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Calculation of Registration Fee

Proposed Maximum

Proposed Maximum

Amount to be Offering Price per Aggregate Offering Amount of
Title of each class of securities offere Registered (1) Share Price Registration Fee (2)
Common Shares, no par val 16,215,00( $9.25 $149,988,75! $17,428.6¢

(1) Includes common shares subject to an option tohases additional common shares granted to the unitiensv
(2) The filing fee is calculated in accordance with &457(r) of the Securities Act of 1933, as amen
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Filed Pursuant to Rule 424(b)(5
Registration No. 33320445(
PROSPECTUS SUPPLEMENT
(To Prospectus dated May 26, 2015)

Cott Corporation

14,100,000 COMMON SHARES

We are offering 14,100,000 common shares. Our camshares are listed on the New York Stock ExchgtgSE") under the symbol
“COT” and on the Toronto Stock Exchange (“TSX") endhe symbol “BCB.” On May 26, 2015, the last ndpd sale price of our common
shares on the NYSE and the TSX, was $9.59 and Qde$lrespectively.

INVESTING IN OUR COMMON SHARES INVOLVES RISKS. SEE “ RISK FACTORS " BEGINNING ON PAGE S-3 OF THIS
PROSPECTUS SUPPLEMENT.

Per Share Total
Public offering price $9.2¢ $130,425,00
Underwriting commissiol $0.37 $ 5,217,00
Proceeds, before expenses, tt $8.8¢ $125,208,00

The Underwriters (as defined below) expect to @lihe common shares to purchasers on or abou3)@845 through the book-entry
facilities of The Depository Trust Company and COI8aring and Depository Services Inc.

We have granted the Underwriters an option exdotesar 30 days from the date of this prospectymplment to purchase up to 2,115,000
additional common shares at the public offering@to cover over-allotments, if any.

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

CIBC Barclays

Wells Fargo Securities BMO Capital Markets RBC Capital Markets

The date of this prospectus supplement is May @¥5:
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We have not, and the Underwriters have not, autbdrany dealer, salesperson or other person taagivénformation or to make any
representation other than those contained in arpurated by reference into this prospectus supghtnthe accompanying prospectus or any
free writing prospectus that may be provided to ggws or on our behalf. We take no responsibitity and can provide no assurance as to th
reliability of, any information or representatioatrcontained in or incorporated by reference ihte prospectus supplement, the accompanyin
prospectus or any free writing prospectus that beprovided to you. The securities are not beirfigreél in any jurisdiction where the offer or
sale is not permitted. You should not assume tfatrtformation contained in this prospectus suppleinand the accompanying prospectus is
accurate on any date subsequent to the date ffebfothe front cover page of this prospectus smpht or that any information we have
incorporated by reference is correct on any daseguent to the date of the document incorporagadference, even though this prospectus
supplement and the accompanying prospectus isedetivor common shares are sold on a later dateb@imess, financial condition, results
operations and cash flows may have changed siose ttates.

Unless the context otherwise requires or otherassexpressly stated, the terms “we,” “our,” “usCott” and the “Company” refer to Cott
Corporation and its consolidated subsidiarieshis prospectus supplement, unless otherwise spdafithe context otherwise requires, all
dollar amounts are expressed in United States ("JdBllars.

Cautionary Note About Forward-Looking Statements

This prospectus supplement and the accompanyirgpectus and the documents incorporated by refetesredn and therein may contain
statements relating to future events and futurelt®esThese statements are “forward-looking” witthie meaning of securities laws, including
the “safe harbor” provisions of the Private SeéesiLitigation Reform Act of 1995 and applicablen@dian securities legislation, and involve
known and unknown risks, uncertainties, future exqgons and other factors that may cause our bi@salts, performance or achievements t
be materially different from any future resultsffpemance or achievements expressed or impliedublg forward-looking statements. Such
statements include, but are not limited to, statégmthat relate to projections of sales, earniagmings per share, cash flows, capital
expenditures or other financial items, statemesgsurding our intentions to pay regular quarteriyid#inds on our common shares discussions
of estimated future revenue enhancements and @asigs, upon the completion of this offering, tise wf the net proceeds of this offering, the
granting of an oveallotment option in connection with this offerirtgge listing of the common shares on the TSX and E48d the anticipat:
effect of this offering on our performance. Thesdesnents also relate to our business strategys gad expectations concerning our market
position, future operations, margins, profitabiliiguidity and capital resources. Generally, wasdsh as “anticipate,” “believe,” “continue,”
“could,” “endeavor,” “estimate,” “expect,” “intent;may,” “will,” “plan,” “predict,” “project,” “sho uld” and similar terms and phrases are 1

to identify forward-looking statements in this ppestus supplement and the accompanying prospemtutha documents incorporated by
reference herein.

The forward-looking statements are not guarantéésture performance or events and, by their natare based on certain estimates and
assumptions regarding interest and foreign excheatgs, expected growth, results of operationdppmance, business prospects and
opportunities and effective income tax rates, whigh subject to inherent risks and uncertaintiesteMal factors or assumptions that were
applied in drawing a conclusion or making an esténs®t out in forward-looking statements may inelusut are not limited to, assumptions
regarding management’s current plans and estimatesbility to remain a low cost supplier, andeetfve management of commodity costs.
Although we believe the assumptions underlyingetfesward-looking statements are reasonable, atlyesie assumptions could prove to be
inaccurate and, as a result, the forward-lookiateshents based on those assumptions could prdesitworrect. Our operations involve risks
and uncertainties, many of which are outside ofamntrol, and any one or any combination of théslesrand uncertainties could also affect
whether the forward-looking statements ultimateaigve to be correct. These risks and uncertaintieiside, but are not limited to, those
described under the heading “Risk Factors” in this
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prospectus supplement, in Part I, Item 1A. “RisktBes” in our 2014 Annual Report on Form KQas amended or supplemented by subse:
Quarterly Reports on Form XQ; and those described from time to time in ownrf@treports filed with the Securities and Excha@genmissiot
(the “SEC”) and Canadian securities regulatory auities.

These forward-looking statements are only madd #seaate hereof and, except as required by laawimdertake no obligation to update or
otherwise revise any forward-looking informatiohether as a result of new information, future es@mtotherwise. Undue reliance should no
be placed on any forward-looking statements.

About this Prospectus Supplement

This prospectus supplement relates to a prospedtich is part of a registration statement that aeehfiled with the SEC utilizing a “shelf”
registration process. Under this process, we mihyhsesecurities described in the accompanyingpectus in one or more offerings. The
accompanying prospectus provides you with a gemesdription of the securities we may offer. Thisgpectus supplement contains specific
information about the terms of this offering. Thimspectus supplement may add, update or changenafion contained in the accompanying
prospectus. Please carefully read both this praspatipplement and the accompanying prospectdading the information described in the
section of this prospectus supplement entitled “Whéu Can Find More Information.”

If the description of this offering varies betwetbis prospectus supplement and the accompanyirgpectus, you should rely on the
information in this prospectus supplement. In vasiplaces in this prospectus supplement and th@vgzanying prospectus, we refer you to
sections of other documents for additional infolioraby indicating the caption heading of the otbections. All cross-references in this
prospectus supplement are to captions containgdsiprospectus supplement and not in the acconipgpyospectus, unless otherwise
indicated.
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Summary

This summary is not complete and does not conthof the information that you should consider refbuying our common shares.
You should read the entire prospectus supplemeahtaocompanying prospectus carefully including, antigular, the section

entitled “Risk Factors” beginning on page S-3 ahé tmore detailed information and financial statetseand related notes
appearing elsewhere or incorporated by referende this prospectus supplement before making arstment decision.

Cott Corporation

We are one of the world’s largest producers of bayes on behalf of retailers, brand owners andiloigors and have one of the
broadest home and office bottled water and offiféee services distribution networks in the Uniftdtes, with the ability to service
approximately 90% of U.S. households, as well @®nal, regional and local offices. Our produceknnclude carbonated soft
drinks, 100% shelf stable juice and juice-basedlpcts, clear, still and sparkling flavored watensrified, spring, artesian, distilled
and fluoridated bottled water, energy drinks anatshsports products, new age beverages, readsirtiote¢as and alcoholic
beverages, beverage concentrates, liquid enhaacdrseezables, as well as hot chocolate, coffedt, aninks, creamers/whiteners
and cereals. In addition, Cott is now a nationedatito-consumer provider of bottled water, offteé#fee and water filtration services
offering a comprehensive portfolio of beverage pigid, equipment and supplies to approximately Jilkomcustomer locations
through its network of over 180 warehouse, bramzhdistribution facilities and daily operation ofey 2,200 routes.

We were incorporated in 1955 and are governed &y #mada Business Corporations Act. Our regist€eathdian office is located
at 333 Avro Avenue, Pointe-Claire, Quebec, Cana@® BW3 and our principal executive offices are tedaat 5519 W. Idlewild
Avenue, Tampa, Florida, United States 33634 and 652count Road, Mississauga, Ontario, Canada LAG.1

S1
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The Offering

Issuer
Common shares offered by
Over-allotment option

Common shares estimated to be outstanding immédadter this
offering

Public Offering Price Per Sha

Use of proceeds

Toronto Stock Exchange Symt
New York Stock Exchange symh
Risk Factors

Cott Corporatior
14,100,000 common shar

We have granted the Underwriters an option exdstasar a
period of 30 days from the date of this prospestiysplement to
purchase up to an additional 2,115,000 common slzrie
public offering price to cover ov-allotments, if any

107,469,829 common shares (109,584,829 commonssiidhe
Underwriters exercise their ov-allotment option in full)

$9.25

We estimate that the net proceeds to us from ffésing after
commissions and expenses will be approximately £08/000
($142,989,200 if the Underwriters exercise thegreallotment
option in full). We intend to use substantially afithe net
proceeds of this offering to redeem all of our &&B Non-
Convertible First Preferred Shares (the “Non-Cotibler
Preferred Shares”) and a portion of our Series Avedible First
Preferred Shares (the “Convertible Preferred Stiaaesl together
with the Non-Convertible Preferred Shares, the fétred
Shares”). We believe that this application of thecpeds of this
offering will assist with the elimination of centaiestrictions on
our ability to pursue our strategic objectives]uding from time
to time pursuing acquisition or expansion oppotiasi See “Use
of Proceed”

BCB
coT

See “Risk Factors” beginning on page S-3 of thisspectus
supplement for a discussion of factors you shoatéfolly
consider before deciding to invest in our commaarss.

The number of our common shares outstanding dfteioffering is estimated based on approximatel$®83,829 common shares
outstanding on May 26, 2015. Unless otherwise mtéit, the number of common shares outstandingmesse this prospectus

supplement excludes:

« 9,768,013 common shares reserved for future eguétyts under our equity compensation plans as gf 26a2015;

« 75,000 common shares issuable upon exercise daadiag stock options under our Restated 1986 Cam@iare Option Plan as
May 26, 2015 at a weighted average exercise pfi§3.d1 per share; ar

« 2,115,000 common shares issuable upon the exdrgittee Underwriters of the over-allotment option.

S-2
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Risk Factors

Any investment in our common shares involves adiégfnee of risk. Prior to making a decision abawtdsting in our common shares, \
should carefully consider the risks described bedma in the Company’s Annual Report on Form 104kKte fiscal year ended January 3,
2015 filed with the SEC, as amended or supplemdntadibsequent Quarterly Reports on Form 10-Q.ddvairrence of any of these risks
could materially adversely affect our business,rapieg results and financial condition. As a restitte trading price of our common shares
may decline, and you might lose part or all of yowrestment.

The risks and uncertainties we describe are nobtilg ones facing our Company. Additional risks andertainties not presently known to us
or that we currently deem immaterial may also impmair business or operations. Any adverse effeawrbusiness, financial condition or
operating results could result in a decline in tlsdue of our common shares and the loss of allaot pf your investment.

Risks Related to the Company’s Common Shares andetOffering

There may be future sales or issuances of commareslr securities convertible into common shandsch may adversely affect the
market price of our common shares.

We are not generally restricted from issuing addai common shares, or any securities that areesthle into or exchangeable for, or that
represent the right to receive, common sharesy thiae certain restrictions pursuant to the terfrsuo currently outstanding Preferred Shares
on issuing securities senior to the Preferred Shdilee issuance of any additional common sharpseberred shares or securities convertible
into, exchangeable for or that represent the tiginéceive common shares or the exercise of suwatriies could be substantially dilutive to
holders of our common shares. The market pricauwoEommon shares could decline as a result offffésing, sales of our common shares
made after this offering or the perception thatssales could occur. Because our decision to isscerities in any future offering will depend
on market conditions and other factors beyond outrol, we cannot predict or estimate the amouming or nature of future offerings. Thus,
our shareowners bear the risk of future offerireghicing the market price of our common shares #dating) their shareholdings in the
Company.

The issuance of the Company’s common shares cesildtiin the loss of the Company’s ability to usdain of the Company’s net
operating losses.

As of January 3, 2015, we have U.S. federal artd sfgerating loss carryforwards totaling $757.1iom| credit carryforwards totaling $4.3
million and capital loss carryforwards totaling $&nillion. Realization of any benefit from theseSUtax net operating losses is dependent on
(1) the Company'’s ability to generate future tardhtome and (2) the absence of certain future &alip changes” of the Company’s
common shares. An “ownership change,” as defingddrapplicable U.S. federal income tax rules, wqlace significant limitations, on an
annual basis, on the use of such net operatingddssoffset any future taxable income that we geryerate. Such limitations, in conjunction
with the net operating loss expiration provisiormyld significantly reduce or effectively eliminadar ability to use our U.S. net operating
losses to offset any future taxable income.

We may not sustain our quarterly dividend and itwasin this offering may never obtain a returntbeir investment.

We have paid quarterly cash dividends since 20isstivecently, the board of directors declared &divd of $0.06 per common share to be
paid in cash on June 17, 2015 to shareowners ofdex the close of business on June 5, 2015. Hernyéwere can be no assurance that we wi
continue to declare quarterly dividends in the

S-3
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future. The declaration and payment of future divids on our common shares is subject to, among thiings, the best interests of our
shareowners, our results of operations, cash badagmud future cash requirements, financial condistatutory regulations and covenants and
other restrictions on payment set forth in therimsients governing our indebtedness and preferragkslin effect from time to time.
Accordingly, investors must rely on sales of trieimmon shares after price appreciation, which neagenoccur, as the only way to realize .
return on their investment.

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

The Company’s Articles of Amalgamation includesraviision for the issuance of special shares, whiely be issued in one or more series,
with each series containing such rights and prafere as the board of directors may determine fnora to time, without prior notice to or
approval of our shareowners. The Company issueBibierred Shares in December 2014 in reliancdisrptovision. Among others, rights
and preferences of any such shares to be issudd majude the rights to dividends, superior votiights, liquidation preferences and rights tc
convert into common shares. The rights and prete®of any such series of special shares, if issuay be superior to the rights and
preferences applicable to the common shares anlat m@gult in a decrease in the price of our comstares.

S4
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Use of Proceeds

We estimate that the net proceeds to us from ffesing after commissions and expenses will be axipnately $124,208,000 (or $142,989,:
if the Underwriters’ oveallotment option is exercised in full). We intereduse substantially all of the net proceeds of dffisring to redeem ¢
of our Non-Convertible Preferred Shares and a o our Convertible Preferred Shares. We belibaéthis application of the proceeds of
this offering will assist with the elimination oécain restrictions on our ability to pursue owatgic objectives, including from time to time
pursuing acquisition or expansion opportunities.

S5
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Capitalization

There have been no material changes in the shdrian capital of the Company on a consolidatedstieem April 4, 2015 to the date of this
prospectus supplement. Upon receipt of the netgeae of this offering, (i) $33.4 million will be piied toward the redemption of all of the
Non-Convertible Preferred Shares and $90.9 millior laél applied toward the redemption of the ConveztRreferred Shares ($109.6 million,
assuming the Underwriters’ over-allotment optioexercised in full), as indicated above under “d6Proceeds,” including the payment of
accrued Preferred Share dividends upon redemgtiah(ii) the number of outstanding common shardlsnerease by 14,100,000 (16,215,000
assuming the Underwriters’ over-allotment optioexercised in full). Approximately $27.3 million &fonvertible Preferred Shares are
expected to remain outstanding after the applinatfonet proceeds from this offering to the redeomp{$8.5 million assuming the
Underwriters’ over-allotment option is exercisedut).

