirdJK teams to seize opportunities
that will solidify our growth in upcoming years.

Heading into 2004, of course, our charge is todbail that turnaround. My own optimism is basedhenwinning attitude that | see every d
Every partnership we have with both ongoing and oestomers is driven by three initiatives: prodywality, customer service and tireless
innovation. They force us to set ambitious goatdfath volume growth and improved return on assets.

[photo]
-- Andy Murfin, Managing Director, Cott BeveragetlL

HALFPAGE PHOTOs: Houses of Parliament, London; UKduct
PHOTOs: UK PRODUCT AND PEOPLE

[side text] Cott's business in the United Kingdampéoys almost 400 people at its headquarters inuetl, two plants and several
distribution centers. During a turnaround efforéothe past two years, Cott UK has adopted a rigoppsogram of production controls and
customer-centric innovation. In 2003, this unitiagkd an important milestone in performance - mgymstronger sales and positive
earnings.

ASDA CITES COTT FOR DOUBLE RECOGNITION [photo andgtion]: For its record in supplying WMart's ASDA unit in the UK, Cot
teams led by Nick Whitley, director of businesselepment, garnered two prestigious awards in 20@8st Innovative ASDA Brand
Supplier" and "Best Support to Everyday Low Coshé EDLC award came to Cott UK for the second yeaning.



NICHOLS PARTNERS WITH COTT FOR WORL-FAMOUS BRANDS [photo and caption]: For manufactoféts Vimto(R) and Sunkist
(R) beverages in the UK, Nichols plc selected @stits contract supplier. Nichols' stature in Bnitand 65 other countries, is built on more

than 95 years as an important beverage marketer.

2003 AWARD-WINNING TEAM [photo -- USA H-E-B produchot]: The fifth annual Gerald N. Pencer Award Eoicellence in Innovation
went to Kegworth's commercial team for its extrémady efforts in forecast accuracy. Contributiorenf the team led to gains in plant

efficiencies and to a $10,000 prize shared byehent



COTT CANADA

HIGHLIGHTS:

- Headquartered in Mississauga, Ontario

- Country with largest Cott share of retailer braegment

- Focused on growth with current customers anckin channels in 2004
RAISING THE STANDARD OF EXCELLENCE

When | am asked about the essential spirit thatdrour business, | always answer with one wonthevation. Growth is a challenge when
you hold the #1 position in the retailer brandefi donks segmer- and only through creativity on all fronts can Go&tnada reach new levi
of excellence. | see that spirit and initiativeour men and women across the country.

Last year, we again reported solid sales and eggnas we managed to overcome a number of chaflehgee opportunities for a breakout
year in 2004. New channels such as quick servistaueants, gas stations and convenience stored lbonfy important new sales. We exp
expanding sales with current supermarket chairiscaihe from new cola offerings, novel packaging apdated line extensions. Several are
already underway in the form of "minipop" sizes digtitly carbonated beverages.

These initiatives owe their success to innovatiterdly a month will go by in early 2004 when we Wi@ee a customer launch a new proc
Concepts like "dual cola" will roll out as largeogery chains offer consumers a choice to meetiiddal taste preferences. New flavors will
include Concord Grape, Pink Grapefruit and CranbRaspberry.

One thing is for certain: Cott Canada is determitoeskize every opportunity to further build ouadéng position.

[photo]
-- Philip Lamb, President, Cott Canada

HALFPAGE PHOTOs: Chateau Frontenac, Quebec City
PHOTOs: CANADA PRODUCT AND PEOPLE

[side text] Cott Corporation traces its roots b&6kyears in Canada. Since the early 1990's, thep@oynhas grown to a nationwide then
international leader in retailer-brand beveragesldaly, Cott Canada has 800 employees in sevenrgpflants and a network of sales and
administrative offices. In addition to its primasysiness in carbonated soft drinks, Cott Canadaemakange of juices, purified and spring
drinking waters and flavored still beverages.

