EDGAR'pro

iy EDGAR Dnlire”

PRIMO WATER CORP /CN/

FORM 8-K

(Current report filing)

Filed 05/05/10 for the Period Ending 05/04/10

Address 4221 W. BOY SCOUT BLVD.
SUITE 400
TAMPA, FL, 33607
Telephone 813-313-1732
CIK 0000884713
Symbol PRMW
SIC Code 2086 - Bottled and Canned Soft Drinks and Carbonated Waters
Industry  Non-Alcoholic Beverages
Sector Consumer Non-Cyclicals
Fiscal Year 12/28

Powere d By ED‘GA;Rbn]ine

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


https://www.edgar-online.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): My 4, 2010

Cott Corporation

(Exact name of registrant as specified in its chaetr)

Canada 001-31410 98-0154711
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

6525 Viscount Roac

Mississauga, Ontario, Canada L4V1H6
5519 West Idlewild Avenue

Tampa, Florida, United States 33634

(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code(905) 672-1900
(813) 31800

N/A

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 2.02. Results of Operations and Financial Corition.

On May 5, 2010, Cott Corporation (the “Company¥ued a press release reporting financial resulthéofiscal quarter ended April 3, 2010.
A copy of the press release is furnished herewitten the Securities Exchange Act of 1934, as antgradeExhibit 99.1 to this Form 8-K and
is incorporated by reference into this Item 2.0 &dly set forth herein.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 4, 2010, the Board of Directors of the Compéhe “Board”) approved an amendment (the “Ameadt}) to the Company’s 2010
Equity Incentive Plan (the “2010 Equity Plan”). TAmendment provides that the maximum number of comshares that may be issued
pursuant to awards shall not in the aggregate exé@90,000 common shares. The Amendment alsogesvhat the number of common
shares issued upon the exercise of incentive stptiins may not exceed 4,000,000 common sharesldition, further shareowner approval
is required prior to a grant to non-employee doecequal to or exceeding the lesser of (i) 1%efCompany’s issued and outstanding
common shares; and (ii) an annual equity awardloD®00 per non-employee director. Under the Ameardmeither the Board nor the
Human Resources and Compensation Committee ofdaedBnay extend the term of awards that benefitinsiders without prior approval
of the Company’s shareowners. Finally, the Amendrpenvides that no award granted under the 2010t 8lan may be transferable or
assignable other than for normal estate settlemenposes. Except as otherwise expressly providdteilmendment, all of the terms,
conditions and provisions of the 2010 Equity Plantmue in full force and effect.

The foregoing description of the Amendment is diediin its entirety by reference to the Amendmentppy of which is filed as Exhibit 4.2
to the Company’s Registration Statement on Fornfie® on May 4, 2010, and is incorporated hergimdference.

Item 5.07 Submission of Matters to a Vote of Secuyi Holders.

The Annual and Special Meeting of Shareowners‘fitexeting”) of the Company was held at the Toronto Marriottpait Hotel, Salons A, E
and C, 901 Dixon Road, Toronto, Ontario, Canadaa2@ a.m. (Toronto time) on Tuesday, May 4, 201€ afthe record date of March 19,
2010, 81,331,330 common shares were outstandingraitted to notice of and to vote at the Meeting.

Election of Directors

At the Meeting, shareowners approved the electfdviask Benadiba, George A. Burnett, Jerry FowdeayiD T. Gibbons, Stephen H.
Halperin, Betty Jane Hess, Gregory R. Monahan, &/Rilozzi, Andrew Prozes, Eric S. Rosenfeld andh@na W. Savage to serve for the
ensuing year and until their respective successerglected.