S-6
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Market Price of Common Shares

Our common shares are listed on the NYSE undesytimbol “COT” and on the TSX under the symbol “BCB#h May 26, 2015, the last
reported sale price of our common shares on theEN®®1 the TSX was $9.59 and Cdn$11.93, respectiVély following tables present
quarterly information on the price range of our coom shares. This information indicates the highlamdsale prices reported by the NYSE
and the TSX, respectively. As of May 26, 2015, ¢heere approximately 1,002 holders of record ofemmmon shares.

NYSE:
U.S. Dollars
High Low
Fiscal year ending January 2, 201
April 5 - May 26, 201t $ 9.9¢ $8.5¢€
First Quartel $10.0¢ $6.7€
Fiscal year ended January 3, 2015
Fourth quarte $ 7.0¢ $5.9¢E
Third quartel $ 7.7F $6.6(
Second quarte $ 8.57 $6.7¢
First quartel $ 8.5 $7.6(C
Fiscal year ended December 28, 20:
Fourth quarte $ 8.7¢ $7.4¢
Third quartel $ 8.8¢4 $7.71
Second quarte $11.2¢ $7.3¢
First quartel $10.1¢ $7.42
Source: NYSE
TSX:
Cdn Dollars
High Low
Fiscal year ending January 2, 2016
April 5 - May 26, 201t $12.2( $10.2¢
First Quartel $12.52 $ 7.9
Fiscal year ended January 3, 201
Fourth quarte $ 8.2: $ 6.6¢€
Third quartel $ 8.4z $ 7.1¢
Second quarte $ 9.4: $ 7.3¢:
First quartel $ 9.4t $ 8.3C
Fiscal year ended December 28, 2013
Fourth quarte $ 9.2¢ $ 7.7¢
Third quartel $ 9.1€ $ 8.0¢
Second quarte $11.4¢ $ 7.7¢
First quartel $10.31 $ 7.4F

Source: Google Finance
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Dividend Policy
Common Share Dividend

Holders of our common shares are entitled to receatably dividends or other distributions when driteclared by our board of directors. We
have paid a quarterly cash dividend since 2012 tMaently, the board of directors declared a dinid of $0.06 per common share to be paid
in cash on June 17, 2015 to shareowners of red¢dhe @lose of business on June 5, 2015. Futuidadid payments on our common shares ar
subject to, among other things, the best interdsteir shareowners, results of operations, casimbak and future cash requirements, financia
condition, statutory regulations and covenantdcs#h in our asset-based lending facility (the “ABhcility”) and the indentures governing our
6.750% senior notes due 2020, 5.375% senior noed22, and 10.000% second-priority senior seauoées due 2021 assumed in
connection with our acquisition of DSS Group, Irthe terms of the Preferred Shares, as well ag tdbtors that our board of directors may
deem relevant from time to time.

Certain Material Tax Consequences for Holders of ta Common Shares
Certain Canadian Federal Income Tax Considerations

The following section summarizes the principal Giaa federal income tax considerations generalplie@ble under the Income Tax Act
(Canada) (the “Tax Act”) to a purchaser who acquaemmon shares pursuant to this offering and fdrqurposes of the Tax Act and at all
relevant times: (i) deals at arm’s length and isaffiliated with the Company and holds the commsbhares as capital property; (ii) is not
resident or deemed to be resident in Canadagis not use or hold and is not deemed to useldth® common shares in connection with a
business carried on in Canada and does not caray @msurance business in Canada and elsewher¢ivamhose shares do not constitute
“taxable Canadian property” for purposes of the Aak(a “Non-Resident Holder").

Provided that the common shares are listed onigried stock exchange (which includes the NYSEthad'SX) at a particular time, the
common shares generally will not constitute tax&d@adian property to a Non-Resident Holder atttha unless, at any time during the
sixty-month period that ends at that time, (a) 25%mnore of the issued shares of any class or sefite Company’s capital stock were owned
by the Non-Resident Holder, by persons with whoenltlon-Resident Holder did not deal at arm’s lermtipartnerships in which the Non-
Resident Holder or any non-arms’ length personsialdhembership interest (directly or indirectlyotigh one or more partnerships), or by any
combination of the Non-Resident Holder and any suenisons or partnerships, and (b) more than 508tedfair market value of such shares
was derived, directly or indirectly, from one oryarombination of real or immovable property situhile Canada, Canadian resource propel
timber resource properties or options in respedntdrests in, or for civil law rights in, any thfe foregoing properties whether or not such
property exists. A Non-Resident Holdecommon shares can also be deemed to be taxatéeli@a property in certain circumstances set c
the Tax Act.

Taxation of Dividends

Dividends on the common shares paid or creditetbemed under the Tax Act to be paid or creditadeédNon-Resident Holder generally will
be subject to Canadian withholding tax at the c&t25%, subject to any applicable reduction inrdite of such withholding under an income
tax treaty between Canada and the country wherBdneResident Holder is resident. Under the Candwliéed States Income Tax Convention
(1980) (the “Treaty”), the withholding tax raterespect of a dividend paid or credited to a pegba is the beneficial owner of the dividend
and is resident in the United States for purpo$esm entitled to full benefits under, the Treasygenerally reduced to 15%. Not all persons
who are residents of the United States for purpotése Treaty will qualify for full benefits undéine Treaty. Non-Resident Holders should
consult their own tax advisors.

S-8
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Disposition of Common Shares

A Non-Resident Holder will not be subject to taxdanthe Tax Act in respect of any capital gainizeal on the disposition of common shares.
Certain U.S. Federal Income Tax Considerations

The following summary describes certain U.S. felie@me tax consequences generally applicablelidsa holder (as defined below) with
respect to the ownership and disposition of comstwres. It addresses only U.S. holders that hatthuan shares as capital assets within the
meaning of Section 1221 of the U.S. Internal Reee@ade of 1986, as amended (the “Code”) (genemaibperty held for investment). This
summary does not purport to address all U.S. fédlmrame tax consequences that may be relevanpsotecular U.S. holder in light of its
particular circumstances, nor does it address angdnsequences arising out of the laws of ang di@atal or non-U.S. jurisdiction or any
aspect of U.S. federal tax law other than incomattan. This summary does not address tax congidesaapplicable to U.S. holders that are
subject to special tax rules such as:

. insurance companies;

. regulated investment companies and real estatstimest trusts;
. tax-exempt organizations;

. Qualified retirement plans;

+ broker-dealers;

» traders in securities that elect mark-to-markebaaoting;

« banks or other financial institutions;

« investors whose functional currency is not the d@lar;

« U.S. expatriates;

« U.S. holders holding common shares as part of gdyestraddle or conversion transaction or as gaymthetic security or other
integrated transactiol

« holders that own, directly, indirectly or constiuety, 10% or more of the Company’s total combineting stock;
« partnerships (or entities treated as partnershipsl fS. federal income tax purposes) and other-frassigh entities;
« U.S. holders subject to the alternative minimum tand
« U.S. holders that acquired common shares in a cosgpien transaction.
If a partnership holds common shares, then théréatment of a partner in the partnership genereillydepend on the tax status of the partner

and the activities of the partnership. If you agagner in a partnership that holds common shé#nes,you should consult your own tax
advisor.

This summary is based on the Code, the Treasunjatgns promulgated thereunder, and administratiliags and court decisions, in each
case as in effect on the date hereof, all of whighsubject to change, possibly with retroactifectf The Company has not sought and doe
intend to seek a ruling from the U.S. Internal RexeService (the “IRS”) with respect to the stateteenade and the conclusions reached in
the following summary, and there can be no assertrat the IRS will agree with our statements astthusions or that a court will not sustain
any challenge by the IRS in the event of litigation

This summary is for informational purposes only @ndot a substitute for careful tax planning addiee. Investors considering the purchase
of common shares should consult their own tax adsisith respect to the

S-9
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application of the U.S. federal income tax lawshtair particular situations, as well as any taxsgmjuences arising under the estate or gift tax
laws or the laws of any state, local or non-U.8intg jurisdiction, or under any applicable tax tsea

As used herein, the term “U.S. holder” means afigakowner of common shares that is, for U.S efied income tax purposes:
« an individual citizen or resident of the Unitedt8&

« acorporation, or any other entity taxable as pa@@tion, created or organized in or under the lafithe United States or any state
thereof, including the District of Columbi

. an estate, the income of which is subject to Ue8efal income tax regardless of its source; or

. atrust, if a court within the United States iseatdl exercise primary supervision over its admiatgin and one or more U.S. persons
the authority to control all substantial decisiofishe trust, or if the trust has made a valid tdecto be treated as a U.S. pers

Distributions with Respect to Common Shares

Assuming that the Company is not and does not be@passive foreign investment company (as disdusslew), distributions paid by the
Company to a U.S. holder with respect to commomesh@ncluding amounts withheld in respect of amy&ian withholding taxes) generally
will be taxable to such U.S. holder as dividencime, to the extent paid out of the Company’s curoemccumulated earnings and profits (as
determined for U.S. federal income tax purposesiufning that the Company is not and does not beegpassive foreign investment
company (as discussed below), dividends paid byCttrapany to non-corporate U.S. holders genera#lyeapected to be taxable at the
preferential rates applicable to long-term capths provided that such holders hold their shmemore than 60 days during the 121-day
period beginning 60 days before the ex-dividena datd meet other holding period requirements. Rivits paid by the Company generally
will not be eligible for the dividends-received detion available to certain U.S. corporate sharemgn

Distributions in excess of the Company’s currerdt aocumulated earnings and profits will be treditstlas a non-taxable return of capital
reducing such U.S. holdertax basis in its common shares. Any distributipexcess of such tax basis will be treated agalagein and will b
either long-term or short-term capital gain depegdipon whether the U.S. holder has held its comshaines for more than one year.

If any distributions are paid in Canadian dolldhg amount includible in gross income by a U.Sdaolill be the U.S. dollar value of such
distribution, calculated by reference to the excjgarate in effect on the date of actual or consirececeipt of the payment, regardless of
whether the payment is actually converted into ddars on such date. If any Canadian dollarsalstwr constructively received by a U.S.
holder are later converted into U.S. dollars, ucB. holder may recognize gain or loss on the ciee. Such foreign currency gain or loss, if
any, will be U.S. source ordinary income or loss.

Subject to certain limitations, a U.S. holder mayentitled to deduct, or to claim a credit agaitsstl.S. federal income taxes for, the amour
any Canadian taxes that are withheld from dividgrald to such U.S. holder. For foreign tax creditgmses, if 50% or more of the shares of
the Company, by voting power or value, is ownetkdatly, indirectly or by attribution, by U.S. persx then dividends paid by the Company in
each taxable year will be treated partly as foreigarce income and partly as U.S.-source inconyegriting upon the ratio for such taxable
year of the Compars U.S.-source earnings and profits to its totahgws and profits. However, if the Company has tasn 10% U.Ssource
earnings and profits for any taxable year, theidéivds paid out of the Company’s earnings and fgrédir such year will be entirely foreign-
source income. Further, in general, a U.S. holdatr qualifies for the benefits of the Treaty magcetko treat as foreign-source income any
portion of a dividend that otherwise would be tegbas U.S.-source income under these rules, alththegamount so treated will be subject to
certain special limitations in the computation loé foreign tax credit. If less
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than 50% of the shares of the Company, by votinggsand value, is owned by U.S. persons, then eidg paid by the Company generally
will be treated as foreign-source income for fonetigx credit purposes. Dividends paid by the Compgamerally will be classified as passive
income for foreign tax credit purposes, and theefuill be subject to the separate limitation faspive income, unless the dividends are
treated as so-called “high-taxed income” in thedsamf the U.S. holder. The rules governing theifpréax credit are complex and the
availability of the credit is subject to varioumltations. U.S. holders should consult their ownaevisors as to the availability of the foreign
tax credit in their particular circumstances.

Sale, Exchange or Other Disposition of Common Share

Assuming that the Company is not and does not be@passive foreign investment company (as disdusslew), a U.S. holder generally

will recognize capital gain or loss upon the salghange or other disposition of common shares uneddy the difference between the
amount received and the U.S. holder’s tax basisiadh common shares. Any gain or loss will be largatcapital gain or loss if the U.S. holder
has held such common shares for more than oneaméigenerally will be U.S.-source gain or lossag-eerm capital gains of non-corporate
U.S. holders generally are eligible for preferdntes of taxation. A U.S. holder’s ability to dexd capital losses is subject to limitations.

The amount realized by a cash-basis U.S. hold¢réleaives foreign currency in connection with & sexchange or other disposition of
common shares will be based upon the U.S. dollarevaf the foreign currency received with respectich common shares as determined or
the settlement date of such sale, exchange or dibigosition. An accrual-basis U.S. holder may tetlee same treatment required of a cash-
basis taxpayer (pursuant to the Treasury regulsitiqplicable to foreign currency transactions) wétbpect to a sale, exchange or other
disposition of common shares, provided that thetigle is applied consistently from year to yearclsalection cannot be changed without the
consent of the IRS. An accrual-basis U.S. holdat does not elect to be treated as a cash-bagpiaytaxfor this purpose may recognize a
foreign currency gain or loss for U.S. federal imeotax purposes because of differences betwedd.$edollar value of the foreign currency
received prevailing on the date of such sale, exgbar other disposition and the value prevailingh® date of payment. Any such currency
gain or loss generally will be treated as ordiriappme or loss and as U.S.-source income or loss.

Medicare Tax

Certain U.S. holders that are individuals, estatdsusts are subject to a 3.8% tax on all or digoof their “net investment income,” which
may include all or a portion of their dividend imge and net gains from the disposition of shareshEAS. holder that is an individual, estate,
or trust is encourage to consult its tax advisegarding applicability of this Medicare tax toitteome and gains in respect of its investment ir
the shares.

Passive Foreign Investment Company Rules

U.S. holders generally will be subject to a spe@dlerse tax regime that would differ in certaspects from the tax treatment described a

if the Company is, or were to become, a passiv@darinvestment company (“PFIC”) for U.S. federadome tax purposes. Although the
determination of whether a Company is a PFIC iserathually based on the composition of the assetsn@ome of the Company in existe
at such time and consequently may be subject togehahe Company does not believe that it is, mesdhe Company expect to become, a
PFIC for U.S. federal income tax purposes. The Gompurges holders to consult their own tax advisegarding the adverse tax
consequences of owning the common shares wereaimp#&hy to be or become a PFIC and the possibfilitgaking certain elections designed
to lessen those adverse consequences.

Backup Withholding Tax and Information Reporting

In general, we must report certain informationhe IRS with respect to payments of dividends onroomshares, and payments of the
proceeds of the sale of common shares, to certaircarporate U.S. holders. The
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payor (which may be us or an intermediate payolt)bei required to impose backup withholding taxjrently at a rate of 28%, if (i) the payee
fails to furnish a taxpayer identification numb®FIN”) to the payor or to establish an exemptioarfr backup withholding tax; (ii) the IRS
notifies the payor that the TIN furnished by thggmis incorrect; (iii) there has been a notifiagge underreporting described in Section 340¢
(c) of the Code; or (iv) the payee has not cedifieder penalties of perjury that it has furnishembrrect TIN and that the IRS has not notified
the payee that it is subject to backup withholdargunder the Code. Backup withholding tax is moadditional tax. Any amounts withheld
under the backup withholding tax rules from a paytte a U.S. holder will be allowed as a creditiagathat holder's U.S. federal income tax
liability and may entitle the holder to a refundoyided that the required information is furnishedhe IRS in a timely manner.
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Underwriting

We have entered into an underwriting agreement GiBIC World Markets Inc. and Barclays Capital Camé#at. (together, the “Co-Lead
Underwriters”) and Wells Fargo Securities, LLC, BNN@sbitt Burns Inc. and RBC Dominion Securities. lfoollectively with the Co-Lead
Underwriters, the “Underwriters”) with respect teetcommon shares subject to this offering (the ‘®&iaiting Agreement”)Subject to certai
conditions, we have agreed to sell to the Undeengjtand the Underwriters have severally agre@ditchase from us the number of common
shares indicated in the following table:

Number of
Underwriters Common Shares
CIBC World Markets Inc. 4,935,001
Barclays Capital Canada Ir 4,935,001
Wells Fargo Securities, LL( 2,115,001
BMO Nesbitt Burns Inc 1,057,50!
RBC Dominion Securities Inc 1,057,50!

