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As filed with the Securities and Exchange Commission on May 18, 2015  
Registration No. 333-             

         

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, D.C. 20549  
   

FORM S-8  
REGISTRATION STATEMENT  

UNDER  
THE SECURITIES ACT OF 1933  

   

Cott Corporation  
(Exact name of Registrant as specified in its charter)  

   

   

COTT CORPORATION EMPLOYEE SHARE PURCHASE 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)  

   

Copies To:  
   

   

  

  

  

Canada 98-0154711 
(State or other jurisdiction of  
incorporation or organization)    

(IRS Employer  
Identification No.)  

6525 Viscount Road   
Mississauga, Ontario, Canada   L4V 1H6 

5519 West Idlewild Avenue   
Tampa, Florida, United States   33634 

(Address of Principal Executive Offices)   (Zip Code) 

  

H. John Michel, Jr.  
Matthew H. Meyers  

Drinker Biddle & Reath LLP  
One Logan Square, Suite 2000  

Philadelphia, PA 19103  
(215) 988-2700    

Neil Sheehy  
Goodmans LLP  

333 Bay Street, Suite 3400  
Toronto, ON M5H 2S7  

(416) 979-2211  

  



Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the 
Exchange Act. (Check one):  
   

   

CALCULATION OF REGISTRATION FEE  
   

   
      

Large accelerated filer       Accelerated filer   � 

Non-accelerated filer   �   (Do not check if a smaller reporting company)    Smaller Reporting Company   � 

  

   

Title of Securities  
to be Registered   

Amount  
to be  

Registered (1)    

Proposed  
Maximum  

Offering Price  
Per Share(2)    

Proposed  
Maximum  
Aggregate  

Offering Price(2)    
Amount of  

Registration Fee(2)  
Common Shares, no par value    3,000,000   $9.47   $28,410,000   $3,301.24 
   

   

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover 
any additional shares of the Registrant’s common shares that become issuable under the Cott Corporation Employee Share Purchase Plan 
by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without receipt of consideration that 
increases the number of the Registrant’s outstanding common shares. 

(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and (h) of the Securities Act based 
upon the average of the high and low prices of the Registrant’s common shares as reported on the New York Stock Exchange on May 15, 
2015. 



PART I  
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S  

The information specified in Part I of Form S-8 is omitted from this Registration Statement on Form S-8 in accordance with the 
provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the introductory note to Part I of Form S-8. 
The documents containing the information specified in Part I of Form S-8 will be delivered to the participants in the Cott Corporation 
Employee Share Purchase Plan (the “Plan”) covered by this Registration Statement as required by Rule 428(b)(1) under the Securities Act. 
Such documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II below, taken together, 
constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.  



PART II  
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  

Item 3. Incorporation of Documents by Reference.  

Cott Corporation (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents 
previously filed by the Registrant with the Securities and Exchange Commission (the “SEC”) pursuant to the Securities Exchange Act of 1934, 
as amended (the “Exchange Act”):  
   

   

   

   

   

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the 
filing of a post-effective amendment, which indicates that all securities offered have been sold or which deregisters all securities then 
remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of 
such documents. Any statement contained herein or in a document incorporated herein by reference shall be deemed to be modified or 
superseded for purposes hereof to the extent that a statement contained herein or in any other subsequently filed document incorporated herein 
by reference modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified 
or superseded, to constitute a part hereof.  

Item 4. Description of Securities.  

Not applicable.  

Item 5. Interests of Named Experts and Counsel.  

The validity of the common shares issued by the Registrant will be passed upon by Goodmans LLP. One of the Registrant’s 
directors, Stephen H. Halperin, is a partner in the law firm of Goodmans LLP and, as of the date of filing this Registration Statement, he owns 
110,180 common shares.  

Item 6. Indemnification of Directors and Officers.  