For Against Withheld Broker non-votes
Mark Benadibe 49,430,65 — 564,83: 7,703,69!
George A. Burnet 49,278,58 — 716,90( 7,703,69
Jerry Fowder 49,461,87 — 533,61( 7,703,69
David T. Gibbon: 37,998,70 — 11,996,78 7,703,69:
Stephen H. Halperi 43,185,46 — 6,810,02! 7,703,69
Betty Jane Hes 49,256,93 — 738,54¢ 7,703,69:
Gregory R. Monaha 49,441,20 — 554,27¢ 7,703,69!
Mario Pilozzi 48,871,12 — 1,124,36! 7,703,69
Andrew Proze: 49,231,25 — 764,23. 7,703,69i
Eric S. Rosenfel 39,692,89 — 10,302,59 7,703,69:

Graham W. Savac 49,534,18 — 461,30¢ 7,703,69



Approval of Appointment of PricewaterhouseCoopéi8 bs the Compar's Independent Registered Public Accounting Firm

At the Meeting, shareowners approved the appointwieRricewaterhouseCoopers LLP to serve as thepaayis independent registered
public accounting firm for its 2010 fiscal year.

For Against Withheld Broker non-votes

57,540,71( — 162,033 —

Approval of 2010 Equity Pla
At the Meeting, shareowners approved the Compa2g1® Equity Plan.

For Against Withheld Broker non-votes

41,522,871 8,476,174 — 7,703,69¢

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
4.1 Amendment to 2010 Equity Incentive Plan, dated Ma2010 (incorporated by reference to Exhibit 4.2 Registration

Statement on Form-8 filed on May 4, 2010
99.1 Press Release of Cott Corporation, dated May 50 2fl&d herewith)



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned hereunto duly authorized.

Cott Corporatior
(Registrant’

May 5, 2010 By: /s/ Marni Morgan Poe
Marni Morgan Pot
Vice President, General Counsel and Secre
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Exhibit No. Description

4.1 Amendment to 2010 Equity Incentive Plan, dated Ma2010 (incorporated by reference to Exhibit 4.2 Registration
Statement on Form-8 filed on May 4, 2010;

99.1 Press Release of Cott Corporation, dated May 50 2l&d herewith)



Exhibit 99.1

Press Release %—

CONTACT:

Kimball Chapman

Investor Relations

Tel: (813) 313-1840
investorrelations@cott.com

DRAFT
COTT REPORTS FIRST QUARTER 2010 RESULTS

* Revenue was $363 million, a decline of 1.
» Gross margin as a percentage of sales was 1
e Operating income increased 13% to $25 mill

» EBITDA was flat at $39 million (see accompanyingaeciliation of GAAP net income to non-GAAP EBITDéhd adjusted
EBITDA)

(All information in U.S. dollars; all first quart&010 comparisons
are relative to the first quarter of 2009.)

TORONTO, ON and TAMPA, FL — May 5, 2010— Cott Corporation (NYSE:COT; TSX:BCB) today annoad its results for the first
quarter ended April 3, 2010. First quarter 201Greie was $363 million compared to $367 millionealhe of 1.1%, or 4.4% excluding the
impact of foreign exchange. Operating income ineedal 3% to $25 million from $22 million. Net incorard earnings per diluted share were
$12 million and $0.14, respectively, compared t0 $#llion and $0.28, respectively. The decline @ imcome and earnings per diluted share
was due to an income tax expense of $4 milliomenfirst quarter of 2010 compared to an incomebenefit of $6 million in the first quarter

of 2009.

“l am pleased with another quarter of improvemantperating income which benefited from strong ganfances from the UK and Royal
Crown International,” commented Cott’s Chief ExéeaitOfficer, Jerry Fowden. “In what we had previyusommunicated would be a
challenging quarter for volume comparisons, lowertN America volumes were more than offset by groontributions from our other
operating segments and lower overhead expensedN@tir America volume comparisons become easidreagear progresses, and we were
pleased to see a stronger North America volumeopagnce in April,” added Fowden.