14,100,00

The Underwriting Agreement provides that we wilyghe Underwriters a fee of $0.37 per common stesged and sold by us, for an
aggregate fee payable by us of $5,217,000, in deretion of their services in connection with thifering. The Underwriters’ fee is payable
on the closing date of this offering.

The Underwriting Agreement provides that the Undéess’ obligation to purchase the shares offeredthy depends on the satisfaction of the
conditions contained in the Underwriting Agreemiactuding:

« the obligation to purchase all of the shares offdrereby (other than those shares covered by theaddotment option to purchase
additional shares as described below), if any efsiiares are purchas:

« the representations and warranties made by ugtdiderwriters are true;
. there is no material change in our business ofitla@cial markets; and

« We deliver customary closing documents to the Undéears.

We have granted an option to the Underwriters talpase, within 30 days after the date of this peosis supplement, from time to time, in
whole or in part, up to 2,115,000 additional comrsbares at the public offering price listed on¢beer page of this prospectus supplement,
less underwriting commissions. The Co-Lead Undéensj on behalf of the Underwriters, may exerdisg dption in whole or in part to cover
any over-allotments.

The following table shows the per share and tdfakimg price, the Underwriters’ commission to kecby us to the Underwriters and
proceeds before expenses to us. Such amountsawea sissuming both no exercise and full exerciga®tUnderwriters’ ovegellotment optior

Per

Share No Exercise Full Exercise
Public offering price $9.2¢ $130,425,00 $149,988,75
Underwriter! commissior $0.37 $ 5,217,00 $ 5,999,55
Proceeds to us, before expen $8.8¢ $125,208,00 $143,989,20

We estimate that total expenses payable by usresghect to this offering, excluding underwritingroaissions, will be approximately
$1,000,000.

Concurrently with this offering in the United Stat@nd pursuant to the terms of the Underwritinge&grent, we have agreed to issue and sell
our common shares in certain provinces of Canadyding British Columbia,
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Alberta, Saskatchewan, Manitoba, Ontario, New Buicls, Nova Scotia, Prince Edward Island and Newftland and Labrador. U.S.
broker/dealer affiliates or Canadian securitiedateaffiliates of the Underwriters may sell our amon shares in the United States and Canad
as the case may be, in each case in accordancapylitable law. Subject to applicable law, the emditers may offer the common shares
outside of the United States and Canada.

The obligations of the Underwriters under the Umdé&ing Agreement are several, and not joint nanjand several, and the Underwriting
Agreement provides that the Underwriters may, @it ttiscretion, terminate their obligations under Underwriting Agreement on the basis of
their assessment of the financial markets and tip@occurrence of certain stated events. The Unitergrare, however, severally (and not
jointly, nor jointly and severally) obligated td&up and pay for all of the common shares if @the common shares are purchased unde
Underwriting Agreement.

We have applied to list the common shares offeretbuthis prospectus supplement on the NYSE and@$é Listing of the common shares
on the NYSE and the TSX will be subject to ouriflifig all of the listing requirements of each restive stock exchange on or before the
closing of this offering.

We have agreed to indemnify and hold harmless tidevriters and their affiliates and each of thespective officers, directors,
shareholders, employees, controlling persons, gextand agents against certain liabilities in respéthis offering, and to contribute to
payments that the Underwriters may be requireddkenin respect thereof.

Pursuant to the Underwriting Agreement, we haveedyrfor a period commencing on the date hereokadihg 90 days after the closing date
of this offering, subject to certain exceptionst twodirectly or indirectly, (A) offer for sale, bepledge, or otherwise dispose of (or enter into
any transaction or device that is designed topaiccreasonably be expected to, result in the disipo by any person at any time in the future
of) any common shares or securities convertible antexercisable or exchangeable for common slfatker than (i) the common shares and
shares issued pursuant to equity incentive planp)ayee benefit plans, qualified stock option platigidend reinvestment plans, employee
stock purchase plans, or other employee compensalams existing or disclosed on the date her@pfyrsuant to currently outstanding
options, warrants or rights not issued under orntbade plans, or (iii) the redemption of our PrefdrShares), or sell or grant options, rights or
warrants with respect to any common shares or gigsuconvertible into or exchangeable for commioarss (other than the grant of options
pursuant to option plans existing on the date Hgré®) enter into any swap or other derivativemgaction that transfers to another, in who

in part, any of the economic benefits or riskswhership of such common shares, whether any saoldction described in clause (A) or (B)
above is to be settled by delivery of common sharesher securities, in cash or otherwise, (@& dit cause to be filed a registration statemen
or prospectus, including any amendments thereth, n@spect to the registration or qualificatioraoff common shares or securities convert
exercisable or exchangeable into our common slwairasy other equity securities (other than anystegiion statement on Form S-8 or Form S
3D), or (D) publicly disclose the intention to dayeof the foregoing, in each case without the pwatten consent of the Co-Lead
Underwriters, on behalf of the Underwriters.

Certain directors and executive officers have atg®ed with the Underwriters that, for a period nwencing on the date hereof and ending 90
days after the date of this prospectus supplenteaitthey will not, without the prior written comgeof the Co-Lead Underwriters, on behalf of
the Underwriters, (1) offer for sale, sell, pledgentract to sell, sell any option or contract twghase, purchase any option or contract to sell,
grant any option, right or warrant to purchaseytberwise transfer or dispose of any common sHareshich the directors and executive
officers have sole voting power or sole investnmawer or any securities for which the directors ardcutive officers have sole voting power
or sole investment power and are securities coifleiinto or exercisable or exchangeable for comistares (collectively, the “Directors and
Executive Officers’ Shares”), (2) enter into anyagwor other derivatives transaction concerningtinectors and Executive Officers’ Shares
that transfers to another, in whole or in part, ahthe economic benefits or risks of ownershigaihmon

S-14



Table of Contents

shares, whether any such transaction describdduise (1) or (2) above is to be settled by delivdfrgommon shares or other securities, in
or otherwise, (3) make any demand for or exeraiger@ght or cause to be filed a registration staetror prospectus, including any
amendments thereto, with respect to the registratiajualification of the Directors and Executiv#i€ers’ Shares, or (4) publicly disclose the
intention to do any of the foregoing.

The Co-Lead Underwriters, in their sole discretimay release the common shares and other secustitigsct to the lock-up agreements
described above in whole or in part at any timeeWtetermining whether or not to release the comshanes and other securities from lock-
up agreements, the Co-Lead Underwriters will corsidmong other factors, the holder’s reasonsefguesting the release, the number of
common shares and other securities for which tlease is being requested and market conditiortsedirne.

Delivery of the common shares will be made agaimstipayment thereof on or about June 3, 2015, wikifiie business days following the
date of pricing of the common shares (this settl@mgcle being referred to as “T+5"). Under Rule@4l of the Exchange Act (as defined
below), trades in the secondary market generafiyeguired to settle in three business days, utiesgarties to any such trade expressly agre
otherwise. Accordingly, purchasers who wish to éréiteir common shares on the date of pricing onthé succeeding business day will be
required, by virtue of the fact that the commonrekanitially will settle in T+5, to specify an athate settlement cycle at the time of any such
trade to prevent a failed settlement. Purchasetsmimon shares who wish to trade their common sharéhe date of pricing or the next
succeeding business day should consult their owised

In connection with this offering, the Underwritermay purchase and sell our common shares in the mpeket. These transactions may include
short sales, purchases to cover positions cregtstidot sales and stabilizing transactions.

Short sales involve the sale by the Underwritera gfeater number of shares than they are reqtdgrpdrchase in an offering. The Underwri
may close out any short position by purchasingeshar the open market.

Stabilizing transactions consist of various bidsdopurchases of our common shares made by therdmiters in the open market prior to the
completion of an offering.

Purchases to cover a short position and stabilitzangsactions may have the effect of preventing@wing a decline in the market price of our
common shares. Additionally, these purchases nadjligie, maintain or otherwise affect the markeétgiof our common shares. As a result,
the price of our common shares may be higher thaptice that might otherwise exist in the openkagrThese transactions may be effected
on the TSX, the NYSE, in the over-the-counter madkeotherwise.

Pursuant to policy statements of certain secunitgsilators, the Underwriters may not, throughbetperiod of distribution, bid for or purche
common shares. The policy statements allow ceetaieptions to the foregoing prohibitions. The Und#ers may only avail themselves of
such exceptions on the condition that the bid oclpase not be engaged in for the purpose of cgeatitual or apparent active trading in, or
raising the price of, the common shares. Thesepdixees include a bid or purchase permitted undefthiversal Market Integrity Rules for
Canadian Marketplaces of Investment Industry ReigulaOrganization of Canada, relating to markebititaation and passive market making
activities and a bid or purchase made for and dralbef a customer where the order was not soticitering the period of distribution.
Pursuant to the first mentioned exception, in catina with this offering, the Underwriters may osadlot or effect transactions which stabilize
or maintain the market price of the common sharésvals other than those which otherwise mightgileon the open market. Such
transactions, if commenced, may be discontinuedhatime.
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Other Relationships

Some of the Underwriters and their affiliates haagaged in, and may in the future engage in, invest banking and other commercial
dealings in the ordinary course of business witbrusur affiliates. They have received, or mayhia tuture receive, customary fees and
commissions for these transactions. An affiliat&\tlls Fargo Securities, LLC is a lender underABL Facility.

The Underwriters and their respective affiliates fll service financial institutions engaged imigas activities, which may include securities
trading, commercial and investment banking, finahadvisory, investment management, investmenarebeprincipal investment, hedging,
financing and brokerage activities. In additionthe ordinary course of their business activitibe,Underwriters and their affiliates may make
or hold a broad array of investments and activielgl¢ debt and equity securities (or related devieegecurities) and financial instruments
(including bank loans) for their own account andtfe accounts of their customers. Such investmamissecurities activities may involve
securities and/or instruments of ours or our affiis. If the Underwriters or their affiliates havkending relationship with us, certain of these
Underwriters or their affiliates routinely hedgedazertain other of those Underwriters or theirli@fies may hedge their credit exposure to us
consistent with their customary risk managemenitcs. Typically, such Underwriters and their afies would hedge such exposure by
entering into transactions which consist of eiter purchase of credit default swaps or the creatfshort positions in our securities, incluc
potentially the common shares offered hereby. Archshort positions could adversely affect futuagling prices of the common shares
offered hereby. The Underwriters and their affd@tmay also make investment recommendations apdidish or express independent
research views in respect of such securities anfiial instruments and may hold, or recommendi¢émtd that they acquire, long and/or short
positions in such securities and instruments.

Selling Restrictions

Other than in the United States and Canada, noreltis been taken by us or the Underwriters thatdyzermit a public offering of the
common shares offered by this prospectus suppleimemty jurisdiction where action for that purpiseequired. The common shares offered
by this prospectus supplement may not be offeresbla, directly or indirectly, nor may this prospgssupplement or any other offering
material or advertisements in connection with tfierand sale of any such common shares be distidbor published in any jurisdiction,
except under circumstances that will result in climmge with the applicable rules and regulationthat jurisdiction. Persons into whose
possession this prospectus supplement comes aszddw inform themselves about and to observe@styictions relating to this offering and
the distribution of this prospectus supplementsTitbspectus supplement does not constitute antofgell or a solicitation of an offer to buy
any common shares offered by this prospectus sogpiein any jurisdiction in which such an offeraosolicitation is unlawful.

Notice to Prospective Investors in the European Ecmmic Area

This prospectus supplement and accompanying praspbave been prepared on the basis that anyafftemmmon shares in any Member
State of the European Economic Area which has imefged the European Union Prospectus Directiveh(eatRelevant Member State”) will
be made pursuant to an exemption under the PraspBatective from the requirement to publish a pextus for offers of common shares.
Accordingly any person making or intending to makeoffer in that Relevant Member State of commarehwhich are the subject of the
offering contemplated in this prospectus supplermaadtthe accompanying prospectus may only do $o ¢ifcumstances in which no
obligation arises for us or any of the Underwriterpublish a prospectus pursuant to Article 3hefProspectus Directive in relation to such
offer. Neither we nor the Underwriters have authedi nor do we or they authorize, the making of affgr of common shares in circumstan
in which an obligation arises for us or the Undétevs to publish a prospectus for such offer.

In relation to each Relevant Member State, eachetimdter has represented and agreed, and eackeftiderwriter appointed under this
offering will be required to represent and agréat with effect from and
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including the date on which the Prospectus Directiras implemented in that Relevant Member State‘{®elevant Implementation Date”), it
has not made and will not make an offer of any camshares which are the subject of the offeringeroplated by this prospectus supplen

to the public in that Relevant Member State, extegt it may, with effect from and including thel®ent Implementation Date, make an offet
of such common shares to the public in that ReleMamber State:

(a) to any legal entity which is a qualified invarsas defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Membext&has implemented the relevant provisions 020 PD Amending Directive, 150
natural or legal persons (other than qualified §twes as defined in the Prospectus Directive) easjited under the Prospectus Directive,
subject to obtaining the prior consent of the Cad.&nderwriters for any such offer; or

(c) in any other circumstances falling within Ali@3(2) of the Prospectus Directive, provided thasuch offer of common shares shall
result in a requirement for the publication by usoy Underwriter of a prospectus pursuant to AgtR of the Prospectus Directive.

Each person in a Relevant Member State who injtatljuires any common shares or to whom any cffarade will be deemed to have
represented, acknowledged and agreed that itgsi@ified investor” within the meaning of the lawthat Relevant Member State
implementing Article 2(1)(e) of the Prospectus Biree. In the case of any common shares beingeaxdfés a financial intermediary as that t
is used in Article 3(2) of the Prospectus Directiach such financial intermediary will be deenwtdve represented, acknowledged and
agreed that the common shares acquired by it ioffee have not been acquired on a non-discretiohasis on behalf of, nor have they been
acquired with a view to their offer or resale tergons in circumstances which may give rise tofter of any shares to the public other than
their offer or resale in a Relevant Member Statgualified investors as so defined or in circumséanin which the prior consent of the
representatives has been obtained to each suchgawpffer or resale.

For the purposes of this provision, the expresaiotioffer of common shares to the public” in rétm to any offer of common shares in the
Relevant Member State means the communicationyifiaam and by any means of sufficient informatiantbe terms of the offer and the
common shares to be offered so as to enable aston® decide to purchase or subscribe to the camshares offered by this prospectus
supplement and accompanying prospectus, as thersambe varied in that Relevant Member State byraegisure implementing the
Prospectus Directive in that Relevant Member Statd,the expression “Prospectus Directive” meBirgctive 2003/71/EC and includes any
relevant implementing measure in the Member Statd the expression “2010 PD Amending Directive” nseBirective 2010/73/EC.

Each subscriber for the common shares offeredisyptiospectus supplement and accompanying prospkdated within a Member State will
be deemed to have represented, acknowledged ageldatiat it is a qualified investor within the miegnof Article 2(1)(e) of the Prospectus
Directive.

Notice to Prospective Investors in the United Kingdm

This document is for distribution only to personsox(i) have professional experience in mattergirgjao investments falling within Article 19
(5) of the Financial Services and Markets Act 2(®idancial Promotion) Order 2005 (as amended, ‘#ieancial Promotion Order™), (ii) are
persons falling within Article 49(2)(a) to (d) (fth net worth companies, unincorporated associat@o.””) of the Financial Promotion Order,
(iii) are outside the United Kingdom, or (iv) arerpons to whom an invitation or inducement to ergadnvestment activity (within the
meaning of section 21 of the Financial ServicesMadkets Act 2000 (United Kingdom), as amended, theMA”) in connection with the
issue or sale of any securities may otherwise |iyvhe communicated or caused to be communicatiédueh persons together being referred
to as “relevant persons”). This document is diegtonly at relevant persons and must not be axted relied on by persons who are not
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relevant persons. Any investment or investmenvigtio which this document relates is availabléydn relevant persons and will be engagec
in only with relevant persons.

Each of the Underwriters have represented and dgned:

(a) it has only communicated or caused to be conwated and will only communicate or cause to bemomicated an invitation or
inducement to engage in investment activity (witthie meaning of Section 21 of the FSMA) receivedt ity connection with the issue or sale
of the shares in circumstances in which Sectiod Pdfthe FSMA does not apply to us; and

(b) it has complied and will comply with all apgdigle provisions of the FSMA with respect to anyghifone by it in relation to the shares in,
from or otherwise involving the United Kingdom.