CHOOSE YOUR COLA [photo and caption]: In Montresthoppers can now select the taste they prefer fetno's cola range. Nancy
Christiansen, marketing manager of Cott reviewsstipermarket chain's promotional signing with Jeanis Charpentier, Metro's Vice-
President of Private Label. The "dual cola" lauraked out in 2003.



QUICK SERVICE RESTAURANT SHOWS ITS BRAND [photo ardption]: Tim Hortons, the highly successful chaith over 2,300
locations in Canada , launched its own-label sisglwe beverages program, featuring iced tea qedeh-flavored soft drink. These
beverages are available for take-out or on-sitswamption as a single item purchase and are a gpegtlement to their lunch deal programs.



COTT MEXICO

HIGHLIGHTS:

- Headquartered in Puebla, Mexico

- Venture 90% owned by Cott Corporation
- Founded in 2002

"ISALUDOS DESDE PUEBLA!"

Achieving profitability in our start-up year broutgd lot of cheers from our 200 member Cott teaml@xico. Month by month in 2003, we
shared victories large and small in plant recor$ion, installation of new bottling lines, and tim@dernization of our distribution and
customer service facilities. Along the way, evearget date was met or surpassed.

From day one we have set our standards high. We $eaured new business with major supermarket glivaidexico, providing a platform
for incremental growth in coming years. To growhwiieighborhood and convenience stores, we havehisad the popular Jarritos(R) brand
in 13 Mexican states.

Traditionally, Mexican shoppers have purchased gt drinks at neighborhood stores, but changeiising fast. Modern supermarkets and
mass merchandisers are gaining share as Mexichms f&hopping patterns of other North Americanagtee with analysts who predict that
new flavors, new packages and new promotions wilkkerate this trend in 2004.

Our fellow citizens and the business communityuelfa have been great supporters. As we approaatettd to build new capacity and new
locations, we have a model that will always inspise

[photo]
-- Gil Arvizu - Managing Director, Cott Embotellagks de Mexico

HALFPAGE PHOTOs: Paseo de la Reforma, Mexico City
PHOTOs: MEXICO PRODUCT AND PEOPLE

[side text] This operation begins its second felhyas a vital part of Cott's strategic growth gapplying a variety of international and local
retailers. The modern bottling plant in Pueblaoisated about 100 miles southeast of Mexico Cityxikte with a population of 100 million,
has the second highest per capita consumptioriaassft drinks in the world.

BIG TASTE IN THREE-LITER LINE [photo and captionjlexican consumers now enjoy Soriana's new lineopiupar soft drinks in a 8ter
PET bottle...a first for retailer branded beveragese country. Edmundo Espinosa, director ofsaled business development, works in
partnership with leading supermarket chains togopackaging innovations to Mexican shoppers.



NEW LOOK, NEW TASTE ATTRACT [photo and caption]: @®rcial Mexicana, an important national retaileithvCott's help revamped
extensive line of soft drinks. A bright new packagdesign debuted along with new formulas as Coialdvtexicana launched aggressive
promotions to build its store-brand position witktie category.



INNOVATION
OUR FUTURE STARTS WITH IDEAS

Ask Prem Virmani, Cott's senior technical officer define innovation and he is quick to say, "Inatien is a state of mind...it's more than
coming up with new ideas, more than looking fofediént ways to do something. Innovation is whattsténe creative process."

He adds, "In my 30 years in the soft drinks indydtiere has never been a time so alive with chaniether it's new beverages fortified v
minerals or vitamins, or drinks that combine exaint popular fruit flavors, the consumer is demagdiew tastes and new qualities. Whole
new ranges such as aquaceuticals loom ahead."

The reach of innovation spans the entire compaflgating management's commitment to growth. Exasipbound: identifying the best
ways to interface Cott's information technologyteyss with customers' systems; developing new goddket strategies to support customer
account teams; implementing new techniques for comicating with employees to share successes anibuagits; or applying new
computer-aided tools to speed packaging desigrdearand for retailers. These and literally hundi@dsther innovative programs are
underway.

