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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S8
REGISTRATION STATEMENT

Under
The Securities Act of 1933

Cott Corporation

(Exact name of Registrant as specified in itscharter)

Canada None
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)

6525 Viscount Road
Mississauga, Ontario, Canada

5519 West Idlewild Avenue L4V 1H6
Tampa, Florida, United States 33634
(Address of principal executive offices) (Zip Code)

AMENDED AND RESTATED COTT CORPORATION EQUITY INCENTIVE PLAN
(Full title of the plan)

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

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copiesto:
H. John Michel, Jr. Neil Sheehy
Drinker Biddle & Reath LLP GoodmansLLP
OneL ogan Squar e, Suite 2000 Bay Adelaide Centre
Philadelphia, Pennsylvania 19103-6996 333 Bay Street, Suite 3400

Toronto, ON M5H 257

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “smalle@porting company” in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated file Accelerated filel O

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

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Securities to be Offering Price Aggregate Amount of

to be Registered Registered (1) Per Share(2) Offering Price (2) Registration Fee (2)




Common Shares, no par val |  8,000,00C | $8.91 | $71,240,000 |  $9,717.14

1)

(@)

Pursuant to Rule 416(a) under the Securitig0At933, as amended, this Registration Statestait also cover any additional shares
of the Registrant’s Common Shares that becomeb$suader the Amended and Restated Cott Corpor&tiprity Incentive Plan by
reason of any stock dividend, stock split, recdigation or other similar transaction effected witt receipt of consideration that
increases the number of the Regist's outstanding Common Shar

Pursuant to 457(h) under the Securities A&9#3, the proposed maximum offering price per shackthe proposed maximum
aggregate offering price are estimated solelyHergurposes of calculating the registration feeired under Section 6(b) of the
Securities Act of 1933 and are based upon the geeyhthe high and low prices for a common shathefRegistrant on the New York

Stock Exchange on May 17, 20:




EXPLANATORY NOTE

This Registration Statement registers additionalisges of the same class as other securitieg/fach the registration statement filed on
Form S-8 (SEC File No. 333-166507) of the Regidtimeffective. The information contained in thegirant’s registration statement on
Form S-8 (SEC File No. 333-166507) is hereby inocaiped by reference pursuant to General Instru@ioh Form S-8.

PART 11

ITEM 8 EXHIBITS.

Exhibit
Number

4.1

51
5.2
23.1
23.2
24.1

Description

Amended and Restated Cott Corporation Equity IrieerRlan (incorporated by reference to Appendixf Bhe Registrant’s
Definitive Proxy Statement on Schedule 14A, filed\March 28, 2013’

Opinion of Drinker Biddle & Reath LLP (filed hereth).

Opinion of Goodmans LLP (filed herewitt

Consent of PricewaterhouseCoopers LLP, IndeperRiegistered Public Accounting Firm (filed herewit
Consent of Drinker Biddle & Reath LLP (includedBmhibit 5.1).

Power of Attorney (included as part of the signatpage to this Registration Stateme



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitlmsts reasonable grounds to believe
that it meets all of the requirements for filing Borm S-8 and has duly caused this Registratiotei®nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gfityampa, State of Florida, on May 21, 2013.

COTT CORPORATION

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each eftindersigned directors and officers of Cott Caation hereby
severally constitutes and appoints Jay Wells anthM?oe, and each of them acting individually, &sttue and lawful attorneys-in-fact and
agents, each with full power of substitution fomhin any and all capacities, to sign any and akatdments to this registration statement on
Form S-8 and to file the same, with exhibits theratd other documents in connection therewith, @iéhSecurities and Exchange
Commission, granting unto said attorneys-in-fact agents, and each of them, full power and authtwitio and perform each and every act
and thing requisite and necessary to be done irabadt the premises, as fully to all intents angpses as he or she might or could do in
person, hereby ratifying and confirming all thatkeaf said attorneys-in-fact, or any substitutey ma or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden

Jerry Fowden
Director and Chief Executive Officer
(Principal Executive Officer)

/sl Gregory Leiter

Gregory L eiter
Senior Vice President, Chief Accounting
Officer, and Assistant Secretary
(Principal Accounting Officer)

/sl George Burnett

George A. Burnett
Director

/s/ Stephen Halperin
Stephen H. Halperin
Director

Date: May 21, 201 /s/ Jay Wells

Jay Wells
Chief Financial Officer

(Principal Financial Officer)

Date: May 21, 201 /s/ Mark Benadiba

Mark Benadiba
Director

Date: May 21, 201 /s/ David Gibbons

David T. Gibbons
Chairman, Director

Date: May 21, 201 /s/ Betty Jane Hess

Betty Jane Hess
Director

Date: May 21, 201

Date: May 21, 201

Date: May 21, 201

Date: May 21, 201



/s/ Gregory Monahan

Gregory Monahan
Director

/s/ Andrew Prozes

Andrew Prozes
Director

/sl Graham Savage

Graham Savage
Director

Date: May 21, 201

Date: May 21, 201

Date: May 21, 201

/s/ Mario Pilozzi

Mario Pilozzi
Director

/sl Eric Rosenfeld

Eric Rosenfeld
Director

Date: May 21, 201

Date: May 21, 201



COTT CORPORATION
REGISTRATION STATEMENT ON FORM S-8
INDEX TO EXHIBITS

Exhibit
Number Description
4.1 Amended and Restated Cott Corporation Equity IreerRlan (incorporated by reference to AppendixfEhe Definitive Prox)
Statement on Schedule 14A, filed on March 28, 2C
51 Opinion of Drinker Biddle & Reath LLP (filed hereth).
5.2 Opinion of Goodmans LLP (filed herewitt
23.1 Consent of PricewaterhouseCoopers LLP, IndeperiRlegistered Public Accounting Firm (filed herewit
23.2 Consent of Drinker Biddle & Reath LLP (includedBmhibit 5.1).