Dubai International Financial Centre

This prospectus supplement and the accompanyirgpectus relate to an exempt offer in accordande twé Offered Securities Rules of the
Dubai Financial Services Authority (the “DFSA’This prospectus supplement and the accompanyirgpectus are intended for distribution
only to persons of a type specified in the OffeBeturities Rules of the DFSA. It must not be deédeo, or relied on by, any other person.
The DFSA has no responsibility for reviewing orifsgng any documents in connection with exempt tffé’he DFSA has not approved this
prospectus supplement and the accompanying praspect taken steps to verify the information sethftierein and has no responsibility for
the prospectus supplement and the accompanyinggutus. The shares to which this prospectus sugpieand the accompanying prospectus
relate may be illiquid and/or subject to restringmn their resale. Prospective purchasers oftthees offered should conduct their own due
diligence on the shares. If you do not understhedcbntents of this prospectus supplement or tbenapganying prospectus you should consulf
an authorized financial advisor.

Legal Matters

Certain Canadian legal matters in connection itk ¢ffering of our common shares will be passedhufor us by Goodmans LLP. We have
been represented with respect to U.S. legal mattersnnection with this offering of our common stgby Drinker Biddle & Reath LLP. In
connection with this offering, the Underwriters baheen represented by Shearman & Sterling LLP nggpect to U.S. legal matters and by
Stikeman Elliott LLP with respect to Canadian legmtters. One of our directors, Stephen H. Halpésia partner in the law firm of Goodmi
LLP and, as of the date of filing this Registrat®tatement, he owns 110,180 common shares.

Experts

The financial statements and financial statememedale of Cott Corporation, and management’s assagsof the effectiveness of internal
control over financial reporting (which is includedManagement’s Report on Internal Control overdricial Reporting), which contains an
explanatory paragraph on the effectiveness ofrialegontrol over financial reporting due to theles®n of certain elements of the internal
control over financial reporting of the Aimia Foddsldings Limited and DSS Group, Inc. businessesRhgistrant acquired as of January 3,
2015, incorporated in this prospectus supplememéefgrence to Cott Corporation’s Current ReporEomrm 8K dated May 11, 2015 have be
so incorporated in reliance on the report of Pric@rthouseCoopers LLP, an independent registeréiflestpublic accounting firm, given on
the authority of said firm as experts in auditimgl accounting.

The audited historical financial statements of OE@8up, Inc. included in Cott Corporation’s Curr&gport on Form &/A dated February 2-
2015 have been incorporated in reliance on thertepb PricewaterhouseCoopers LLP, an independgistered public accounting firm, given
on the authority of said firm as experts in audjtand accounting.
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The financial statements of Aimia Foods Holdingsitéd as of and for the year ended June 30, 20t8rporated by reference in this
prospectus supplement and elsewhere in the rejgstistatement have been so incorporated by referenreliance upon the report of Grant
Thornton UK LLP, independent auditors, upon théatity of said firm as experts in accounting andiang.

Where You Can Find More Information

We have filed with the SEC a registration statenoenfForm S-3 under the Securities Act of 1933,masraled, with respect to the common
shares offered by this prospectus supplement. grbspectus supplement, which is a part of the tegisn statement, does not contain all of
the information set forth in the registration staémt or the exhibits and schedules filed therevitr. further information about us and our
common shares offered by this prospectus supplermlesise see the registration statement and thbiesxtiled with the registration statement.
Statements contained in this prospectus suppleragatding the contents of any contract or any afloeument that is filed as an exhibit to the
registration statement are not necessarily compdeie: each such statement is qualified in all retsgey reference to the full text of such
contract or other document filed as an exhibiteregistration statement. A copy of the registratitatement and the exhibits filed with the
registration statement may be inspected and capiut charge at the Public Reference Room maiethby the SEC, located at 100 F St
N.E., Washington, D.C. 20549. Please call the SEI-800-SEC0330 for more information about the operation & Bublic Reference Rooi
The SEC also maintains an Internet website thaaowsreports, proxy and information statementsahdr information regarding registrants
that file electronically with the SEC. The addre$she website is http://www.sec.gov. The inforroatcontained on, or connected to that site i
not incorporated into and are not a part of thispectus supplement.

We are subject to the information and periodic répg requirements of the Securities Exchange Adt934, as amended, which we refer to as
the “Exchange Act.In accordance with those requirements, we filequici reports, proxy statements and other infornmatiith the SEC. Suc
periodic reports, proxy statements and other infdiom are available for inspection and copyinchatPublic Reference Room and website of
the SEC referred to above.

The SEC rules allow us to “incorporate by referénce this prospectus supplement information ab©att that is contained in documents tha
we file with the SEC but that are not separatetyfaeh in or delivered with this prospectus suppémt. This means that we are permitted to
disclose important information to you by referriymu to those documents that are considered péhiprospectus supplement. Later
information that we file with the SEC will automedily update and supersede this information. Werjparate by reference into this prospet
supplement the documents listed below:

« our Annual Report on Form 10-K for the fiscal yeaded January 3, 2015, filed on March 4, 2015;
« our Quarterly Report on Form 10-Q for the quartedesl April 4, 2015, filed on May 14, 2015;

« our Current Reports on Form 8-K filed on May 6, 20May 7, 2015, May 11, 2015 (which filing includesaudited pro forma financial
information for the fiscal year ended January 3,2@®iving effect to the acquisitions of Aimia Faddoldings Limited and DSS Group,
Inc.) and May 26, 2015, and Form 8-K/A filed on Redry 24, 2015, March 13, 2015 and May 22, 2018€pk in any such case, the
portions furnished and not filed pursuant to Ite @22,

« the portions of our definitive Proxy Statemengdilon March 26, 2015, for the Annual and Speciatting of Shareowners held on
May 5, 2015 that have been incorporated by refer@mo our Annual Report on Form-K;

« the description of our common shares containediirRegistration Statements pursuant to Sectionf #2eoExchange Act and any
amendments or report filed for the purpose of updatuch description; ar
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« all documents filed by us pursuant to Sections}13@(c), 14 or 15(d) of the Exchange Act subsetteethe date of the initial
registration statement of which this prospectupkment forms a part until we terminate this ofigr{other than current reports
furnished under Item 2.02 or Iltem 7.01 of For-K).

Any statement contained in a document incorporatetbemed to be incorporated by reference intoptispectus supplement will be deemed
to be modified or superseded for purposes of ttaspgectus supplement to the extent that a statecoetained in this prospectus supplemel
any other subsequently filed document that is deetmée incorporated by reference into this progesupplement modifies or supersede:
statement. Any statement so modified or supersedledot be deemed, except as so modified or sigukrd, to constitute a part of this
prospectus supplement.

Our filings with the SEC, including our Annual Repon Form 10-K, Quarterly Reports on Form 10-Qrrént Reports on Form 8-K and
amendments to those reports, are available frebarfje on our website at http://www.cott.com asisa®reasonably practicable after they are
filed with, or furnished to, the SEC. Our websiteldhe information contained on that site, or catee to that site, are not incorporated into
and are not a part of this prospectus supplemearinUWequest we will provide to each person, inelgdiny beneficial owner, to whom this
prospectus supplement is delivered, a copy of am}l @f the information that we have incorporatsdreference into this prospectus
supplement but have not delivered to investorsieEeive a free copy of those documents, write tiel@ephone:

Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida, United States 33634
Attention: Investor Relations
Telephone: (813) 313-1732
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PROSPECTUS

COTT CORPORATION

Debt Securities
Guarantees of Debt Securities
Common Shares
Preferred Shares
Depositary Shares

Warrants
Stock Purchase Contracts
Stock Purchase Units

We may offer from time to time, in one or more oiffigs, our debt and equity securities. In additeelling shareowners to be named in a
prospectus supplement may offer and sell from tortime common shares or preferred shares in sucluats as set forth in a prospectus
supplement. Unless otherwise set forth in a prdsgesupplement, we will not receive any proceedsifthe sale of common shares or
preferred shares by any selling shareowners.

This prospectus describes the general terms of theurities and the general manner in which weelting shareowners will offer them. We
will provide the specific terms of these securiiiesupplements to this prospectus. The prospetipglements will also describe the specific
manner in which we or selling shareowners will offeese securities and may also supplement, updammend information contained in this
prospectus. You should carefully read this progpeand the applicable prospectus supplement, dsasvlie documents incorporated by
reference herein or therein, before you invesh@sé securities.

We or selling shareowners may sell these secudtiestly, through agents, dealers or underwriéerglesignated from time to time, or through
a combination of these methods. We and sellingesihvamers reserve the sole right to accept, andhegetith any agents, dealers and
underwriters, reserve the right to reject, in whamlén part, any proposed purchase of securitfeany agents, dealers or underwriters are
involved in the sale of any securities, the apbliegprospectus supplement will set forth their nsuswed any applicable commissions or
discounts. Net proceeds from the sale of secuaiss will be set forth in the applicable prospscupplement.

Our common shares are traded on the New York Sackange (the “NYSE”") under the symbol “COT” andtba Toronto Stock Exchange
(the “TSX") under the symbol “BCB.” On May 22, 2Q1the last reported sale price of our common shamgbe NYSE and the TSX was
U.S.$9.60 and Cdn$11.83, respectively.

Investing in our securities involves risks. You shad carefully consider the information referred to under the heading “Risk Factors”
beginning on page 7.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
determined if this prospectus is truthful or complée. Any representation to the contrary is a crimindoffense.

The date of this prospectus is May 26, 2
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About this Prospectus

This prospectus is part of a registration staterttaattwe filed with the Securities and Exchange @&dssion, or “SEC,” utilizing a “shelf”
registration process. Under this process, the tragis listed on Schedule A hereto (collectivelyg tCo-Registrants”) may, from time to time,
offer, sell and issue any of the securities or @mybination of the securities described in thisspeztus, and one or more of our shareowners
may sell our common shares or preferred sharemeéror more offerings. This prospectus provideswithli a general description of the
securities we, the Co-Registrants, and sellingesivaners may offer. Each time we or selling sharemsoffer securities, we will provide a
prospectus supplement and attach it to this préspethe prospectus supplement will contain speaiformation about the terms of the
securities being offered at that time. The progpestipplement may also add, update or change iaf@mcontained in this prospectus.
Therefore, if there is any inconsistency betweenitifiormation in this prospectus and the prospestgplement, you should rely on the
information in the prospectus supplement. You sthoehd this prospectus, any post-effective amentraag prospectus supplement, and any
information incorporated by reference into the pextus, any post-effective amendment, and prospacipplement, together with the
information described under the headings “Where ¥an Find More Information” and “Incorporation oé@ain Information by Reference”
and any additional information you may need to maker investment decision.

We are responsible for the information providethis prospectus and the applicable supplementsidimg the information incorporated by
reference. We have not authorized anyone to giveayry other information or to make any represemtatiifferent from or in addition to that
contained or incorporated by reference into thisspectus and any applicable supplement and takesponsibility for any other information
that others may give you. We are not making arr afféghese securities in any jurisdiction where dfffer is not permitted. You should not
assume that the information in this prospectus,aaplicable prospectus supplement or the docuniecisporated by reference is accurate as
of any date other than the date of the documentb@siness, financial condition, results of openagi and cash flows may have changed since
that date.

To understand the terms of our debt and equityrgas) you should carefully read this prospectod the applicable prospectus supplement.
Together they give the specific terms of the delok equity securities offered. You should also réeddocuments to which we have referred
you under*Where You Can Find More Information” and “Incorpdion of Certain Information by Reference” below fioformation about us.
The shelf registration statement, including theileixhthereto, can be read at the SEC’s websitg the SEC’s Public Reference Room as
described under “Where You Can Find More Informatio

In this prospectus, except as otherwise indicatexbdhe context otherwise requires, “Cott,” “wiur,” the “Company” and “us” refer to Cott
Corporation, a Canadian corporation.
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Where You Can Find More Information

We have filed with the SEC a registration stateneenfForm S-3 under the Securities Act of 1933,rasraded, which we refer to as the
“Securities Act,” with respect to the debt and &gsecurities offered by this prospectus. This peasus, which is a part of the registration
statement, does not contain all of the informasienforth in the registration statement or the lkithiand schedules filed therewith. For further
information about us and our debt and equity séearoffered by this prospectus, please see tlistration statement and the exhibits filed
with the registration statement. Statements coathin this prospectus regarding the contents ofcamjract or any other document that is filed
as an exhibit to the registration statement arenaoessarily complete, and each such statemenalgigd in all respects by reference to the
text of such contract or other document filed agxmbit to the registration statement. A copyh# tegistration statement and the exhibits
with the registration statement may be inspectetcapied without charge at the Public ReferencenRomintained by the SEC, located at
100 F Street, N.E., Washington, D.C. 20549. Pleafieghe SEC at 1-800-SEC-0330 for more informatbout the operation of the Public
Reference Room. The SEC also maintains an Interelesite that contains reports, proxy and infornmasitatements and other information
regarding registrants that file electronically witle SEC. The address of the website is http://ve&agov.

We are subject to the information and periodic répg requirements of the Securities Exchange Adt934, as amended, which we refer to as
the “Exchange Act.In accordance with those requirements, we filequici reports, proxy statements and other infornmatiith the SEC. Suc
periodic reports, proxy statements and other infdiom are available for inspection and copyinchatPublic Reference Room and website of
the SEC referred to above.
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Incorporation of Certain Information by Reference

The SEC rules allow us to “incorporate by referérineo this prospectus information about Cott thatdatained in documents that we file w
the SEC but that are not separately set forth metivered with this prospectus. This means thaaweepermitted to disclose important
information to you by referring you to those documsethat are considered part of this prospectugrliaformation that we file with the SEC
will automatically update and supersede this infation. We incorporate by reference into this pregpethe documents listed below:

« our Annual Report on Form 10-K for the fiscal yeaded January 3, 2015, filed on March 4, 2015;
« our Quarterly Report on Form 10-Q for the quartedesd April 4, 2015, filed on May 14, 2015;

« our Current Reports on Form 8-K filed on May 6, 20ay 7, 2015 and May 11, 2015 and Form 8-K/Adfita February 24, 2015,
March 13, 2015 and May 22, 2015 (except, in anjh sase, the portions furnished and not filed purst@ltem 2.02)

« the portions of our definitive Proxy Statemengdilon March 26, 2015, for the Annual and Speciatting of Shareowners held on
May 5, 2015 that have been incorporated by refer@mo our Annual Report on Form-K;

« the description of our common shares containediirRegistration Statements pursuant to Sectionf #2eoExchange Act and any
amendments or report filed for the purpose of updatuch description; ar

« all documents filed by us pursuant to Sections)13(@(c), 14 or 15(d) of the Exchange Act subsetjitethe date of the initial
registration statement of which this prospectusmfoa part until we terminate the offering (otherttturrent reports furnished under
Item 2.02 or Item 7.01 of Form-K).

Any statement contained in a document incorporateteemed to be incorporated by reference intopttispectus will be deemed to be
modified or superseded for purposes of this prasigeto the extent that a statement contained snptospectus or any other subsequently filec
document that is deemed to be incorporated byaréerinto this prospectus modifies or supersedestttiement. Any statement so modifie
superseded will not be deemed, except as so maddifisuperseded, to constitute a part of this @oss.