[photo and caption]
Prem Virmani, vice president technical servicegreges a group of professional scientists and ieiehs at the Technology Center. Blend
a creative passion with a keen eye for qualityajyelies 30 years of experience in the beveragestngu

[side text] Cott's Technology Center in Columbusp€gia stands as a hub of product innovation. $istsrand technicians apply their skill
and experience

- creating new concentrates, new flavors and nemdtations. More than 100 beverage creations adatap formulations were tested with
customers in 2003.

PROVIDING THE PREMIUM QUALITY LOOK [photo and capmin]: Ivan Grimaldi, vice president global procuramgoins Gwen
Burnatowski, manager print production group, agftdiwatch guards of our customers' packaging adssihe PPG team works closely with
Cott marketing and category management groupsoiige an attractive array of bottle and can facings

SPREADING THE COTT MESSAGE [photo and caption]: Keg 2,800 employees informed about Company programa successes in a
timely manner requires a regular news channel. \d4tihespondents in every plant and office, the t@édrld" newsletter gathers and sends
the story every quarter around the world.

CAPABILITIES IN PLACE [photo and caption]: Indepesgmt bottlers in more than 60 countries use softkdconcentrates made by Cott. 1
active system holds special promise for future ghoWott's marketing knowledge and regional expertielp link this network.



THE BOARD OF DIRECTORS
COMMITMENT BY THE BOARD

Three standing committees of the Cott Board of @oes play significant roles in monitoring the anléments of management and setting
expectations for future performance: Human Ressuacel Compensation, Corporate Governance, and Sodimittees. In addition, all 12
members of the full Board are active in settingttitee for corporate governance and overall starsdafréhtegrity for the Company.

Members of the Board bring an array of experiemeédise business communities of both the UnitedeStand Canada. Retail management,
industry leadership, creative design, financial enveéstment planning as well as legal backgroumeseflected on the Board - skills that
blend well in handling its range of responsibiktie

During 2003, the full Board convened ten times witi off-site meetings. In July, the members hbkitmeeting at the New York Stock
Exchange, and in October, they met at the Cotttjla@oncordville, Pennsylvania. These off-site tiregs extended the Board's practice of
meeting in venues that offer opportunities for@selup view of the business operations and investivities that affect the Company's
future.

[photos and captions]

- HUMAN RESOURCES AND COMPENSATION [photo and caypt]: David Harkins, chairman, Christine Magee arahVatt (pictured
left to right) comprise this committee. Decisiomsan appropriate organizational structure and paypérformance incentives are within its
mandate. Continuous attention is given to the Catyigaexecutive succession plan.

- AUDIT COMMITTEE [photo and caption]: Philip Livigston, chairman, Serge Gouin and John Bennetugeidteft to right) are members
of this key committee. Its special charge is og#rsof the quality and integrity of the Companyisaal and quarterly reports. The annual
review by outside independent auditors is incluieithe scope of this committee's responsibilities.

- CORPORATE GOVERNANCE [photo and caption]: Sergauid, chairman, Hunter Boll, and Philip Livingst@aft to right) serve on this
committee. Ensuring compliance with fast-changinglglines set by the securities regulatory auttlesjthe Toronto Stock Exchange and the
New York Stock Exchange comes under its purviewe dbmmittee is also responsible for nominating nembers to the Boar

- BOARD MEMBERS NOT ON COMMITTEES [photo and captjoColin Adair (second from left), Thomas Hageftyissing from photo)
and Stephen Halperin (left) are long-standing Baaednbers who recently came off of committees aféars of service. John Sheppard,
President and Chief Operating Officer (second fraght) is the newest member and Frank Weise, OBttlef Executive Officer (right) serv
as Chairman of the Board. All of the above partitépin the functions and duties of the full Board.
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Exhibit 14.1
COTT CORPORATION
CODE OF ETHICS FOR SENIOR FINANCIAL OFFICERS
POLICY:

Cott Corporation is committed to conducting businiesa manner that follows the highest ethical déads and complies with all applicable
laws. In order to help ensure that this commitm&mtet by Cott Corporation and all its subsidiafigslectively referred to in this document
as "Cott" or the "Company") a Code of Business QCiohtias been adopted by Cott. In addition to theeGaf Business Conduct, Senior
Officers (as defined below) also have an additiahay to comply with this Code of Ethics for Senffficers (the "Code").