The corporation laws of Canada and the by-laws of the Registrant include provisions designed to provide for the indemnity of the 
corporation’s officers and directors against certain liabilities. These provisions are designed to encourage qualified individuals to serve as 
officers and directors of the Registrant.  
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  •   the Registrant’s Annual Report on Form 10-K for the fiscal year ended January 3, 2015, filed with the SEC on March 4, 2015; 

  •   the Registrant’s Quarterly Report on Form 10-Q for the quarter ended April 4, 2015, filed with the SEC on May 14, 2015; 

  
•   the Registrant’s Current Reports on Form 8-K filed with the SEC on May 6, 2015, May 7, 2015 and May 11, 2015, and Form 8-K/A 

filed with the SEC on February 24, 2015 and March 13, 2015 (except, in any such case, the portions furnished and not filed 
pursuant to Item 2.02); 

  
•   the portions of the Registrant’s definitive Proxy Statement, filed on March 26, 2015, for the Annual and Special Meeting of 

Shareowners held on May 5, 2015 that have been incorporated by reference into our Annual Report on Form 10-K; and 

  •   the description of the Registrant’s common shares contained in the Registrant’s Registration Statements pursuant to Section 12 of 
the Exchange Act and any amendments or report filed for the purpose of updating such description. 



Under the Canada Business Corporations Act (“CBCA”), a corporation may indemnify certain persons associated with the 
corporation or, at the request of the corporation, another entity, against all costs, charges and expenses (including an amount paid to settle an 
action or satisfy a judgment) reasonably incurred by him or her in respect of any civil, criminal, administrative, investigative or other 
proceeding in which he or she is involved because of that association with the corporation or other entity. Indemnifiable persons are current and 
former directors or officers, other individuals who act or acted at the corporation’s request as a director or officer, or an individual acting in a 
similar capacity of another entity.  

The law permits indemnification only if the indemnifiable person acted honestly and in good faith with a view to the best interests 
of the corporation or, as the case may be, to the best interests of the other entity for which the individual acted as a director or officer in a 
similar capacity at the corporation’s request and, in the case of a criminal or administrative action or proceeding that is enforced by a monetary 
penalty, he or she had reasonable grounds for believing his or her conduct was lawful and he or she was not judged by a court or other 
competent authority to have committed any fault or omitted to do anything he or she ought to have done. With the approval of the court, a 
corporation may also indemnify an indemnifiable person in respect of an action by or on behalf of the corporation to which the indemnifiable 
person is made a party because of his or her association with the corporation.  

Sections 7.02 and 7.04 of the Registrant’s by-laws provide that, without in any manner derogating from or limiting the mandatory 
provisions of the CBCA but subject to the conditions contained therein, the Registrant shall indemnify its directors or officers, former directors 
or officers, and each individual who acts or acted at the Registrant’s request as a director or officer, or each individual acting in a similar 
capacity at another entity, against all costs, charges, and expenses, including an amount paid to settle an action or satisfy a judgment, 
reasonably incurred by the individual in respect of any civil, criminal, administrative, investigative, or other proceeding in which the individual 
is involved because of that association with the Registrant or another entity to the extent that the individual seeking the indemnity:  
   

   

Both the CBCA and the Registrant’s by-laws expressly provide for the Registrant to advance moneys to a director, officer, or other 
individual for the costs, charges, and expenses of a proceeding referenced above. The individual is required to repay the moneys if he or she 
does not fulfill the aforementioned conditions. Section 7.05 of the Registrant’s by-laws states that, subject to the limitations contained in the 
CBCA, the Registrant may purchase and maintain insurance for the benefit of its directors and officers as such, as the board may from time to 
time determine.  