1
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FIRST QUARTER 2010 PERFORMANCE SUMMARY

Revenue declined 1.1%, or 4.4% excluding the imp&fdreign exchange. Volume growth in the Uniteidigddom / Europe operating
segment“U.K.”), Mexico and Royal Crown Internationé RCI") more than offset lower volumes in North Ameri

Gross margin as a percentage of sales was 15.8%arethto 15.9%, driven by the ongoing benefit adrafional efficiencies, cost
savings and improved pricing from late 20

Selling, general and administrative (“SG&A") expeagleclined to 8.9% of sales from 9.5%, primardyaaesult of lower information
technology costs and reduced bad debt exp:

Operating income was $25 million compared to $2lianias higher operating income in the U.K., R@taviexico more than offset
lower operating income in North Americ

The Compan’s income tax expense was $4 million compared sx dénefit of $6 million in 200¢

FIRST QUARTER 2010 SEGMENT HIGHLIGHTS

North America revenue declined 8.9%, or 10.8% ediolg the impact of foreign exchange. North Amefittad beverage case volun
declined 7.9% to 131 million cases. The volumeidealvas attributable to national brand promotiamwlvity as well as the effect of
competitive price increases late in 2008 which teraply increased the price gap during the fird aacond quarters of 2009, creating
an unfavourable volume comparison for the firstropreof 2010. Operating income declined to $21imillfrom $26 million, as the
impact of lower volumes was partially offset by ca@nal cost reductions and SG&A savin

“We continue to focus on improving the volume tremdNorth America. We saw the results of this foatth an improved volume
trend in April,” commented Cott's Chief Financiaffioer, Neal Cravens.

U.K. revenue increased 24.5%, or 15.2% excludiegrtipact of foreign exchange. Filled beverage vafiegme increased 9.8% to
39 million cases. The volume increase was duededmtinued growth in energy, sports and isotonddpcts as well as a weak prior
year volume performance as a result of the timingpopetitive price increases late in 2008. U.Kemging income increased by
million to $3 million from a loss of $3 million due a more profitable sales mix and operational sagings

2
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- Revenue in Mexico increased 20.4%, or 8.3% exclytlie impact of foreign exchange. Mexico filled bmge case volume increased
48.2% to 8 million cases, primarily as a resulbheW business in the retail channel as well as dhencencement of shipments to a new
2010 contract bottled water customer. Under thig oentract, the Company receives a portion of fazse revenue through a co-pack
fee, resulting in a decline in average sellingeper case in Mexict

- RCI revenue increased 95.2% to $8 million, prinyaat a result of increased volume as well as ardgratterns in certain key
geographies. RCI concentrate volumes increased«thh’ 84 million cases compared to 49 million cdadbe first quarter of 201(

First Quarter Conference Call

Cott Corporation will host a conference call todslgy 5, 2010, at 10:00 a.m. ET, to discuss firgrtpr results, which can be accessed as
follows:

North America: (877) 407-8031
International: (201) 689-8031

A live audio webcast will be available through Bempany’s website at http://www.cott.carihe earnings conference call will be recorded
and archived for playback on the investor relatisetion of the website for a period of two wealpfving the event.

3
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About Cott Corporation

Cott Corporation (“Cott” or the “Company”) is onétbe world's largest non-alcoholic beverage conigsiand the world’s largest retailer
brand soft drink company. With approximately 2,&0ployees, the Company operates bottling faciliithe United States, Canada, the
United Kingdom and Mexico. Cott markets non-alcahbEverage concentrates in over 50 countries arthusworld.

Non-GAAP Measures

Cott supplements its reporting of revenue deterdchineaccordance with GAAP by excluding the impddiooeign exchange to separate the
impact of currency exchange rate changes from tiragany’s results of operations. Additionally, Catpplements its reporting of earnings
before interest, taxes, depreciation & amortizatioaccordance with GAAP by excluding the impacteiftain items to separate the impact of
these items from underlying business. Since thegamy uses these adjusted financial results in gmeagement of its business, management
believes this supplemental information is usefuht@stors for their independent evaluation andeustéinding of the performance of the
Company’s management and its core business penfimendhe non-GAAP financial measures described@bo® in addition to, and not
meant to be considered superior to, or a subsfitutghe Company’s financial statements prepamneacicordance with GAAP. In addition, the
non-GAAP financial measures included in this eagaiannouncement reflect management’s judgmentrétpkar items, and may be

different from, and therefore may not be comparad|similarly titted measures reported by othenpanies.