This Code applies to the Senior Officers of the @any The term "Senior Officer," as used in this €adeans Cott Corporation's Chief
Executive Officer (i.e., the principal executivdicér), Chief Financial Officer (i.e., the principg@nancial officer), Principal Accounting
Officer, Controller and any other person who parfeisimilar functions as well as Cott Corporatidi'sasurer and Assistant Treasurer, and
the senior financial officer in each of Cott's mesis units and divisions. While this Code provigieiseral guidance for appropriate conduct
and avoidance of conflicts of interest, it doessugersede specific policies that are set fortitlier Company policy statements and, in
particular, does not limit the duties and obligaticghat Senior Officers have under Cott's Codeusfidess Conduct.

PURPOSE:

The purpose of this Code is to deter wrongdoingtargtovide guidance to the Company's Senior Offiegth regard to, and to promote, the
following:

- honest and ethical conduct, including the ethi@addling of actual or apparent conflicts of instrigetween personal and professional
relationships;

- full, fair, accurate, timely and understandabfxkbsure in reports and documents that the Comfilasywith, or submits to, the U.S.
Securities and Exchange Commission ("SEC") andratbeurities regulatory authorities and in othdslipucommunications made by the
Company;

- compliance with applicable governmental lawsesuhnd regulations;
- prompt internal reporting of violations of the d& and

- accountability for adherence to the Code.



Each day, you are faced with making decisionswhibiffect the Company's business. You are obédab comply with the Code guidelines
and should avoid even the appearance of unethicaigrofessional behavior. To that end, you sheelek advice from the Company's
General Counsel when faced with a situation that mi@ate or give the appearance of violating the € or any other Company policies,
laws, rules or regulations.

I. HONEST AND ETHICAL CONDUCT

The Company expects and requires ethical behanoar the Senior Officers. You owe a duty of loydthythe Company and you are expected
to act in the best interests of the Company. Furffeu must engage in and promote honest and éttoaauct, including handling actual or
apparent conflicts of interest in an ethical manaad must act with honesty and integrity.

[I. CONFLICTS OF INTEREST

A conflict of interest exists when your personaénests interfere with, or give the appearancatefiering with, the interests of the Comps
In the best interests of the Company, you mustdaaotual or apparent conflicts between your priviatierests and those of the Company,

including receiving improper personal benefits assult of your position. In addition, you shoulot mse corporate assets, information, or
your position for personal gai

Conflicts of interest may manifest themselves imynaays and may reach farther than just the peesgpioyed by the Company. In fact,
many conflicts arise as a result of situations imvg your family members.

[ll. ACCURACY OF REPORTING
a) GENERAL

As a publicly traded company, the Company has w tutomply with all applicable laws and regulasomith respect to accuracy in the
information it reports to the SEC and other semgitegulatory authorities and communicates tgth#ic. The company's financial
statements are relied upon both internally andreatly by individuals making business or investmeetisions. Accuracy and candor is
critical to the financial health of the Companyne Officers must help to ensure that all of theany's periodic reports and public
statements contain full, fair, accurate, timely anderstandable disclosure. Any Senior Officer Wwhoomes aware of inaccuracies contained
in the Company's reports and public statementsyaterial omissions from the Company's reports afdip statements, shall immediately
report such material inconsistencies or omissiorteé Company's Audit Committee and the Generah€elu Senior Officers must act in
good faith, responsibly with due care and diligeand not knowingly misrepresent, or cause othemsisoepresent, facts about the Company
to others whether within or outside the Compangiuiding to the Company's directors and auditord,targovernment regulators and self-
regulatory organizations.