Ouir filings with the SEC, including our Annual Repon Form 10-K, Quarterly Reports on Form 10-Qrrént Reports on Form 8-K and
amendments to those reports, are available frebafye on our website at http://www.cott.com asxsamreasonably practicable after they are
filed with, or furnished to, the SEC. Our websiteldhe information contained on that site, or catee to that site, are not incorporated into
and are not a part of this prospectus. Upon requestill provide to each person, including any tHera owner, to whom this prospectus is
delivered, a copy of any or all of the informatitvat we have incorporated by reference into thispectus but have not delivered to investors
To receive a free copy of those documents, writer tielephone:

Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida, United States 33634
Attention: Investor Relations
Telephone: (813) 313-1732

3
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Cautionary Note about Forward-looking Statements

Certain statements made in this prospectus andiatements incorporated by reference into this prolgfs are forward-looking statements
within the meaning of Section 27A of the Securittes and Section 21E of the Exchange Act. The wobedieve,” “expect,” “plan,” “intend,”
“estimate” or “anticipate” and similar expressioas,well as future or conditional verbs such adl;wWshould,” “would,” and “could,” often
identify forward-looking statements. These forwérdking statements are based on certain assumgimhanalyses made by the Company in
light of its experience and its perception of histal trends, current conditions and expected futlavelopments, as well as other factors it
believes are appropriate in the circumstances. &V believe these forwatdeking statements are reasonable, any of thesemui®ns coul
prove to be inaccurate and, as a result, the fahaaking statements based on those assumptiond beuncorrect. These statements are
subject to certain risks and uncertainties thatccoause actual results to differ materially frdmge included in the forward-looking
statements. These risks and uncertainties incluttegre not limited to, those described in Cottsshrecent Annual Report on Form 10-K,
under “ltem 1A—Risk Factors,” and Cott’s quartemyports on Form 10-Q. Cott disclaims any intenplaigation to update or revise any
forward-looking statements in response to new infiion, unforeseen events, changed circumstancasyasther occurrence. In addition,
actual results could differ materially from thosejpcted or suggested in any forward-looking st&ets as a result of a variety of factors and
conditions which include, but are not limited to:

. our ability to compete successfully in a highly qetitive beverage category;

« Changes in consumer tastes and preferences fdingxigoducts and our ability to develop and timielynch new products that appeal to
such changing consumer tastes and prefere

« aloss of or a reduction in business with key austs in our legacy Cott business, particularly Watn
« consolidation of retail customers;

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

« our ability to manage our operations successfully;
. our ability to fully realize the potential benedit acquisitions or other strategic opportunitiesttive pursue;

. our ability to realize the expected benefits of acquisition by merger (the “DSS Acquisition”) oS8 Group, Inc., parent company to
DS Services of America, Inc. (collective“DSE”), because of integration difficulties and other ctradles

o risks associated with the DSS Acquisition agreement

« Changes resulting from our assessment of the systémternal control over financial reporting maiited by DSS;

« limited financial information on which to evaluatee combined company;

« theincurrence of substantial indebtedness ansii@ance of the Preferred Shares (as defined bétofijance the DSS Acquisition;
. Our exposure to intangible asset risk;

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

» Our ability to maintain favorable arrangements saidtionships with our suppliers;

« our substantial indebtedness, our ability to meetobligations under our debt agreements, and déksrther increases to our
indebtednes:
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. our ability to maintain compliance with the covetsaand conditions under our debt agreements;

. our ability to maintain compliance with the covetsaset forth in the Preferred Shares, and thediioits such covenants may place on
our business

« fluctuations in interest rates, which could incesasr borrowing costs;

. credit rating changes;

. the impact of global financial events on our finahcesults;

« our ability to fully realize the expected cost sas and/or operating efficiencies from our restiting activities;
« any disruption to production at our beverage cotraggs or other manufacturing facilities;

. Our ability to maintain access to our water sources

. our ability to protect our intellectual property;

. compliance with product health and safety standards

» liability for injury or illness caused by the comsption of contaminated products;

. liability and damage to our reputation as a restlitigation or legal proceedings;

« Changes in the legal and regulatory environmemthiith we operate;

. the impact of proposed taxes on soda and othernsdgaks;

. enforcement of compliance with the Ontario Enviremtal Protection Act;

. the seasonal nature of our business and the effaclverse weather conditions;

. the impact of national, regional and global eveimsluding those of a political, economic, businasd competitive nature;
« Our ability to recruit, retain, and integrate newrmagement;

. our ability to renew our collective bargaining agmeents on satisfactory terms;

. disruptions in our information systems; or

. our ability to securely maintain our customers’ fadential or credit card information, or other pate data relating to our employees or
our company

These forward-looking statements are expresslyifepdain their entirety by this cautionary staterhéfhese forward-looking statements are
only made as of the date hereof and, except agreelgoy law, we undertake no obligation to updaese forward-looking statements to reflect
new information, subsequent events or otherwise.
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Our Company

Cott is one of the world’s largest producers ofdrages on behalf of retailers, brand owners artdhlitors, and has one of the broadest home
and office bottled water and office coffee servidedribution networks in the United States, witle &bility to service approximately 90 perc
of U.S. households, as well as national, regiondllacal offices. Cott produces multiple types eférages in a variety of packaging formats
and sizes, including carbonated soft drinks, 108&tf stable juice and juice-based products, cléland sparkling flavored waters, energy
drinks and shots, sports drinks, new age beveragagdy-to-drink teas, beverage concentrates, lignfthncers, freezables and ready-to-drink
alcoholic beverages, as well as hot chocolategepfhalt drinks, creamers/whiteners and cereal#'sCarge manufacturing footprint, broad
distribution network, substantial research and tigreent capability and high-level of quality andstamer service enables Cott to offer its
customers a strong value-added proposition of lost,chigh quality products and services. In addijti©ott is now a national direct-to-
consumer provider of bottled water, office coffe avater filtration services offering a comprehgagiortfolio of beverage products,
equipment and supplies to approximately 1.5 milkostomer locations through its network of over 8&0ehouse, branch and distribution
facilities and daily operation of over 2,200 routes

Cott was incorporated in 1955 and is governed byGhnada Business Corporations Act. Its regist€athdian office is located at 333 Avro
Avenue, Pointe-Claire, Quebec, Canada H9R 5W3tamtincipal executive offices are located at 581.9dlewild Avenue, Tampa, Florida,
United States 33634 and 6525 Viscount Road, Migags, Ontario, Canada L4V 1H6. The registered Qanauffice and principal executive
office for each of the Co-Registrants is the samtha registered Canadian office and principal etree office for Cott.

S elling Shareowners

We may register common shares and preferred sbavesed by this prospectus for re-offers and redayeany selling shareowners to be
named in a prospectus supplement. We may regisee tshares to permit selling shareowners to tbsétlshares when they deem appropr
A selling shareowner may resell all, a portion on@ of such shareowner’s shares at any time anatfroe to time. Selling shareowners may
also sell, transfer or otherwise dispose of somadl@f their common shares or preferred sharésimsactions exempt from the registration
requirements of the Securities Act. We do not kmdven or in what amounts the selling shareowners offey shares for sale under this
prospectus and any prospectus supplement. Unlessiose set forth in a prospectus supplement, vienai receive any proceeds from any
sale of shares by a selling shareowner. We mawfpa&xpenses incurred with respect to the regismadf the common shares or preferred
shares owned by the selling shareowners, otheruhderwriting fees, discounts or commissions whidhbe borne by the selling
shareowners. We will provide you with a prospestugplement naming the selling shareowners, the atradicommon shares or preferred
shares to be registered and sold and any othes tefrithe shares being sold by each selling shareown

6
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Risk Factors

You should consider carefully all of the informatiset forth in this prospectus, any prospectuslsupnt and the documents incorporated by
reference herein, unless expressly provided otlserveind, in particular, the risk factors descrilmegur Annual Report on Form 10-K for the
fiscal year ended January 3, 2015 and certain obther filings with the SEC. The risks describerciny document incorporated by reference
herein are not the only ones we face, but are ttiegeve consider to be most significant. There aypther unknown or unpredictable
economic, business, competitive, regulatory or ofaetors that could have material adverse effeateur future results. Past financial
performance may not be a reliable indicator of fafperformance and historical trends should natdsel to anticipate results or trends in fu
periods.

Use of Proceeds

Unless otherwise indicated in the applicable prosmesupplement, we will use the net proceeds trersale of our debt and equity securities
offered by this prospectus for the repayment oébtddness, for the redemption of the PreferredeStasued in connection with the DSS
Acquisition, to finance acquisitions or for generatporate and working capital purposes. We magshthe net proceeds temporarily or apply
them to repay short-term or revolving debt untiluge them for their stated purpose. Unless othersgs forth in a prospectus supplement, we
will not receive any proceeds from the sale of seaurities by any selling shareowners.

Ratio of Earnings to Fixed Charges and Preferred Sére Dividends

The following table sets forth our historical ratiof earnings to fixed charges and earnings to awmdlfixed charges and preferred share
dividends for the periods indicated. This inforroatshould be read in conjunction with the consaéiddinancial statements and the
accompanying notes incorporated by reference spghaspectus.

Three Months

Ended Fiscal Year Ended
April 4, January 3, December 2¢ December 2¢ December 31 January 1,
2015 2015 2013 2012 2011 2011

Ratio of earnings to fixed

charged -@ -@ 1.3x 1.8x 1.ex 2.7x
Ratio of earnings to combined

fixed charges and preferred

share dividend4 £ —©) - 1.3 1.8x 1.6x 2.7x

1  We compute the ratio of earnings to fixed chargedibiding (i) earnings (loss), which consists et income from continuing operations before incdaxes plus fixed charges a
amortization of capitalized interest less integegtitalized during the period and adjusted for sinidiuted earnings in equity investments, by (}gfl charges, which consist of interest
expense, capitalized interest and the portion mtiteexpense under operating leases estimatedrigpbesentative of the interest fact

2 The ratio of earnings to fixed charges was lean tL:1 for the three months ended April 4, 20@%rHer to achieve a ratio of earnings to fixedrgha of 1:1, we would have had to
generate an additional $11.9 million in -tax earnings in the three months ended April 452

3 The ratio of earnings to fixed charges was leras tL:1 for the fiscal year ended January 3, 2D&rder to achieve a ratio of earnings to fixedrgfes of 1:1, we would have had to
generate an additional $50.6 million in -tax earnings in the fiscal year ended January B5Z

4 We compute the ratio of earnings to combined figlea@rges and preferred share dividends by dividjnadfusted earnings, which consists of income framtinuing operations befo
income taxes and before dividends on PreferredeShalus fixed charges and amortization of capedlinterest less interest capitalized during théogdeand income attributable to
non-controlling interests by the sum of (ii)(A) éid charges, which consist of interest expensetataeid interest and the estimated interest comptooferent, and (B) the amount of
pre-tax earnings required to cover dividends paid anRyeferred Share

5  We had no Preferred Shares outstanding until fualfiyear ended January 3, 2015; therefore, tleeabearnings to combined fixed charges and preteshare dividends for su
periods is the same as the ratio of earnings talfoharges for the prior periods list
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6  The ratio of earnings to combined fixed charges @referred share dividends was less than 1:théthree months ended April 4, 2015. In ordercttieve a ratio of earnings to
combined fixed charges and preferred share divislefid:1, we would have had to generate an additi®hl1.9 million in pr-tax earnings in the three months ended April 452
7 The ratio of earnings to combined fixed chargebs@referred share dividends was less than 1:théofiscal year ended January 3, 2015. In ordechieve a ratio of earnings to
combined fixed charges and preferred share divislefid:1, we would have had to generate an additi#50.6 million in pr-tax earnings in the fiscal year ended January B5:

Description of Debt Securities

This section summarizes the terms that will gemeegdply to the debt securities we may offer. Thaspectus supplement relating to any
particular debt securities will contain most of flr@ancial terms and other specific terms applieablthose securities. Those terms may vary
from the terms described here. The prospectus sopgrit may also describe material federal incomedasequences of the particular
securities. As used in this section, “we,” “us, Ut refer to Cott Corporation and the Co-Registsafiteferences to “Cott” are to Cott
Corporation and not any of its subsidiaries.

The debt securities that we may issue will be dirgeneral obligations of Cott Corporation andtersubsidiaries as set forth on the applicable
prospectus supplement that may be secured or ueskdthe debt securities may be fully and uncoonilily guaranteed on a senior or
subordinated basis, jointly and severally by Cott ane or more of its wholly-owned subsidiaries. Wy issue either senior debt securities o
subordinated debt securities. Our senior debt gasuwill rank equally with all other senior unsudinated indebtedness of Cott. Our
subordinated debt securities will be subordinatedght of payment to the prior payment in fulltbe “senior debt” of Cott, as described below
under “Subordination of Subordinated Debt Secuwitand in the prospectus supplement applicabl@yosabordinated debt securities that we
may offer.

As required by federal law for all bonds and ngdeblicly offered by companies, the debt securivibbe issued under a document called an
“indenture.” An indenture is a contract betweerand a corporate trustee. The trustee has two robgs.(First, the trustee can enforce your
rights against us if we default. There are soméditions on the extent to which the trustee actgair behalf described under “Remedies If ar
Event of Default Occurs.” Second, the trustee perfoadministrative duties for us, such as sendg interest payments, transferring your
securities to a new buyer if you sell and sendiog potices.

We will issue any senior debt securities underemir debt indenture,” and any subordinated debiriiies under a separate “subordinated
debt indenture.” Each indenture will be betweent@otl a trustee that meets the requirements dfrilgt Indenture Act of 1939, as amended.
For purposes of the descriptions in this sectianay refer to the senior debt indenture and thersiinated debt indenture as an “indenture”
or, collectively, as the “indentures.”

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

The indentures do not limit the amount of debt siéies that may be issued under them. We may isueebt securities from time to time in
one or more series. We are not required to isdue tle debt securities of one series at the sameand, unless otherwise provided in the
applicable indenture or prospectus supplement, ey n@open a series and issue additional debt siesusf that series without the consent of
the holders of the outstanding debt securitiehaf series.

The prospectus supplement for any particular deturdties will indicate whether the debt securies senior debt securities or subordinated
debt securities and will describe the specific eohthe debt securities. Because

8
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this summary and the summary in any prospectusiasomgmt do not contain all of the information youwii find useful, you should read the
applicable indenture for provisions that may bedmgnt to you. The indentures are substantiallntidal, except that our covenants described
in the second paragraph under “Consolidation, Meog&ale of Assets” are included only in the sediebt indenture and the provisions
relating to subordination described under “Subation of Subordinated Debt Securities” are includely in the subordinated debt indenture.
The forms of the indentures are exhibits to théstegtion statement. See “Where You Can Find Mafermation” to find out how you can
obtain a copy of the registration statement.

Terms of Debt Securities to Be Included in the Prggectus Supplement

The prospectus supplement for any series of debirisies that we may offer will state the pricepoices at which the debt securities will be
offered and will contain the specific terms of thebt securities of that series. These terms mdydedhe following:

the title of the debt securities, whether theysmeior debt securities or subordinated debt séesi@ind, if subordinated, the terms of
subordination

the aggregate principal amount of the debt seesrdind any limit on that aggregate principal anmount
the assets, if any, that are pledged as securityhépayment of the debt securities;

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

the interest rate or rates, if any, and the datéates from which the interest accrues;

the dates on which the interest, if any, is payablé the regular record dates for the interest gaymiates;
the places where the principal of and any premiachany interest on the debt securities will be pégja

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

whether we must redeem or purchase the offeredséebirities according to any sinking fund or simgeovision or at the option of the
holder of the debt securities, and the period oiogs within which, or the date and dates on whibhk,price or prices at which, and the
other terms and conditions upon which the debtrt@siwill be redeemed or purchased, in wholengpart, in accordance with that
obligation;

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

if other than the principal amount, the portiortlué principal amount payable if the maturity of thebt securities is accelerated:;

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

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

if the principal or any premium or interest is ® flayable, at the election of Cott or the holdeg turrency or currencies other than that
or those in which the debt securities are statdgbtpayable, the currency or currencies in whiehplyment may be elected to be pay
and the periods within which, and the terms andlit@mms upon which, the election is to be me

whether we have the right to defer payments of@stieby extending the interest payment period haditration of any permissible
extension

whether the provisions relating to defeasance amdrant defeasance described under “Defeasandg@@amhant Defeasance” apply;
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. if the debt securities will be issued in wholemipart in the form of a book-entry debt securitydascribed under the heading “Book-
Entry Securities,” the depositary for the debt siies and the terms and conditions, if any, updriciv the bookentry debt securities mi
be registered for transfer or exchange in the nafnaeperson other than the depositary or its no&i

. any addition to, or change in, the events of déf@escribed under “Remedies If an Event of Def@aiturs;”

. any addition to, or change in, the covenants inritdenture applicable to the debt securities;

. ifapplicable, the terms of any right to convereachange the debt securities into common or pedeshares or depositary shares of (
« Whether the debt securities will be sold as patrtrofs consisting of debt securities and other stesi;

. ifapplicable, the terms of any guarantee of debtisties;

« if the debt securities are to be issued upon tlkectse of warrants, the time, manner and placéhdebt securities to be authenticated
and delivered; an

« any other terms consistent with the applicable ritgie.