Safe Harbor Statements

This press release contains forwéodking statements within the meaning of SectioA 27the Securities Act of 1933 and Section 21 Ehe
Securities Exchange Act of 1934 conveying manag#meRrpectations as to the future based on platsnates and projections at the time
the Company makes the statements. Forward-lookatigraents involve inherent risks and uncertairgies the Company cautions you that a
number of important factors could cause actualli®sw differ materially from those contained inyasuch forward-looking statement. The
forward-looking statements contained in this pres¢sase include statements related to future filmhoperating results and related matters.
The forward-looking statements are based on assomsphat volume and revenue will be consistentwécent historical trends, that interest
rates will remain constant and debt levels willlohe; and, in certain cases, on management’s cuptans and estimates. Management
believes these assumptions to be reasonable batitheo assurance that they will prove to be ateur

Factors that could cause actual results to diffatemilly from those described in this press reddaslude, among others: the Company’s
ability to compete successfully; changes in consuastes and preferences for existing productstam€ompany’s ability to develop and
timely launch new products that appeal to
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such changing consumer tastes and preferencess aflor reduction in business with key customgasticularly Wal-Mart; fluctuations in
commodity prices and the Company’s ability to passncreased costs to its customers, and the ingbdlsbse increased prices on the
Company’s volumes; the Company'’s ability to mainti@vorable arrangements and relationships withupliers; the Company’s ability to
manage its operations successfully; currency fatans that adversely affect the exchange betweetS. dollar and the pound sterling, the
Euro, the Canadian dollar, the Mexican peso andrathirrencies; the Company’s substantial debt $eaetl the Company’s ability to service
and reduce its debt; the Company’s ability to neintompliance with the covenants and conditiordeuiits debt agreements; fluctuations in
interest rates; credit rating changes; furtherritettion of the capital markets; the Company’digbio fully realize the expected cost savings
and/or operating efficiencies from its restructgractivities; any disruption to production at then@pany’s beverage concentrates or other
manufacturing facilities; the Company’s abilitypgotect its intellectual property; the impact ofutation and regulatory, investigative and
legal actions; the impact of proposed taxes on sodaother sugary drinks; unseasonably cold omveetther, which could reduce the demand
for the Company’s beverages; the impact of natiaeglional and global events, including those pbEtical, economic, business and
competitive nature; the Company'’s ability to retrtetain, and integrate new management and a reevagement structure; the Company’s
exposure to intangible asset risk; the volatilitytee Company’s stock price; the Company’s abilitynaintain compliance with the listing
requirements of the New York Stock Exchange; then@any’s ability to renew its collective bargainiagreements on satisfactory terms; and
disruptions in the Company'’s information systems.

The foregoing list of factors is not exhaustiveaBers are cautioned not to place undue reliantbese forward-looking statements, which
speak only as of the date hereof. Readers are twgsatefully review and consider the various disakes, including but not limited to risk
factors contained in the Company’s Annual ReporForm 10-K for the year ended January 2, 2010 &nqguarterly reports on Form 1D-as
well as other periodic reports filed with the séfes commissions. The Company does not undertaki@date or revise any of these
statements in light of new information or futureents.