b) FINANCIAL REPORTING OBLIGATIONS OF SENIOR OFFIGES

As a Senior Officer, you are charged with the resfality of ensuring that the financial statememéports and other documents filed or
submitted to the SEC and other applicable secsrnigulatory authorities and other public commuites made by the Company
(collectively, "Reports and Public Documents”) aceurate and fairly disclose the Company's asé#tdlities and other material transactions
engaged in by the Company. You are responsiblthtoReports and Public Documents meeting the fatigwequirements:

- Reports and Public Documents must, in reasorddibsl, accurately and fairly reflect the transawes engaged in by the Company and
acquisitions and dispositions of the Company'stasse

- Reports and Public Documents must not containusue statement of material fact that would middeestatements in the Reports and
Public Documents misleading.

- Financial reports must be prepared in accordariite or reconciled to, Generally Accepted AccongtPrinciples and applicable rules,
including the accounting rules of the SEC and o#pglicable securities regulatory authorities.

- Reports and Public Documents must contain falt, ficcurate, timely and understandable disclosure

Furthermore, you are responsible for reportingiaagcuracies or mistakes in the Reports and Pldmuments to the Chair of the Audit
Committee and the General Counsel.

Finally, you are required to respect the confidaityi of information acquired in the course of ferformance of your responsibilities.
IV. COMPLIANCE WITH LAWS, RULES AND REGULATIONS

It is a critical component of the Company's philgispthat it engage in its business activities, b@gerceived to engage in its business
activities, in an ethical and legal manner. Therefall Senior Officers must comply with both tle¢tér and spirit of laws, rules and
regulations applicable to the Company's business.

V. RESPONSIBILITY FOR REPORTING

The Company has established a reporting systennataires Senior Officers to report violations nf/af the policies set forth in this Code.
These mandatory reporting obligations apply whetinarot the reporting person was personally invéblvethe alleged violation of the
policies set forth in this Code.

Upon observing or learning of any violation of fhaicies set forth in this Code, Senior Officersymeport violations to either the General
Counsel or report via the procedures that have been



established in the Company's Reportable ConceriisyPli the Senior Officer believes that the mattannot be, or has not been, timely or
adequately addressed by the Company, then therSefiicer shall report any matter arising undest@iode to the Chair of the Audit
Committee, and any other matter to the Chair ofGbgporate Governance Committee.

The Company shall use best efforts to keep anyrteponfidential and will not disclose such repaotgnyone other than the Board, the A
Committee or the Corporate Governance Committesppsopriate, the General Counsel, and outside Egaisel unless disclosure is
required by law or this Code. All reports shoulehizon as much specific detail as possible to atleevCompany to conduct an investigatio
the reported matter.

Once the Company receives notice of a suspectéatioio of this Code, the Company shall promptlyibean investigation. Investigations
arising with regards to conflicts of interest amdwacy of reporting will be conducted by persoesiginated and supervised by the Audit
Committee. Investigations arising under any otleetien of this Code will be conducted under theesuigion of the General Counsel. Once a
violation is found to exist, such individual shia#i subject to disciplinary action as describedeanti®n VI of this Code.

The Company's Audit Committee has established afage Concerns policy, which covers the recegiention, and treatment of
complaints regarding accounting, internal accogntiontrols, or auditing matters. This Policy witistire the confidential and anonymous
submission of concerns regarding questionable atomior auditing matters. You may obtain a copyhid policy from the Company's
intranet site at www.cottnet.com.

The Company will not discharge, demote, suspemdathn, harass, or in any manner discriminate agaity employee in the terms and
conditions of employment based upon any lawfuloagiof such employee with respect to good faitlonépy of complaints regarding
Improper Activities or otherwise as specified irctgan 806 of the Sarbanes Oxley Act of 2002.