24.1 Power of Attorney (included as part of the signafoage to this Registration Stateme



Exhibit 5.1
May 21, 2013

Cott Corporation
5519 West Idlewild Avenue
Tampa, Florida, United States 33634

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as U.S. counsel to Cott Corporagi@oyporation organized under the laws of Candda“@ompany”), in connection
with the preparation and filing of a Registraticat®ment on Form S-8 (the “Registration Statemefitdd with the Securities and Exchange
Commission under the Securities Act of 1933, asralee (the “Securities Act”), that registers an &ddal 8,000,000 common shares of the
Company (the “Registered Shares”) pursuant to tinedded and Restated Cott Corporation Equity Ineerlan, as amended (the “Plan”).

In all cases, we have assumed the legal capacégaf natural person signing any of the documemtsarporate records examined by
us, the genuineness of signatures, the authentitidpcuments submitted as originals, the conforitaitauthentic original documents of
documents submitted to us as copies, and the agcaral completeness of all records and other indtion made available to us by the
Company.

Insofar as the opinions below relate to the law®wofario and the laws of Canada applicable theminhave relied upon the opinion of
Goodmans LLP, dated the date hereof and addressexd YWe express no opinion concerning the lavagfjurisdiction other than the laws
of Ontario and all federal laws of Canada applieablOntario in effect on the date hereof.

Based on the foregoing, and subject to the quatifias, limitations, and assumptions stated heieioyur opinion the issuance of the
Registered Shares by the Company in accordancehétRlan has been validly authorized by all neargssorporate action on the part of the
Company, and, upon issuance in accordance witRItg the Registered Shares will be validly issared fully paid and nonassessable by the
Company.



We hereby consent to the filing of this opinioraasexhibit to the Company’s Registration Statemkengiving this consent, we do not
admit that we come within the categories of persoingse consent is required under Section 7 of &waities Act or the rules and regulati
of the Securities and Exchange Commission thergunde

Very truly yours,

/s/ Drinker Biddle & Reath LLI



Exhibit 5.2
May 21, 2013
Our File No.: 05-0661

Drinker Biddle & Reath LLP
One Logan Square, Ste. 2000
Philadelphia, PA 19103-6996

Re: Cott Corporation

We have acted as counsel to Cott Corporation (fBemipany ") in connection with the adoption by the Compaifyt® Amended and
Restated 2010 Equity Incentive Plan, as amended' (thcentive Plan ) pursuant to which an additional 8,000,000 comrabares (*
Common Shares™) will be reserved for issuance pursuant to gramgder the Incentive Plan.

Examinations

We have examined the following documents and rectmdthe purposes of this opinion:

(i) a certificate of compliance for the Company dateayM, 2013 (th Certificate of Compliance ”); and

(i) a certificate of an officer of the Company datediAR0, 2013 (the" Certificate”), a copy of which is attached here

We have also examined such other records and dodsmpmvided to us and such statutes, regulatindther public and corporate

records of the Company and considered such questidiaw as we have considered relevant and nagefgsahe purposes of the opinions
expressed below.

Reliance

For the purposes of the opinions expressed bel@have relied without independent investigatiorgruthe Certificate of Compliance
and Certificate and have assumed:

(i) the genuineness of all signatures on each docutinaintve have examine

(i) the authenticity of all documents submittedutoas originals, the conformity with the originafsall documents submitted to us as
copies, whether photostatic; telecopies or othery

(iii) the legal power, capacity and authority of all maltypersons signing in their individual capac



Page

(iv) the accuracy of all factual matters contained en@ertificate; an
(v) that the Certificate and the Certificate of Comptia continue to be accurate on the date he

Opinions
Based and relying upon the foregoing assumptiodssabject to the following qualification and lintian, we are of the opinion that the
additional 8,000,000 Common Shares that may bedspursuant to and in accordance with the Incefitlae have been authorized for

issuance and, when issued in accordance with threstef the Incentive Plan and in compliance withagplicable laws, will be issued and
outstanding as fully paid and non-assessable.

Qualification

The foregoing opinion is subject to the qualifioatthat we are solicitors in the Province of Omtand we express no opinion as to any
laws or any matters governed by any laws other thataws of the Province of Ontario and the feldieras of Canada applicable therein in
effect on the date hereof.
Limitation

This opinion is being delivered in connection wiltle transaction described herein and may not beedudmm or referred to in any ott
documents, or furnished (either in its originalnfioor by copy) to any other party without our prnaitten consent.

Yours very truly,

/s/ Goodmans LLP



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated February 27, 2013, relating
to the financial statements and financial statersehédule and the effectiveness of internal comivel financial reporting, which appears in
Cott Corporation’s Annual Report on Form 10-K foe tyear ended December 29, 2012.

/sl PricewaterhouseCoopers LLP
Tampa, Florid:
May 21, 201z