Website: www.cott.com
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COTT CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS
(in millions of U.S. dollars except per share amous, U.S. GAAP)

Unaudited

Revenue, ne
Cost of sale:

Gross profit

Selling, general and administrative exper
Loss (gain) on disposal of property, plant & equégot
Restructuring and asset impairme

Restructuring
Asset impairment

Operating income

Other expense, n
Interest expense, n

Income before income taxe
Income tax expense (benel

Net income

Less: Net income attributable to r-controlling interest:

Net income attributed to Cott Corporation

Net income per common share attributed to Cott Corpration

Basic
Diluted

Gitt-

Weighted average outstanding shares (thousands) ahuted to Cott Corporation

Basic
Diluted

EXHIBIT 1

For the Three Months Ended

AEril 3, 2010 March 28, 200¢
$ 362.¢ $ 367
305.7 308.¢
57.2 58.2
32.4 34.7
0.2 (0.1)
(0.5) 1.2

— 0.1
25.1 22.2
1.8 0.1

6.2 7.6
17.1 14.¢€
4.4 (6.2)

$ 127 $ 20.£
1.2 0.

$  11r $ 19.¢
$ 014 $ 0.2¢
$ 014 $ 0.2¢
80,37« 70,47:

80,84( 70,47
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COTT CORPORATION
CONSOLIDATED BALANCE SHEETS

(in millions of U.S. dollars, except share amounts.S. GAAP)

Unaudited

ASSETS
Current assets
Cash & cash equivalen

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

Income taxes recoverak
Inventories

Prepaid and other expens
Deferred income taxe
Other current asse

Total current assets

Property, plant and equipme
Goodwill

Intangibles and other ass
Deferred income taxe

Other tax receivabl

Total assets

LIABILITIES AND EQUITY

Current liabilities

Shor-term borrowings

Current maturities of lor-term deb
Income taxes payab

Accounts payable and accrued liabilit
Deferred income taxe

Total current liabilities

Long-term debt

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

Total liabilities
Contingencies and Commitmel

Equity

Capital stock, no pe- 81,331,330 (January 2, 20- 81,331,330) shares issu

Treasury stocl

Additional paic-in-capital

Retained earnings (defic
Accumulated other comprehensive |
Total Cott Corporation equity
Non-controlling interest:

Total equity

Total liabilities and equity

April 3, 2010

$ 23.2

172.¢
5.8
112.¢
10.€
3.3
2.1

330.C

335.€
31.7
151.C
6.1
18.€

$ 873.

5.8
4.3
160.€
04

199.(

232.2
17.5
0.5
10.5

459.¢

322.
(3.9
37.E
63.

(20.9)

399.1
14.€

413.7
$ 873.

EXHIBIT 2

January 2, 201(

$ 30.¢

152.%
20.¢
99.7
11.¢

3.2
2.2

320.¢

343.(
30.¢
155.t
5.4
18.¢

$ 873.¢

17.¢
2.1
166.¢
0.4

207.1

233.2
17.5
0.5
14.Z

472.5

322
(4.9)

37.2

51.€
(21.9

386.(

15.2

401.c
$ 873.¢
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COTT CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions of U.S. dollars, U.S. GAAP)

Unaudited

Operating Activities
Net income
Depreciation and amortizatic
Amortization of financing fee
Shar-based compensation expel
(Decrease) increase in deferred income ti
Decrease in other income tax liabiliti
Loss (gain) on disposal of property, plant & equégot
Loss on buyback on not
Asset impairment
Lease contract termination g¢
Lease contract termination payme
Other noi-cash item:
Change in accounts receival
Change in inventorie
Change in prepaid expenses and other current ¢
Change in other asse
Change in accounts payable and accrued liabi
Change in income taxes receivable,

Net cash provided by operating activit

Investing Activities
Additions to property, plant and equipmi
Additions to intangible:
Proceeds from disposal of property, plant & equiph@nd hel-for-sale asset

Net cash used in investing activiti

Financing Activities
Payments of lor-term debi
Shor-term borrowings, ABL
Shor-term repayments, AB
Distributions to no-controlling interest:
Deferred financing fee
Other financing activitie