We may issue some of the debt securities at aaniiEtdiscount below their principal amount asdoral issue discount securities.” “Original
issue discount securities” means that less thaertiee principal amount of the securities will iyable upon declaration of acceleration of
their maturity. The applicable prospectus suppleémaihdescribe any material federal income tax g®ouences and other considerations that
apply to original issue discount securities.

Debt securities may bear interest at a fixed rate ftoating rate. Debt securities bearing no iegéor interest at a rate that at the time of
issuance is below the prevailing market rate arfd slecurities issued as part of units consistindett securities and other securities may be
sold or deemed to be sold at a discount below #taied principal amount. If Cott has the righti&der interest with respect to any debt
securities, the holders of these debt securitigsbeaallocated interest income for federal andestatome tax purposes without receiving
equivalent, or any, interest payments. Any matdeidéral income tax considerations applicable yodiscounted debt securities or to debt
securities issued at par that are treated as hadeg issued at a discount for federal income teggses will be described in the applicable
prospectus supplement.

Subordination of Subordinated Debt Securities

To the extent provided in the subordinated deb¢mbdre, the payment of the principal of, and argnpum and interest on, any subordinated
debt securities, including amounts payable on adgmption or repurchase, will be subordinatedghtrof payment to the prior payment in-
of all our “senior debt,” as defined below. Thisane that in some circumstances, if we do not malgengnts on all of our debt obligations as
they come due, the holders of our senior debthwlentitled to receive payment in full of all amtsuthat are due or will become due on our
senior debt before the holders of subordinated sletatrities will be entitled to receive any amouwnghe subordinated debt securities. These
circumstances include:

« our filing for bankruptcy or the occurrence of atleeents in bankruptcy, insolvency or similar prediags;

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

« acceleration of the maturity of the subordinatebit decurities. For example, the entire principaban of a series of subordinated debt
securities may be declared to be due and immedipssiable or may be automatically accelerated duantevent of default as described
under“Remedies If an Event of Default Occl”
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In addition, we are not permitted to make paymenhtzincipal, any premium or interest on the sulwaited debt securities if we default in our
obligation to make payments on any senior debt beymy applicable grace period and do not cureddtault, or if an event of default that
permits the holders of any senior debt or a trustetheir behalf to accelerate the maturity ofgbeior debt occurs, or if any judicial proceet
is pending with respect to a payment default oneweé default of this kind with respect to seniabd

These subordination provisions mean that if wergselvent, a holder of our senior debt may ultimateceive out of our assets more than a
holder of the same amount of our subordinated debt.
“Senior debt” means the principal of unpaid inte@sall of our present and future:

. indebtedness for money that we borrow;

« Obligations represented by our bonds, notes, datesor similar instruments, or letters of crediteimbursement agreements in respec
thereof);

. banker’'s acceptances;
. deferred and unpaid purchase price of any propexigept any such balance that constitutes an atexjgense or trade payable;
. Obligations that we owe as a lessee under leaaegéherally accepted accounting principles requsreo capitalize on our balance sheet

. any hedging obligation that would appear as alltghipon a balance sheet prepared in accordanttegenerally accepted accounting
principles;

. any indebtedness, of the kind referenced to irbtiikets above, secured by any asset; and

« Obligations under our guarantees of the indebtedokthe kind referred to in the bullets above.

Senior debt is superior in right of payment to $hbordinated debt securities and indebtednessoue iisy, unless we specifically indicate
otherwise, senior debt. Senior debt also doesnutide any subordinated debt securities.

The applicable prospectus supplement may furtheeriee the provisions applicable to the subordomatif the subordinated debt securities
particular series. The applicable prospectus supgh will describe the approximate amount, on amedate, of senior debt outstanding to
which the subordinated debt securities of thaeseuiill be subordinated. The indentures do nottlthre amount of senior debt we are permittes
to have, and we may incur additional senior detatrdhe issuance of any subordinated debt seauritie

Conversion or Exchange of Debt Securities

The applicable prospectus supplement will desdhibderms, if any, on which a series of debt séiegrmay be converted into or exchanget
Cott common or preferred shares or depositary shaiese terms will include whether the conversioaxchange is mandatory, or is at Cott’s
option or the option of the holder. We will alscsdebe in the applicable prospectus supplementwewvill calculate the number of securities
that holders of debt securities would receive éytlvere to convert or exchange their debt secsritiee conversion price, any other terms
related to conversion and any anti-dilution pratecs.

Consolidation, Merger or Sale of Assets

The indentures generally permit Cott to consolideite or merge into another company. They also jiteusito sell substantially all our assets
to another company. However, we may not take arijiesfe actions unless the following conditionsrae:

« Ifwe merge out of existence or sell our assetsydisulting entity must agree to be legally resfmador the debt securities and be a
corporation, partnership or trust organized angtag under the laws of Canada or any provincewitory thereof, the United States,
any state thereof or the District of Columbia &
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such transaction would not impair your rights, attyer country provided the successor entity assuwmesbligations under the debt
securities and the indenture to pay additional arnsjyanc

« The merger, sale of assets or other transaction moigause a default on the debt securities. Eggses of this no-default test, a default
would include any event of default described belowler “Remedies If an Event of Default Occuttgdt has occurred and is continuing
default for this purpose would also include anyréthat would be an event of default if the requieat for giving us default notice or t
requirement that the default had to exist for acsjpeperiod of time was disregarde

If we merge out of existence or sell substantiallyour assets, the surviving or acquiring entiif lae substituted for Cott in the indentures v
the same effect as if it had been an original partye indentures. After a merger or sale of sariglly all our assets, the surviving or
acquiring entity may exercise Cott’s rights and poswunder each indenture, and Cott will be rele&sed all its liabilities and obligations
under the indenture and under the debt securities.

Modification and Waiver

Modification

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

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

« Change the stated maturity of the principal ofrbeliest on any debt security;

« permit the redemption of any debt security wherenweld not otherwise have the right to redeem it;

. reduce any amounts due on any debt security;

. reduce the amount of principal payable upon acattar of the maturity of a debt security followiaglefault;
« Change the place or currency of payment on any skhtrity;

. impair the right of the holders to sue for payment;

. impair any right that a holder of a debt securigynhave to require us to repurchase the debt $gcariexchange or convert the debt
security for or into our common shares, preferieatas or depositary shar

« reduce the percentage of the securities of angsarmose holders’ consent is needed to modifyritieniture;

« reduce the percentage of the securities of angsarose holders’ consent is needed to waive camgdiwith certain provisions of the
indenture or to waive certain defaul

. release any guarantor from its guarantee obligatexecept as permitted by the indenture;

. inthe case of subordinated debt securities, mdt#yranking or priority of the securities in a whgt is adverse to the holders in any
material respect; ¢

. Mmodify any aspect of the provisions dealing withdifioation and waiver of the indenture, exceptrtorease any required percentage
referred to above or to add to the provisions ¢aainot be changed or waived without consent ohtieer of each affected debt secur

Changes Requiring Consent by the Holders of 50%%eDebt Securities of Each Affected SeriElse second type of change to the indenture

and the debt securities issued under that indendgngires a vote in favor by holders owning mo@antb0% of the principal amount of the debt
securities of each series affected by the changst Fhanges fall into this category, except forifylang changes and certain other changes th:
would not adversely affect holders of the debt g&es in any material respect.

12



Table of Contents

Changes Not Requiring Approvarhe third type of change does not require any @oinigy holders of the debt securities. This typenged to
clarifications and other changes that would noteaskely affect holders of the debt securities in u@gerial respect and changes that affect onl
debt securities to be issued under the indenttiee thie changes take effect.

Waiver

A vote in favor by holders owning a majority of thencipal amount of the debt securities of anet#d series would be required for us to
obtain a waiver of all or part of the restrictivevenants requiring consent by the holders of 50%baif series to change or a waiver of a past
default with respect to the series. However, wahoanbtain a waiver of a payment default or anyeptispect of either indenture or the debt
securities listed above under “Changes Requiringréyal of All Holders” unless we obtain the indivial consent of each holder of securities
affected by the change.

Rules Concerning Voting

When taking a vote, we will use the following rutesdecide how much principal amount to attribute debt security:

« For original issue discount securities, we will tise principal amount that would be due and payablthe voting date if the maturity of
these securities were accelerated to that dateibead a defaul

« For debt securities whose principal amount is maivkn, because, for example, it is based on an indexwvill use a special rule descrik
in the prospectus suppleme

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

holders money for their payment or redemption.ddition, securities will not be eligible to votetifey have been fully defeased as described
under “Defeasance and Covenant Defeasance—FulbBafiee.”

Also, securities that we or our affiliates own witit be considered outstanding. However, secustieswned which have been pledged in goo
faith may be regarded as outstanding if the pledgeablishes to the trustee’s satisfaction thegaetd right to vote with respect to the
securities and that the pledgee is not one of énegnms referred to in the preceding sentence.

In certain circumstances, we or the trustee wilkbgtled to set a record date for action by had#rwe or the trustee set a record date for a
vote or other action to be taken by holders oftiqdar series of debt securities, that vote diosicmay be taken only if holders of the requirec
percentage of outstanding debt securities voteinv@ days of the record date to approve takingatiten.

Remedies If an Event of Default Occurs

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

Each indenture defines an “event of default” wikpect to the debt securities of any series to rapgrof the following:
« our failure to pay interest on a debt securityhait tseries within 30 days after its due date;
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. our failure to pay the principal of, or any premiom, a debt security of that series at its due, gate continuance of that failure for a
period of 30 days

« our failure to deposit any sinking fund paymentwispect to debt securities of that series wifirdays after it becomes due;

. our failure to perform, or breach of, any othereant or warranty of Cott in the indenture withpesst to debt securities of that series
continues for 90 days after a written notice tdushe applicable trustee or to us and the trusyetbe holders of at least 25% of the
principal amount of the outstanding debt securitiethat series stating that we are in defe

« our filing for bankruptcy or the occurrence of atlspecific events of bankruptcy, insolvency, orgamization; and

« the occurrence of any other event of default wétspect to any debt securities of that series desttin the prospectus supplement.

If an event of default applicable to any seriegl@bt securities then outstanding occurs and coedirthe applicable trustee or the holders of at
least 25% of the principal amount of the outstagdiabt securities of that series will have thetrighdeclare the entire principal of all the debt
securities of that series to be due and payablesiiately. If the event of default occurs becausgpefkified events in bankruptcy, insolvency
or reorganization relating to Cott, the entire pifiml amount of the debt securities of that sanidisbhe automatically accelerated, without any
action by the trustee or any holder. Each of theatibns described above is called a declaraticacoéleration of maturity. Under certain
circumstances, the holders of a majority of thegigal amount of the securities of that series eaycel the declaration of acceleration of
maturity and waive the past defaults.

For most defaults under either indenture with respeany series of debt securities, the trustdidbwirequired to give to the holders of the
securities of the series notice of a default knoavit within 90 days of the occurrence of the déifdeor these purposes, a default is defined as
the occurrence of any of the events set forth énetents of default in the indenture, without aracg periods and regardless of notice. For
defaults described in the fourth bullet from thp to this subsection, the trustee is not to giviiceauntil at least 30 days after the occurrence c
the default. The trustee may withhold notice of default, except in the payment of principal oeiesst or any sinking fund installment, if it
decides in good faith that withholding notice ighie interests of the holders.

Generally, the trustee is not required to takeauotion under the relevant indenture at the requiesmhy holders unless the holders offer the
trustee reasonable protection from expenses abifltles. This protection is called an “indemnityf'they provide this indemnity, the holders
a majority in principal amount of the outstandirefptsecurities of the relevant series may dirextithe, method and place of conducting any
lawsuit or other formal legal action seeking anyeely available to the trustee. These majority trsldeay also direct the trustee to exercise
any other action permitted under the applicableirtdre. The trustee may decline to act if the ¢imacgiven is contrary to law or the applice
indenture.

Before you bypass the trustee and bring your owsudt or other formal legal action or take othe&pstto enforce your rights or protect your
interests relating to the debt securities, theofeihg must occur:

« You must give the trustee written notice that aargwf default has occurred and is continuing;

« The holders of not less than 25% in principal antadimll outstanding securities of the relevantesemust make a written request thai
trustee take action because of the default and affgstreasonable indemnity to the trustee agdhrestost and other liabilities of taking
that action

« The trustee must not have taken action for 60 d#tgs receipt of the above notice, request and affindemnity; and
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« During those 60 days, the holders of a majoritgrincipal amount of the debt securities of thevatd series must not have given the
trustee directions that are inconsistent with thigt@n request of the holders of not less than 25#rincipal amount of the debt securit
of the relevant serie

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

The following discussion of defeasance and covedafgasance will be applicable to a particulareseof debt securities only if we choose to
have them apply to that series. If we do so chowsawill state that in the prospectus supplement.

Full Defeasance

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

« We must deposit in trust for the benefit of allders of the debt securities a combination of cashldS. government obligations or
U.S. government agency obligations unconditiongligranteed by the United States (or if the dehirgiées are in a foreign currency,
foreign government securities in the same foreigmency) that will generate enough cash to paygad and any premium and any
interest on the debt securities on their various diates

« There must be a change in current federal tax leandRS ruling that lets us make the above depa#iout causing you to be taxed on
the debt securities any differently than if we dat make the deposit and just repaid the debt gesuourselves. Under current federal
tax law, the deposit and our legal release frond#te securities would be treated as though we baok your debt securities and gave
you your share of the cash and notes or bonds deg@as trust. In that event, you could recognizingor loss on the debt securities y
give back to us

« We must deliver to the trustee a legal opinionwfa@unsel confirming the tax law change descritsove.

« Inthe case of any subordinated debt securitighedime of the deposit referred to above, no payrdefault on any senior debt may
have occurred and be continuing, no acceleraticgheofmaturity of any senior debt upon any evereféult may have occurred and be
continuing and no other event of default with respe any senior debt may have occurred and béreong permitting (after notice or
lapse of time or both) the holders of the seniditde a trustee on their behalf to accelerate thturty of the senior deb

« We must deliver to the trustee an officers’ cartife and an opinion of counsel, each stating bieatbove conditions and all other
conditions to defeasance under the applicable ndemave been complied wi

If we ever fully defeased your debt securities, yamuld have to rely solely on the trust depositrigpayment on the debt securities. You could
not look to us for repayment in the unlikely evehany shortfall. Conversely, the trust deposit ldanost likely be protected from claims of
our lenders and other creditors if we ever becoamkiupt or insolvent. If the debt securities areadinated debt securities, their holders
would be released from the subordination provisiescribed under “Subordination of SubordinatedtiBaturities.”

Covenant Defeasance

Under current U.S. federal tax law, we can makestirae type of deposit described above and be egldemm certain restrictive covenants
relating to any particular debt security that maydescribed in a prospectus
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supplement. The release from these covenantslé&icabvenant defeasance.” In that event, you wtase the protection of these covenants,
and any omission to comply with them would not ¢ibate an event of default. You would, however gtiie protection of having cash and
securities set aside in trust to repay the dehtries. If the debt securities are subordinathdirtholders would be released from the
subordination provisions described above under 6&dibation of Subordinated Debt Securities.” Inartb achieve covenant defeasance, we
must do the following:

« We must deposit in trust for the benefit of allders of the debt securities a combination of caghldS. government obligations or
U.S. government agency obligations unconditiongligranteed by the United States (or if the dehirgiées are in a foreign currency,
foreign government securities in the same foreigmency) that will generate enough cash to payggad and any premium and any
interest on the debt securities on their various diates

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

« Inthe case of any subordinated debt securitighedime of the deposit referred to above, no payrdefault on any senior debt may
have occurred and be continuing, no acceleraticgheofmaturity of any senior debt upon any evereféult may have occurred and be
continuing and no other event of default with resppe any senior debt may have occurred and bereong permitting (after notice or
lapse of time or both) the holders of the seniditde a trustee on their behalf to accelerate thturity of the senior deb

« We must deliver to the trustee an officers’ cestife and an opinion of counsel, each stating tieahbove conditions and all other
conditions to defeasance under the applicable indemave been complied wil

If we accomplish covenant defeasance with regaedfarticular series of debt securities, the folfmaprovisions of the applicable indenture
and the debt securities would no longer apply:

. Ifthe debt securities are senior debt securitiegain restrictions.
« Any other covenants applicable to the series of deburities described in the prospectus supplement
« The events of default relating to breach of covémdescribed above under “Remedies If an Evente&liit Occurs.”