In addition to the provisions found in the Registrant’s by-laws, the Registrant has entered into indemnification agreements with its 
directors and executive officers. Pursuant to the indemnification agreements, the Registrant is required to indemnify and save harmless the 
indemnitee subject to and to the fullest extent permitted by law from and against any and all liability, damages, costs (including legal fees and 
disbursements), charges and expenses arising out of or relating to any act or omission by the indemnitee in connection with the execution of his 
or her duties as a director, officer, employee, trustee, agent and/or fiduciary of the Registrant or another entity at the request of the Registrant; 
provided that the indemnitee acted honestly and in good faith with a view to the best interest of the Registrant or other entity and, in the case of 
a criminal or administrative action or proceeding that is enforced by a monetary penalty, the indemnitee had reasonable grounds for believing 
that his or her conduct was lawful. Such indemnification shall continue as to such indemnitee even if he or she has ceased to be a director or 
officer of the Registrant. The Registrant is also required to advance the indemnitee all legal fees and other costs, expenses and obligations paid 
or incurred by the indemnitee in connection with investigating, defending, being a witness in or participating in, or preparing to be a witness or 
participate in, any civil, criminal or administrative action, suit, proceeding, claim or demand within 30 days after the Registrant’s receipt of a 
written request for such advance; provided that such advance must be forthwith repaid to the Registrant if it shall ultimately be determined that 
the indemnitee is not entitled to be indemnified against such costs and expenses.  

Item 7. Exemption From Registration Claimed.  

Not applicable.  
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•   acted honestly and in good faith with a view to the Registrant’s best interests or the best interest of the other entity for which 

the individual acted as a director or officer or in a similar capacity at the request of the Registrant, as the case may be; and 

  •   in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had 
reasonable grounds for believing that his or her conduct was lawful. 



Item 8. Exhibits.  
   

Item 9. Undertakings.  

The undersigned Registrant hereby undertakes:  

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration 
Statement:  

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;  

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the 
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set 
forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar 
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum 
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in 
volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of 
Registration Fee” table in the effective registration statement;  

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the 
registration statement or any material change to such information in the registration statement;  

Provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the registration statement is on Form S-8, and the information required to 
be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the 
Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration 
statement.  

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment 
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall 
be deemed to be the initial bona fide offering thereof.  

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain 
unsold at the termination of the offering.  

(4) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant’s annual 
report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit 
plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration 
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that 
time shall be deemed to be the initial bona fide offering thereof.  

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and 
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of 
the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. 
In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a 
director, officer or controlling person of the Registrant in the successful defense of any  
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Exhibit 
Number    Description 

  4.1 
   

Cott Corporation Employee Share Purchase Plan (incorporated by reference to Appendix D of the Registrant’s Definitive Proxy 
Statement on Schedule 14A, filed on March 26, 2015). 

  5.1    Opinion of Goodmans LLP (filed herewith). 

23.1 
   

Consent of PricewaterhouseCoopers LLP, independent registered certified public accounting firm for Cott Corporation (filed 
herewith). 

23.2    Consent of PricewaterhouseCoopers LLP, independent auditors for DSS Group, Inc. (filed herewith). 

23.3    Consent of Grant Thornton UK LLP, independent auditors for Aimia Foods Holdings Limited (filed herewith). 

23.4    Consent of Goodmans LLP (included in Exhibit 5.1). 

24.1    Power of Attorney (included as part of the signature page to this Registration Statement). 



action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the 
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate 
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final 
adjudication of such issue.  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it 
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the 
undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on May 18, 2015.  
   

POWER OF ATTORNEY  

KNOW ALL PERSONS BY THESE PRESENTS, that each of the undersigned directors and officers of Cott Corporation hereby 
severally constitutes and appoints Jay Wells and Marni Morgan Poe, and each of them acting individually, as his or her true and lawful 
attorneys-in-fact and agents, each with full power of substitution for him or her in any and all capacities, to sign any and all amendments to this 
registration statement on Form S-8 and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities 
and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each 
and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or 
could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact, or any substitute, may do or cause to be done by 
virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the 
capacities and on the dates indicated.  
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COTT CORPORATION 

By: /s/ Marni Morgan Poe  
Marni Morgan Poe 

Vice President, General Counsel and Secretary 

/s/ Jerry Fowden  Date: May 18, 2015 /s/ Jay Wells  Date: May 18, 2015 
Jerry Fowden Jay Wells 