Net cash (used in) provided by financing activi
Effect of exchange rate changes on ¢
Net increase (decrease) in cash & cash equivalel
Cash & cash equivalents, beginning of period

Cash & cash equivalents, end of perio

EXHIBIT 3

For the Three Months Ended

April 3, 2010

$ 127
15.€
0.5
0.5
(0.1)

0.2
0.1

(0.9)
(3.9
3.0
(21.9
(12.7)
0.8
0.5)
(3.4)
17.4
8.2

(7.6)
(1.1)
0.1

(8.6)

(13.2)
58.¢
(50.6)
(1.9)
(0.2)

—
0.2
7.7)
30.¢
$ 23

March 28, 200¢

$ 20.€
17.

0.2

0.1

2.2

(7.9)

(0.1)

0.1
0.9
0.6
(6.6)
(3.0
2.7
0.1
(4.0)

(0.5)
21.C

(5.9

1.2
4.7)

(1.9)
344.4
(361.9)
(1.9)

(0.2)
(20.2)

(0.9)
@4.7)
14.7
$ 10.€
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COTT CORPORATION EXHIBIT 4
SEGMENT INFORMATION
(in millions of U.S. dollars, U.S. GAAP)

Unaudited
For the Three Months Ended
April 3, 2010 March 28, 200¢
Revenue
North America $ 263.C $ 289.(
United Kingdom 79.7 64.C
Mexico 11.¢ 9.8
RCI 8.2 4.2
$ 362.< $ 367.(
Operating income (loss;
North America $ 20.¢ $ 26.<
United Kingdom 3.C (2.6)
Mexico (1.8 (2.3
RCI 3.C 0.¢
$ 25.1 $ 22.5
Volume - 8 0z equivalent case- Total Beverage (including concentrate
North America 152.( 160.¢
United Kingdom 44.F 39.¢
Mexico 8.3 5.€
RCI 84.c 49.1
289.1 255.1
Volume - 8 0z equivalent cases - Filled Beverage
North America 130.¢ 141.¢
United Kingdom 39.2 35.7
Mexico 8.3 5.€
RCI — —
178.1 183.]
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COTT CORPORATION

Analysis of Revenue by Geographic Regic
(in millions of U.S. dollars, U.S. GAAP)
Unaudited

(In millions of U.S. dollars)
Change in revent
Impact of foreign exchang

Change excluding foreign exchar
Percentage change in revet

Percentage change in revenue excluding foreignasgsd

Gitt-

EXHIBIT 5
For the Three Months Ended
April 3, 2010
North United
Cott 1 America Kingdom Mexico RCI
$ (4.2 $(25.6 $ 15.7 $ 2.C $4C
(12.5) (6.2) (5.2) (1.1) —
$(16.€) $(32.0 $ 10.f $ 0.¢ $ 4.C
-1.1% -8.9% 24.5% 20.4% 95.2%
-4.4% -10.8% 15.2% 8.2% 95.2%

! Cott includes the following operating segments:tN@émerica, United Kingdom, Mexico, RCI and All @t

10



Press Release W

COTT CORPORATION EXHIBIT 6
SUPPLEMENTARY INFORMATION - NON-GAAP - EARNINGS

BEFORE INTEREST, TAXES, DEPRECIATION & AMORTIZATION (EBITDA)

(in millions of U.S. dollars except per share amous, U.S. GAAP)

Unaudited
For the Three Months Ended
April 3, 2010 March 28, 200¢
Net income (loss) $ 11t $ 19.¢
Interest expense, n 6.2 7.7
Income tax benef 4.4 (6.2)
Depreciation and amortizatic 15.¢ 17.C
Net income attributable to n-controlling interest: 1.2 0.¢
EBITDA $ 39.C $ 39.c
Restructuring, goodwill and asset impairments, lasd on buyback of nott
Restructuring (0.5 1.2
Asset impairment — 0.1
Adjusted EBITDA $ 387 $ 40.€
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