VI. COMPLIANCE; ADMINISTRATION

As a condition of employment and continued employimeach Senior Officer must accept the resporitsilaif complying with the foregoing
policies and acknowledge his or her receipt ofGee by executing the Acknowledgement attacheddefbe company may, at any time
and as frequently as the Company may deem advjgaljeest any Senior Officer to complete and subroirtification in the form
designated by the Company pertaining to compliavittethe policies set forth in this code. A copytbé certification form is contained in
this Code.

Any Senior Officer who violates any of these p@gis subject to disciplinary action including bot limited to suspension or termination of
employment, and such other action, including legdion, as the Company believes to be appropriadenthe circumstances. The Audit
Committee or Corporate Governance Committee wikerthe determination as to penalties applicab®eisior Officers for Code violations.



VIl. AMENDMENTS; WAIVER

The Company reserves the right to amend, waivétearthe policies set forth in this Code at anygilimendments to the Code require the
approval of the board and waivers (including imipheaivers) of any provision of the Code require #pproval of the Audit Committee.
Unless the SEC rules and regulations otherwiseigeoamendments and waivers of any provision ofdbde applicable to Senior Officers
must be promptly disclosed in accordance with S&gulations, including an explanation for the waiWaivers include, among other things,
a material departure from a provision of this Cddwlicit waivers include the Company's failuretéde action with respect to violations of
Code provisions within a reasonable time followihg Company's receipt of notice of the violation.

ADOPTED: MARCH 2, 2004



Exhibit 21.1

LIST OF SUBSIDIARIES

Jurisdiction of

Incorporation or Direct or Indirect
Name of Subsidiary Organization Percentage Ownership
1. CottHoI(-jmg-sIn:: Del aware & Nova Scotia 100%
2. Cott USA Corp. Geo rgia 100%
3. Cott Beverages Inc.* Geo rgia 100%
4. Northeast Retailer Brands LLC Del aware 51%
5. Cott Vending Inc. Del aware 100%
6. Cott Beverages Wyomissing Inc. Pen nsylvania 100%
7. Cott International Trading, Ltd. Bar bados 100%
8. BCB International Holdings Cay man Islands 100%
9. BCB European Holdings Cay man Islands 100%
10.  Cott Retail Brands Limited Uni ted Kingdom 100%
11. Cott Europe Trading Limited Uni ted Kingdom 100%
12.  Cott Beverages Limited Uni ted Kingdom 100%
13.  Cott Embotelladores de Mexico, S.A. Mex ico 90%
de C.V.
14.  Cott Atlantic Company Nov a Scotia 100%
15. CB Nevada Capital Inc. Nev ada 100%

Certain subsidiaries are omitted; such subsidiaeiesn if combined into one subsidiary, would nmgtitute a "significant subsidiary" within
the meaning of Regulation S-X.

*This entity also does business as Cott Beverag®h, d division of Cott Beverages Inc., Cott Int¢imaal, Cott Concentrates and RC Cola
International.



Exhibit 23.1
CONSENT OF INDEPENDENT AUDITORS

We hereby consent to the incorporation, or incapon by reference, of our report dated January@84 relating to the consolidated
financial statements and our report dated Janu&r2@4 relating to the financial statement schesjuvhich appear in this Annual Report on

Form 10-K and in the Registration Statements omF8+8 (333-108128), S-8 (333-56980), S-8 (333-05138 (033-84964) and S-8 (033-
72894).