Chief Executive Officer, Director Chief Financial Officer 
(Principal Executive Officer) (Principal Financial Officer) 

/s/ Jason Ausher  Date: May 18, 2015 /s/ Mark Benadiba  Date: May 18, 2015 
Jason Ausher Mark Benadiba 

Vice President and Chief 
Accounting Officer  

(Principal Accounting Officer) 

Director 

/s/ George A. Burnett  Date: May 18, 2015 /s/ David T. Gibbons  Date: May 18, 2015 
George A. Burnett David T. Gibbons 

Director Chairman, Director 

/s/ Stephen H. Halperin  Date: May 18, 2015 /s/ Betty Jane Hess  Date: May 18, 2015 
Stephen H. Halperin Betty Jane Hess 

Director Director 

/s/ Gregory Monahan  Date: May 18, 2015 /s/ Mario Pilozzi  Date: May 18, 2015 
Gregory Monahan Mario Pilozzi 

Director Director 

/s/ Andrew Prozes  Date: May 18, 2015 /s/ Eric Rosenfeld  Date: May 18, 2015 
Andrew Prozes Eric Rosenfeld 

Director Director 

/s/ Graham Savage  Date: May 18, 2015 
Graham Savage 

Director 
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Exhibit 
Number    Description 

  4.1 
   

Cott Corporation Employee Share Purchase Plan (incorporated by reference to Appendix D of the Registrant’s Definitive Proxy 
Statement on Schedule 14A, filed on March 26, 2015). 

  5.1    Opinion of Goodmans LLP (filed herewith). 
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Exhibit 5.1 

May 18, 2015  

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

Re: Cott Corporation Registration Statement on Form S-8  

Ladies and Gentlemen:  

We have acted as counsel to Cott Corporation (the “ Company ”) in the Province of Ontario (the “ Province ”) in connection with the 
Registration Statement on Form S-8 (the “ Registration Statement ”) filed by the Company with the Securities and Exchange Commission on 
the date hereof in connection with the registration under the United States Securities Act of 1933 , as amended, of the 3,000,000 common shares 
in the capital of the Company (the “ Shares ”) that may be issued by the Company pursuant to the terms of the Cott Corporation Employee 
Share Purchase Plan approved by the shareowners of the Company at the 2015 Annual and Special Meeting of Shareowners held on May 5, 
2015 (the “ Plan ”).  

   

In connection with our opinion set out herein, we have examined executed originals or copies identified to our satisfaction of the 
following documents and records:  
   

   

   

   

We have also made such investigations and examined originals or copies, certified or otherwise identified to our satisfaction, of such 
certificates of directors, officers and public officials and of such other certificates, documents and records as we have considered necessary or 
relevant for the purposes of the opinions hereinafter expressed. As to various questions of fact relevant to the opinions rendered herein, we have 
relied exclusively and without independent verification upon certificates and correspondence of public officials, a certificate of an officer of the 
Company dated the date of this opinion letter (the “ Officer’s Certificate ”) and the Compliance Certificate. We have considered such 
questions of law and made such other investigations, as we have deemed relevant or necessary as a basis for the opinion expressed below in 
this opinion letter.  

   

In connection with our opinions set out herein, we have assumed the genuineness of all signatures, the legal power, capacity and authority 
of individuals executing documents, the genuineness and authenticity of all documents submitted to us as originals, the conformity to authentic 
original documents of all documents submitted to us as certified, scanned or photostatic copies or facsimiles, no change in status of the 
Company from the date of the Compliance Certificate, any issuance of Shares will be consistent with the procedures and terms set  

1. Examinations 

  a) the Registration Statement; 

  b) the articles of amalgamation, articles of amendment and by-laws of the Company; 

  (c) a certificate of compliance for the Company dated as of May 8, 2015, issued by Industry Canada (the “Compliance 
Certificate” ); and 

  d) the Plan. 