« Ifthe securities are subordinated, the subordingtirovisions of the debt securities described ahmder Subordination of Subordinat
Debt Securitie!”

If we accomplish covenant defeasance, the holdetealebt securities could still look to us fopagment of those securities if there were a
shortfall in the trust deposits. If a remaining etvef default occurred and the debt securities imecemmediately due and payable, there could
be a shortfall. Depending on the event causingléfault, you may not be able to obtain paymenhefshortfall.

Legal Ownership

Street Name and Other Indirect Owners

Investors who hold securities in accounts at bamkzokers will generally not be recognized by sidegal holders of securities. This is called
holding in “street name.” Instead, we would recaegronly the bank or broker, or the financial ingtdn the bank or broker uses to hold its
securities. These intermediary banks, brokers #imer dinancial institutions pass along principaterest and other payments on the securities
either because they agree to do so in their custagreements or because they are legally requirdélyou hold securities in street name, you
should check with your own institution to find out:

. How it handles securities payments and notices.

« Whether it imposes fees or charges.
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.« How it would handle voting if ever required.
« Whether and how you can instruct it to send yowsges registered in your own name so you can belder as described below.

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

Registered Holders

Our obligations, as well as the obligations of titustee and those of any third parties employedsbgr the trustee, run only to persons who ar
registered as holders of securities. As noted ghegelo not have obligations to you if you holdwgé@ees in street name or by other indirect
means, either because you choose to hold securitieat manner or because the securities aredssute form of book-entry securities as
described below. For example, once we make paytodhe registered holder, we have no further resipdity for the payment even if that
holder is legally required to pass the paymentglornyou as a street name customer but does nsxt.do

Book-Entry Securities

What is a Book-Entry Security® book-entry security is a special type of indthgdeld security, as described above under “Stkeghe and
Other Indirect Owners.” If we choose to issue sidiegrin the form of book-entry securities, thembite beneficial owners can only be indirect
owners. We do this by requiring that the book-estgurity be registered in the name of a finaringtitution we select and by requiring that
the securities included in the book-entry securiybe transferred to the name of any other haldégss the special circumstances described
below occur. The financial institution that actdlaes sole holder of the book-entry security iseralihe “depositary.” Any person wishing to
own a security must do so indirectly by means chezount with a broker, bank or other financiatitn§on that in turn has an account with the
depositary. The prospectus supplement will indiediether a particular series of securities wiligsied only in the form of book-entry
securities.

Special Investor Considerations for Book-Entry S#ies. As an indirect owner, an investor’s rights relgtin a book-entry security will be
governed by the account rules of the investor'arfzial institution and of the depositary, as welganeral laws relating to securities transfers.
We do not recognize this type of investor as aéwotd securities and instead deal only with theod@pry that holds the book-entry security.

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

« The investor cannot get securities registeredsrohher own name and cannot receive physicaficat8s for his or her interest in the
securities, except in the special situations wertiles below.

« The investor will be a street name owner and magi to his or her own bank or broker for paymemiste securities and protection of
his or her legal rights relating to the securiti®se” Street Name and Other Indirect Owr” for information about these procedur

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

« Theinvestor may not be able to pledge his or terést in the securities in circumstances wherntfficates representing the securities
must be delivered to the lender or other benefjaidithe pledge in order for the pledge to be eifec

« The depositary’s policies will govern paymentsnsi@rs, exchanges and other matters relating tmtkestor’s interest in the book-entry
security. We and the trustee have no responsilfiditiany aspect of the depositary’s actions oiitforecords of ownership interests in the
book-entry security. We and the trustee also do notrsigeethe depositary in any we

« The depositary will require that interests in albeotry security be purchased or sold within itsteyn using same-day funds and your
broker or bank may require you to do so as v
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Special Situations When a Book-Entry Security WillBe Terminated

In a few special situations described below, a beatky security will terminate and interests imwitl be exchanged for physical certificates
representing the securities it represented. Afftat ¢€xchange, the choice of whether to hold seesritirectly or in street name will be up to the
investor. Investors must consult their own bankrakers to find out how to have their interestseégurities transferred to their own name, so
that they will be holders. The rights of street eanvestors and holders in the securities are destunder “Street Name and Other Indirect
Owners” and “Registered Holders.”

The special situations for termination of a booksgsecurity are:

. If the depositary notifies us that it is unwilliog unable to continue as depositary, or ceases todbearing agency registered under
applicable law, and we have not appointed a suocelepositary within 90 day

« If we notify the trustee that we wish to termintte book-entry security.

« Ifan event of default on the securities has o@tliand is continuing. Defaults are discussed aboder “Remedies If an Event of
Default Occur?

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

If a book-entry security is terminated, only th@dsitary, and not we or the trustee, is responsildeciding the names of the institutions in
whose names the debt securities represented Iyotileentry security will be registered and, therefavho will be the holders of those
securities.

Certificated Debt Securities

If we issue certificated debt securities, they Wwélregistered in the name of the holder of the geturity. Holders may transfer or exchange
these certificated debt securities without the payhof any service charge, other than any taxlmrajovernmental charge, by contacting the
trustee.

We will pay principal of, and any premium and imt&ron, certificated debt securities at designplackes, or we may choose to make these
payments by check mailed to the persons in whoseesdhe debt securities are registered or by waresfer to their accounts, on days spec
in the prospectus supplement.

Governing Law

The indentures and the debt securities will be gme by, and construed in accordance with, the ise State of New York.
About the Trustee and Paying Agent

The trustee under both the senior debt indentutldteensubordinated debt indenture will be namednadebt securities are issued.

If an event of default, or an event that would beeaent of default if the requirements for givirggdefault notice or our default having to exist
for a specific period of time were disregarded,usscthe trustee may be considered to have a ctinfliinterest with respect to the securities
offered by this prospectus and any accompanyingpgarcius supplement, or with respect to the seesmtitstanding under that other indent
for purposes of the Trust Indenture Act of 193%hiat case, the trustee may be required to resigrustee under the indenture under which th
securities offered by this prospectus and any apeorying prospectus supplement will be issued, amévauld be required to appoint a
successor trustee. At any time, the trustee untlerendenture may resign or be removed by thedrsl of at least a majority in principal
amount of any series of the outstanding debt siéesiof that indenture. If the trustee resignsemoved or becomes incapable of acting as
trustee, or if a vacancy occurs in the office & ttustee for any reason, a successor trustedevdbpointed in accordance with the provisions
of the indenture.
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The trustee will act as paying agent for the debtigties unless a different paying agent is idieatiin any prospectus supplement.

Description of Common Shares

Our authorized capital stock consists of an unbBehitumber of common shares. As of May 7, 2015¢thare 93,259,829 common shares
outstanding. Our common shares are quoted on theYek Stock Exchange under the symbol “COT” anel lssted on the Toronto Stock
Exchange under the symbol “BCB.”

The following description of our common shares pravisions of our articles of amalgamation and|Bys is only a summary. The descripl
may not be complete and is subject to, and qudlifidts entirety by reference to, the terms amal/isions of our articles and By-laws, which
are exhibits to the registration statement thataios this prospectus. We encourage you to revawptete copies of our articles and By-laws.

Voting Rights

Each holder of our common shares is entitled tovae for each share on all matters submittedvota of our shareowners, including the
election of our directors. The rights attachedh®¢ommon shares do not provide for cumulativengptights or preemptive rights.
Accordingly, the holders of a majority of our oatstling common shares entitled to vote in any elratf directors can elect all of the direct
standing for election, if they should so choose.

Dividend Rights

Subject to limitations under the Canada Businesp@ations Act (the “CBCA”")preferences that may apply to the Preferred St{asedefine:
below), any other outstanding preferred sharescanttactual restrictions, holders of our commoareh are entitled to receive ratably
dividends or other distributions when and if deethby Cott’s board of directors. There are centasgtrictions on the payment of dividends
under the terms of the Preferred Shares, our &ssed lending facility and the indentures goverming6.750% senior notes due 2020, 5.3
senior notes due 2022, and 10.000% second-prieitjor secured notes due 2021 assumed in connedgtiothe DSS Acquisition. In addition
to such restrictions, whether any future divideadspaid to our shareowners will depend on decssibat will be made by our board of
directors and will depend on then existing condgiancluding our financial condition, contractuestrictions, corporate law restrictions,
capital requirements and business prospects. Uhde€ZBCA, Cott may pay dividends unless there @asonable grounds for believing that
(i) Cott is, or would after such payment be, undblpay its liabilities as they become due ort(i§ realizable value of Cott's assets would be
less than the aggregate of its liabilities andestaiapital of all classes of shares.

Change of Control

Under the CBCA, the affirmative vote of two-thirdkthe votes cast is required for shareowner agrofran amalgamation (other than certain
short form amalgamations), any sale, lease or exgghaf all, or substantially all, of our assets)dt in the ordinary course of our business, an
certain other fundamental changes including an a@ment to the articles of amalgamation. Other shaneo action is generally decided by a
majority of the votes cast at a meeting of sharemain

There is no limitation imposed by Canadian law pohr articles or other charter documents on thletrdf a non-resident to hold or vote
common shares, other than as provided by the ImergtCanada Act, which requires notification and;értain cases, advance review and
approval by the Government of Canada of the adiprisby a non-Canadian of control of a Canadiarinass.

The authorization of undesignated preferred sharear articles of amalgamation makes it possibteciur board of directors to issue preferrec
shares with rights or preferences that could imgkdesuccess of any attempt to change control.oflusse and other provisions may have the
effect of deterring hostile takeovers or
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delaying changes in control or management of ug.e@tly, holders of our outstanding preferred shdnrave the right to approve certain
issuances of preferred shares, which could lingittbard’s discretion in responding to an attemptexhge of control.

Transfer Agent and Registrar

The transfer agent and registrar for our commomneshia Computershare Trust Company N.A.

Description of Preferred Shares

We have the ability to issue an unlimited numbepreferred shares, in series with such terms ab@and of directors may determine. Any
such series of preferred shares could have righualer superior to the rights of our common shadresonnection with the DSS Acquisition,
we issued to the former security holders of DSSSmnies A Convertible First Preferred Shares (Denvertible Preferred Shares”) having an
aggregate value of approximately $116.1 million &edies B Non-Convertible First Preferred Shares {INon-Convertible Preferred Shares,”
and together with the Convertible Preferred Shahes;Preferred Shares”) having an aggregate vafapproximately $32.7 million. The
Preferred Shares were created by an amendment &otalles of amalgamation.

The following briefly summarizes the provisionsair articles of amalgamation governing future ismes of preferred shares. The following
description may not be complete and is subjeard,qualified in its entirety by reference to, thems and provisions of our articles, as
amended, which is an exhibit to the registrati@eshent that contains this prospectus. The degoripf most of the financial and other
specific terms of a particular series will be ie firospectus supplement accompanying this prospétte encourage you to review complete
copies of our articles and By-laws.

The specific terms of any particular series of @nefd shares as described in the relevant prospsepplement will supplement and, if
applicable, may modify or replace the general tedescribed in this section. If there are differenibetween a prospectus supplement and thi:
prospectus, the prospectus supplement will confifulis, the statements we make in this section roagpply to all series of preferred shares.
The terms in a prospectus supplement will havertbanings described in this prospectus, unlesswitespecified.

Our Authorized Preferred Shares

Under our articles of amalgamation, our board ofcrs is authorized, without further action by shareowners, to issue at any time an
unlimited number of preferred shares. Our boardifctors may from time to time before the issuerdlof fix the number of shares in, and
determine the designation, rights, privileges rietsbns and conditions attaching to, each sergweferred shares. The preferred shares shall
be entitled to priority over the common shares ahdther shares ranking junior to the preferreareh with respect to the payment of divide
and the distribution of our assets in the everargf liquidation, dissolution or winding-up or ottdistribution of our assets among our
shareowners for the purpose of winding-up our effaixcept as otherwise provided by law or as neagehuired by the rules of the applicable
national securities exchange or quotation sentieeholders of the preferred shares shall notyels, e entitled to receive notice of or to ati
any meeting of our shareowners and shall not bideshto vote at any such meeting. Without limitithg generality of the foregoing, the
holders of the preferred shares shall not be edtith vote separately as a class on any proposahémd our articles of amalgamation to:

« increase or decrease any maximum number of audtbpeeferred shares, or increase any maximum nuaiflzerthorized shares of a
class having rights or privileges equal or supandahe preferred share

. effect an exchange, reclassification or canceltatiball or part of the preferred shares; or
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. Create a new class of shares equal or superibetpreferred shares.

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

. the offering price at which we will issue the preéel shares;
. the title, designation of number of preferred shamed stated value of the preferred shares;

. the dividend rate or method of calculation, therpagt dates for dividends and the place or placesevtne dividends will be paid,
whether dividends will be cumulative or noncumuwdatiand, if cumulative, the dates from which divids will begin to cumulate

. any conversion or exchange rights;

« Whether the preferred shares will be subject temgation and the redemption price and other terrdscanditions relative to the
redemption rights

« any liquidation rights;
. any voting rights; and

« any other rights, preferences, privileges, limitas and restrictions that are not inconsistent thighterms of our articles of amalgamat

When we issue and receive payment for the prefatnaces, the shares will be fully paid and nonsssdge, which means that the holders will
have paid their purchase price in full and we matyask them to surrender additional funds.

The rights of holders of the preferred shares effenay be adversely affected by the rights of reldéany preferred shares that may be is
in the future. Our board of directors may causepttederred shares to be issued in public or pritratesactions for any proper corporate
purposes and may include issuances to obtain additfinancing in connection with acquisitions, asgliances to officers, directors and
employees pursuant to benefit plans. Our boardrettbrs’ ability to issue preferred shares mayadlisage attempts by others to acquire
control of us without negotiation with our boarddifectors.

Outstanding Preferred Shares

Voting and Conversion Rights

The Convertible Preferred Shares become conveititbecommon shares beginning on December 12, 284 have certain voting rights (on
an as-converted basis) beginning on June 13, 20d Giarestricted voting rights beginning after Debeml2, 2017. From June 13, 2016 until
December 12, 2017, holders of Convertible PrefeBfegires are entitled to vote on arcaaverted basis with the holders of the commonesh;
together as a single class, on all matters suldrfitiea vote of the holders of common shares. Quttat time, however, when board elections
are held (other than with respect to a Preferraddend Default (defined below)), holders of Conildet Preferred Shares are required to cast
votes for and against each director nominee aniialfsom voting in the same proportion as the baddbf our common shares. This restric
no longer applies after December 12, 2017. The Gonvertible Preferred Shares do not have votingisignd may not be converted into
common shares.

Approval Rights

For so long as Preferred Shares remain outstanckémtiin of our actions will require prior approwsi holders of at least two-thirds of the then
outstanding Convertible Preferred Shares and Nam+&ible Preferred Shares, each voting separagelyseries, including: (i) the issuance o
reclassification of shares that would rank equal or
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senior to the Convertible Preferred Shares witheesto liquidation and dividend rights (includitige issuance of additional Convertible
Preferred Shares or Non-Convertible Preferred Sha(i@ voluntary liquidation or declaration of tdeuptcy by us or certain of our
subsidiaries; (iii) increasing our board size teager than 11 members (except in the event of feiifed Dividend Default); (iv) the incurrence,
assumption or refinancing of debt such that oo @t consolidated debt (less cash and cash edauits)lto EBITDA would be equal to or
greater than 5.0-to-1.0; (v) the declaration ompewt of any dividend on, or the redemption or pasghof, any shares ranking junior to the
Preferred Shares, provided, among other exceptibasthe requirement to obtain consent shall pptyato the payment of regular quarterly
dividends to holders of our common shares in anwentioot to exceed $0.06 per share so long as weuarent on dividend payments to the
Preferred Shares; and (vi) other actions custoynegduiring approval of holders of preferred shares

Dividend Rights

Dividends on both series of Preferred Shares bagancrue and are cumulative from December 12, 2bi®dissue date for such Preferred
Shares. Dividends on the Convertible Preferred &hare 9.0% per year, increasing by 1.0% on eattredfrst five anniversaries of the issue
date. Dividends on the Non-Convertible Preferredr&h are 10.0% per year, increasing by 1.0% on &fatte first five anniversaries of the
issue date.