/'s/ PRI CEWATERHOUSECOOPERS LLP
Chartered Accountants

Toronto, Ontario
March 17, 2004



Exhibit 31.1
CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002.
I, Frank E. Weise llI, certify that:
1. I have reviewed this annual report on Form 16fICott Corporation;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects, the financial condition, results of opers and cash flows of Cott Corporation as of, fmndthe periods presented in this report;

4. Cott Corporation's other certifying officer ainaire responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r Cott Corporation and have:

(a) designed such disclosure controls and procedareaused such disclosure controls and procedaoiee designed under our supervision,
to ensure that material information relating tot@arporation, including its consolidated subsidisyis made known to us by others within
those entities, particularly during the period ihigh this report is being prepared;

(b) evaluated the effectiveness of Cott Corporadidisclosure controls and procedures and presé@ntad report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(c) disclosed in this report any change in Cottgooation's internal control over financial repogtithat occurred during Cott Corporation's
fourth fiscal quarter that has materially affectedis reasonably likely to materially affect, C@tbrporation's internal control over financial
reporting; and

5. Cott Corporation's other certifying officer anidave disclosed, based on our most recent evatuafiinternal control over financial
reporting, to Cott Corporation's auditors and thdiecommittee of Cott Corporation's board of dioes (or persons performing the equivalent
function):

(a) all significant deficiencies and material weesses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect Cott Corpimnais ability to record, process, summarize andntefinancial information; and

(b) any fraud, whether or not material, that ines\management or other employees who have a si@mifiole in Cott Corporation's internal
control over financial reporting.

March 16, 2004

/sl Frank E. Weise

Frank E. Weise |11
Chai rman and Chi ef Executive O ficer



Exhibit 31.2
CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002.
I, Raymond P. Silcock, certify that:
1. I have reviewed this annual report on Form 16fICott Corporation;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects, the financial condition, results of opers and cash flows of Cott Corporation as of, fmndthe periods presented in this report;

4. Cott Corporation's other certifying officer ainaire responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r Cott Corporation and have:

(a) designed such disclosure controls and procedareaused such disclosure controls and procedaoiee designed under our supervision,
to ensure that material information relating tot@arporation, including its consolidated subsidisyis made known to us by others within
those entities, particularly during the period ihigh this report is being prepared;

(b) evaluated the effectiveness of Cott Corporadidisclosure controls and procedures and presé@ntad report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(c) disclosed in this report any change in Cottgdoation's internal control over financial repogtithat occurred during the Cott Corporatic
fourth fiscal quarter that has materially affectedis reasonably likely to materially affect, C@tbrporation’s internal control over financial
reporting; and

5. Cott Corporation's other certifying officer anidave disclosed, based on our most recent evatuafiinternal control over financial
reporting, to Cott Corporation's auditors and thdiecommittee of Cott Corporation's board of dioes (or persons performing the equivalent
function):

(a) all significant deficiencies and material weegses in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect Cott Corpimnals ability to record, process, summarize angntefinancial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a s@mifiole in Cott Corporation's internal
control over financial reporting.

/'s/ Raynond P. Silcock
March 16, 2004

Raynmond P. Sil cock
Executive Vice-President and
Chief Financial Oficer



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, Frank E. Weise Ill, Chairman ah@fCExecutive Officer of Cott Corporation (the "@pany"), has executed this
certification in connection with the filing with ¢hSecurities and Exchange Commission of the Comp#@mnual Report on Form 1K for the
year ended January 3, 2004 (the "Repo

The undersigned hereby certifies that to the bielsisctknowledge:
(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of the
Company.

IN WITNESS WHEREOF, the undersigned has executisdctrtification as of the 16th day of March, 2004.

/sl Frank E. Weise

Frank E. Weise |11
Chai rman and Chi ef Executive O ficer
March 16, 2004



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, Raymond P. Silcock, Executive ¥Amesident and Chief Financial Officer of Cott Cangttion (the "Company"), has
executed this certification in connection with filieg with the Securities and Exchange Commissithe Company's Annual Report on
Form 10-K for the year ended January 3, 2004 (Repbrt”).

The undersigned hereby certifies that to the bielsisctknowledge:
(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

IN WITNESS WHEREOF, the undersigned has executisdctrtification as of the 16th day of March, 2004.

/sl Raynond P. Silcock

Raynmond P. Sil cock
Executive Vice-President and Chief Financial Oficer
March 16, 2004