2. Assumptions and Reliance 



out in the Plan, and in accordance with the Company’s constating documents, the resolutions of the board of directors attached to the Officer’s 
Certificate, applicable laws and the rules and regulations of the Toronto Stock Exchange, and the accuracy of all factual matters in the Officer’s 
Certificate and the attachments thereto. We have also relied upon the accuracy and authenticity of the documents examined or otherwise 
provided.  

   

We are solicitors qualified to practice law only in the Province. We have not made an examination of the laws of any jurisdiction other 
than the laws of the Province and the federal laws of Canada applicable therein and we do not express or imply any opinion in respect of the 
laws or any matters governed by any laws other than the laws of the Province and the federal laws of Canada applicable therein.  

   

Based and relying upon the foregoing and subject to the assumptions, qualifications and limitations set out in this opinion letter, we are of 
the opinion that the Shares, when issued in accordance with the terms of the Plan, including receipt by the Company of the consideration to be 
paid therefor, will be validly issued as fully paid and non-assessable common shares in the capital of the Company.  

   

We undertake no duty to amend any of the opinions set forth herein following the date of this opinion letter with respect to changes in 
matters of law or fact which may occur following the date hereof, and reliance on this opinion letter after the date of this opinion letter must be 
made with the assumption that there has been no change in the relevant law or facts insofar as they may affect the subject matter of this opinion 
letter.  

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to 
rely upon it pursuant to the applicable provisions of the Securities Act of 1933 . We hereby consent to the filing of this opinion as an exhibit to 
the above-referenced Registration Statement. In giving this consent, we do not hereby admit that we are within the category of persons whose 
consent is required under Section 7 of the Securities Act of 1933 and the rules and regulations of the Securities and Exchange Commission 
thereunder.  

Yours very truly,  
   

3. Jurisdiction 

4. Opinion 

5. Limitation 

/s/ Goodmans  
“Goodmans”   



Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM  

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 4, 2015, except with 
respect to our opinion on the consolidated financial statements insofar as it relates to the guarantor footnote described in Note 24, which is as of 
May 11, 2015, relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial 
reporting, which appears in Cott Corporation’s Current Report on Form 8-K dated May 11, 2015.  

/s/ PricewaterhouseCoopers LLP  
Tampa, Florida  
May 18, 2015  



Exhibit 23.2 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 Employee Stock Purchase Plan of Cott 
Corporation of our reports dated August 29, 2014 relating to the financial statements of DSS Group, Inc., which appear in Cott Corporation’s 
Current Report on Form 8-K/A dated February 24, 2015.  

/s/ PricewaterhouseCoopers LLP  

Atlanta, Georgia  
May 18, 2015  
   

PricewaterhouseCoopers LLP, 1075 Peachtree Street, Suite 2600, Atlanta, GA 30309  
    T: (678) 419 1000 F: (678) 419 1239, www.pwc.com/us  



Exhibit 23.3 
   

  
   

We have issued our report dated 5 August 2014 with respect to the consolidated financial statements of Aimia Foods Holdings Limited as of 
for the year ended 30 June 2013 included in the Current Report of Cott Corporation on Form 8-K filed on 11 May 2015, which is incorporated 
by reference in this Registration Statement.  

/s/ Grant Thornton UK LLP  
GRANT THORNTON UK LLP  

Manchester  
United Kingdom  
18 May 2015  

Grant Thornton UK LLP  
UK member firm of Grant Thornton International Ltd  
Grant Thornton UK LLP is a limited liability partnership registered in England and Wales: No.OC307742. Registered office: Grant Thornton 
House, Melton Street, Euston Square, London NW1 2EP A list of members is available from our registered office.  

CONSENT OF INDEPENDENT AUDITOR Grant Thornton UK LLP  
4 Hardman Square  
Spinningfields  
Manchester  
M3 3EB  
T +44 (0) 161 953 6901  
www.grant-thornton.co.uk  