If we do not pay any dividend in full on a schedltividend payment date, the unpaid dividend vatiraie at the then-applicable rate plus an
additional 2.5% per annum of the redemption valueach Preferred Share from the scheduled paynaattd the date that all accumulated
dividends on the applicable series of Preferred&hlave been paid in cash in full. If we missdsidend payments, whether or not
consecutive (a “Preferred Dividend Default”), titea holders of the Convertible Preferred Sharelshaile the right as a separate class to elec
two directors to our board of directors. Such rigiit terminate when full dividends have been paidleclared and set aside to be paid on the
Preferred Shares, and the term of any directoedessied shall terminate on such date.

Transfer Agent and Registrar
The transfer agent, registrar and dividend disbuese agent for the preferred shares will be statélde applicable prospectus supplement.
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Description of Depositary Shares

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

The shares of any series of preferred shares yiigthe depositary shares will be deposited uadszparate deposit agreement between us
and a bank or trust company, which we will sel@bie prospectus supplement relating to a seriegpdsitary shares will state the name and

address of the depositary. Unless otherwise pravigethe deposit agreement, each owner of depgstares will be entitled, in proportion to
the applicable fractional interests in preferredrsk underlying the depositary shares, to allittes and preferences of the preferred shares

underlying the depositary shares including dividerating, redemption, conversion and liquidatioghts.

The depositary shares will be evidenced by depysitxeipts issued under the deposit agreemenbgiapy receipts will be distributed to
those persons purchasing the fractional interastbares of the related series of preferred sha@scordance with the terms of the offering
described in the related prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received in respectrefgyred shares to the record holders of
depositary shares relating to the preferred sharpsportion to the numbers of the depositary ebawned by the holders on the relevant
record date. The depositary will distribute onlyamount, however, that can be distributed withdwibauting to any holder of depositary sha
a fraction of one cent, and any balance not soildiged will be added to and treated as part ofidose sum received by the depositary for
distribution to record holders of depositary shares

If there is a non-cash distribution, the depositaify/distribute property received by it to the ogd holders of depositary shares entitled to it,
unless the depositary determines that it is ndilid@to make the distribution. If this happens, depositary may, with our approval, sell the
property and distribute the net sale proceedsadtiders. The deposit agreement will also congeawisions relating to the manner in which
any subscription or similar rights that we offetimlders of the preferred shares will be made albglto the holders of depositary shares.

Redemption of Depositary Shares

If a series of the preferred shares underlyingdigositary shares is redeemed in whole or in fietdepositary shares will be redeemed from
the redemption proceeds received by the depositéuy depositary will mail notice of redemption teds than 30, and not more than 60, days
before the date fixed for redemption to the redwftlers of the depositary shares to be redeemib@iataddresses appearing in the deposiary
books. The redemption price for each depositaryesiil be equal to the applicable fraction of teelemption price for each share payable
with respect to the series of the preferred shakenever we redeem preferred shares held by thesidary, the depositary will redeem on
same redemption date the number of depositary shelating to the preferred shares so redeeméekdfthan all of the depositary shares are 1
be redeemed, the depositary shares to be redeeithbée selected by lot or proportionally as maydstermined by the depositary.

After the date fixed for redemption, the depositstrares called for redemption will no longer besidared outstanding and all rights of the
holders of the depositary shares will cease, exteptight to receive the cash, securities or ofineperty payable upon the redemption and an
cash, securities or other property to which thelés of the redeemed depositary shares were entilen surrender to the depositary of the
depositary receipts evidencing the depositary share
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Voting the Preferred Shares

Upon receipt of notice of any meeting at which hioéders of the preferred shares are entitled te,wbe depositary will mail the information
contained in the notice of meeting to the recordérs of the depositary shares relating to thegprefl shares. Each record holder of deposita
shares on the record date, which will be the samte aks the record date for the preferred shardd)eventitled to instruct the depositary hov
exercise the voting rights pertaining to the nunddgreferred shares underlying the holdatépositary shares. The depositary will endedo
the extent practicable, to vote the number of preteshares underlying the depositary shares iordaoce with these instructions, and we will
agree to take all action which the depositary nasier necessary in order to enable the deposaargte the shares.

Amendment and Termination of Depositary Agreement

We may enter into an agreement with the deposéaany time to amend the form of depositary recevidencing the depositary shares and
any provision of the deposit agreement. However hiblders of a majority of the depositary sharestrapprove any amendment which
materially and adversely alters the rights of thisteng holders of depositary shares. We or theodiégry may terminate the deposit agreemen
only if (a) all outstanding depositary shares isisueder the agreement have been redeemed ori(@! a@istribution in connection with any
liquidation, dissolution or winding up has been m&althe holders of the depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and gowexntal charges arising solely from the existenab@fdepositary arrangements. We will alsc
pay charges of the depositary in connection withitfitial deposit of the preferred shares and aaemption of the preferred shares. Holdel
depositary shares will pay transfer and other taxesgovernmental charges and such other chargee aspressly provided in the deposit
agreement to be for their accounts.

Resignation and Removal of Depositary

The depositary may resign at any time by delivetings notice of its election to resign, and we raggny time remove the depositary. Any
resignation or removal will take effect when a ssor depositary has been appointed and has add¢bptappointment. Appointment must
occur within 60 days after delivery of the notide@signation or removal.

United States Federal Income Tax Consequences

Owners of the depositary shares will be treatedSf&. federal income tax purposes as if they weneens of the preferred shares underlying
the depositary shares. Accordingly, the ownerspalentitled to take into account for U.S. fed@rabme tax purposes income and deductions
to which they would be entitled if they were hoklef the preferred shares. In addition:

« ho gain or loss will be recognized for U.S. fedénabme tax purposes upon the withdrawal of preféshares in exchange for depositan
shares

« the tax basis of each share of preferred stock &xahanging owner of depositary shares will, unexchange, be the same as the
aggregate tax basis of the depositary shares egedaanc

« the holding period for preferred shares in the Baofdan exchanging owner of depositary sharesinglude the period during which the
person owned the depositary sha

The prospectus supplement for each series of pegfshares may include a description of additiapglicable U.S. federal income tax or ol
considerations with respect to the preferred shares
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Miscellaneous

The depositary will forward to the holders of defary shares all reports and communications thati@lver to the depositary and that we are
required to furnish to the holders of the prefeishdres. Neither the depositary nor Cott will bl if it is prevented or delayed by law or any
circumstance beyond its control in performing idigations under the deposit agreement. The olitigatof Cott and the depositary under the
deposit agreement will be limited to performancgaod faith of their duties under the agreementtasg will not be obligated to prosecute or
defend any legal proceeding in respect of any depgshares or preferred shares unless the hopdervsde them with satisfactory indemnity.
Cott and the depositary under the deposit agreemantrely upon written advice of counsel or accauts, or information provided by persons
presenting preferred shares for deposit, holdedepbsitary shares or other persons believed tmimpetent and on documents they believe t
be genuine.

Description of Warrants

We may issue warrants to purchase debt or equityrisies. We may issue warrants independently getteer with any offered securities. The
warrants may be attached to or separate from thifeseed securities. We will issue the warrants undarrant agreements to be entered into
between us and a bank or trust company, as waaggmit, all as described in the applicable prospesipplement. The warrant agent will act
solely as our agent in connection with the warramis will not assume any obligation or relationsifijgency or trust for or with any holders
or beneficial owners of warrants.

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

. the title of the warrants;
. the designation, amount and terms of the secufitieshich the warrants are exercisable;

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

« the price or prices at which the warrants will sguied;
. the aggregate number of warrants;

« any provisions for adjustment of the number or anh@tfi securities receivable upon exercise of theavds or the exercise price of the
warrants;

« the price or prices at which the securities purablssupon exercise of the warrants may be purchased

. ifapplicable, the date on and after which the aaiis and the securities purchasable upon exertthe varrants will be separately
transferable

. ifapplicable, a discussion of the material U.Slef@l income tax considerations applicable to #erase of the warrants;

. any other terms of the warrants, including termecedures and limitations relating to the exchaanue exercise of the warrants;
« the date on which the right to exercise the wasrarili commence, and the date on which the riglitexipire;

« the maximum or minimum number of warrants which rhayexercised at any time; and

. information with respect to book-entry procedurgany.
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Exercise of Warrants

Each warrant will entitle the holder of warrantptorchase for cash the amount of debt or equityrgexs, at the exercise price stated or
determinable in the prospectus supplement for thieamts. Warrants may be exercised at any time tpet close of business on the expiration
date shown in the prospectus supplement relatitigetevarrants, unless otherwise specified in th@iegble prospectus supplement. After the
close of business on the expiration date, unexadaigarrants will become void. When the warrant Boldakes the payment and properly
completes and signs the warrant certificate atthporate trust office of the warrant agent or ather office indicated in the prospectus
supplement, we will, as soon as possible, fornlaeddebt or equity securities that the warrant hdide purchased. If the warrant holder
exercises the warrant for less than all of the is&esi represented by the warrant certificate, vikigssue a new warrant certificate for the
remainder.

Description of Stock Purchase Contracts and Stocku?chase Units

We may issue stock purchase contracts, includimgracts obligating holders to purchase from us,stb sell to the holders, a specified
number of common shares at a future date or dakesprice per share of common stock and the nuwifgrares of common stock may be
fixed at the time the stock purchase contractssareed or may be determined by reference to afgpémimula stated in the stock purchase
contracts.

The stock purchase contracts may be issued selyavatgs part of units that we call “stock purchaséts.” Stock purchase units consist of a
stock purchase contract and either our debt sésiat debt obligations of third parties, includidds. treasury securities, securing the holders
obligations to purchase the common stock undestihek purchase contracts.

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

The applicable prospectus supplement will desdhibderms of the stock purchase contracts or gtackhase units. The description in the
prospectus supplement will only be a summary, andshould read the stock purchase contracts, Bagplicable, collateral or depositary
arrangements, relating to the stock purchase aatoa stock purchase units. Material U.S. fed@@me tax considerations applicable to the
stock purchase units and the stock purchase cosinéit also be discussed in the applicable progesupplement.
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Plan of Distribution

We may sell the securities, and any selling shaneosymay sell common shares and preferred sharesgh agents, underwriters or dealers,
or directly to one or more purchasers. The applepbospectus supplement and/or other offering rizdsewill contain the terms of the
transaction.

We and any selling shareowners may designate agdiatsgree to use their reasonable efforts toisplicchases for the period of their
appointment or to sell securities on a continuiagi.

If we or any selling shareowners use underwritersafsale of securities, the underwriters will aogthe securities for their own account. The
underwriters may resell the securities in one oremiansactions, including negotiated transactiahg, fixed public offering price or at varying
prices determined at the time of sale. The obligetiof the underwriters to purchase the secursiti#de subject to the conditions stated in the
applicable underwriting agreement. The underwritghsbe obligated to purchase all the securitiethe series offered if any of the securities
of that series are purchased. Any initial publifedhg price and any discounts or concessions &ltbar re-allowed or paid to dealers may be
changed from time to time.

We and any selling shareowners may sell secudtiestly to one or more purchasers without usindeuwriters or agents.
We and any selling shareowners may also sell geutipon the exercise of rights that may be dhistad to security holders.

Underwriters, dealers and agents that participated distribution of the securities may be undéess as defined in the Securities Act, and
discounts or commissions they receive and anytpaftheir resale of the securities may be treatednderwriting discounts and commissions
under the Securities Act. The applicable prospestyplement will identify any underwriters, dealersagents and will describe their
compensation. We and any selling shareowners may dgreements with the underwriters, dealers aadtago indemnify them against
certain civil liabilities, including liabilities witer the Securities Act. Underwriters, dealers agghts may engage in transactions with or per
services for us or our subsidiaries or any selingreowners in the ordinary course of their busingdditionally, because selling shareowners
may be deemed to be “underwriters” within the megruf Section 2(11) of the Securities Act, sellgigareowners may be subject to the
prospectus delivery requirements of the Securities

Any selling shareowners may also resell all or dipo of their common shares or preferred shar@saimsactions exempt from the registration
requirements of the Securities Act in reliance uRoie 144 under the Securities Act provided thegtntiee criteria and conform to the
requirements of that rule, Section 4(1) of the $ities Act or other applicable exemptions, regasslef whether the securities are covered by
the registration statement of which this prospetiasis a part.

Unless otherwise specified in the applicable progmesupplement, each class or series of secuntielse a new issue with no established
trading market, other than the common shares, wdnieHisted on the New York Stock Exchange andrfrento Stock Exchange. We may
elect to list any other class or series of se@gitin any exchange, but we are not obligated sodti is possible that one or more underwriters
may make a market in a class or series of secuirltigt the underwriters will not be obligated tostoand may discontinue any market making
at any time without notice. We cannot give any easte as to the liquidity of the trading marketdaowy of the securities.

We and any selling shareowners may enter into dtvir transactions with third parties, or sell sé@s not covered by this prospectus to thirc
parties in privately negotiated transactions. & #pplicable prospectus supplement indicates,nnection with those derivatives, the third
parties may sell securities covered by this
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prospectus and the applicable prospectus supplemehiding in short sale transactions. If so, tiied party may use securities pledged by us
or any selling shareowners or borrowed from us,s@iyng shareowners or others to settle thoses saléo close out any related open
borrowings of stock, and may use securities reckik@m us or any selling shareowners in settleroétiiose derivatives to close out any
related open borrowings of stock. We and any ggBimareowners may also loan or pledge securitiesred by this prospectus and any
applicable prospectus supplement to third panits® may sell the loaned securities or, in an eeédefault in the case of a pledge, sell the
pledged securities pursuant to this prospectusagapplicable prospectus supplement (or a post#fe amendment).

Any underwriter may engage in over-allotment, diabg transactions, short-covering transactiond penalty bids in accordance with
Regulation M under the Exchange Act. Over-allotnienblves sales in excess of the offering size clwlureate a short position. Stabilizing
transactions permit bids to purchase the underlgewyrity so long as the stabilizing bids do nateexi a specified maximum. Short-covering
transactions involve purchases of the securitigkéropen market after the distribution is comml@tecover short positions. Penalty bids pe
the underwriters to reclaim a selling concessiomfa dealer when the securities originally soldh®ydealer are purchased in a covering
transaction to cover short positions. Those a@iwitnay cause the price of the securities to bednithan it would otherwise be. If commenced
the underwriters may discontinue any of the adéigiat any time.

Legal Matters

Unless otherwise specified in a prospectus suppigmertain Canadian legal matters in connectiah wiis offering of securities will be
passed upon for us by Goodmans LLP, Toronto, Gntard certain U.S. legal matters in connection itk offering of securities will be
passed upon for us by Drinker Biddle & Reath LLRiJ&lelphia, Pennsylvania. One of our directorep8en H. Halperin, is a partner in the
law firm of Goodmans LLP and, as of the date dfdjlthis Registration Statement, he owns 110,180naon shares.

Experts

The financial statements and financial statememedale of Cott Corporation, and management’s assagsof the effectiveness of internal
control over financial reporting (which is includedManagement’s Report on Internal Control overdricial Reporting), which contains an
explanatory paragraph on the effectiveness ofrialegontrol over financial reporting due to theles®n of certain elements of the internal
control over financial reporting of the Aimia Foddsldings Limited and DSS Group, Inc. businessesRhgistrant acquired as of January 3,
2015, incorporated in this prospectus by referéacgott Corporation’s Current Report on Form 8-KedbMay 11, 2015 have been so
incorporated in reliance on the report of PricewaiaseCoopers LLP, an independent registerediedrfiiblic accounting firm, given on the
authority of said firm as experts in auditing ard@unting.

The audited historical financial statements of OE@8up, Inc. included in Cott Corporation’s Curr&aport on Form &/A dated February 2-
2015 have been incorporated in reliance on thertepb PricewaterhouseCoopers LLP, an independgistered public accounting firm, given
on the authority of said firm as experts in audjtand accounting.

The financial statements of Aimia Foods Holdingsitéd as of and for the year ended June 30, 20t8rporated by reference in this
prospectus and elsewhere in the registration statehave been so incorporated by reference imediapon the report of Grant Thornton UK
LLP, independent auditors, upon the authority ad §am as experts in accounting and auditing.
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