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CALCULATION OF REGISTRATION FEE
 

Title of Each Class of Securities to be 
Registered  

Amount to be 
Registered (1)  

Proposed Maximum 
Offering Price  

Proposed Maximum 
Aggregate Offering 

Price (2)  
Amount of

Registration Fee (2)
Common Shares, no par value  15,088,000  $15.25  $230,092,000  $23,171
 

(1) Includes common shares subject to an option to purchase additional common shares granted to the underwriters.
(2) The filing fee is calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended.
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PROSPECTUS SUPPLEMENT
(To Prospectus dated May 26, 2015)
 

Cott Corporation
13,120,000 COMMON SHARES

We are offering 13,120,000 common shares. Our common shares are listed on the New York Stock Exchange (“NYSE”) under the symbol “COT” and on the
Toronto Stock Exchange (“TSX”) under the symbol “BCB.” On June 21, 2016, the last reported sale price of our common shares on the NYSE and the TSX, was
$15.80 and Cdn$20.23, respectively.

INVESTING IN OUR COMMON SHARES INVOLVES RISKS. SEE “ RISK FACTORS ” BEGINNING ON PAGE S-5 OF THIS PROSPECTUS
SUPPLEMENT.

 
   Per Share    Total  
Public offering price   $ 15.25    $ 200,080,000  
Underwriting commission   $ 0.61    $ 8,003,200  
Proceeds, before expenses, to us   $ 14.64    $ 192,076,800  

It is currently anticipated that the closing date of this offering will be June 29, 2016, or such later date as we and the Underwriters (as defined below) may agree,
but in any event not later than July 6, 2016. The Underwriters expect to deliver the common shares to purchasers through the book-entry facilities of The
Depository Trust Company and CDS Clearing and Depository Services Inc.

We have granted the Underwriters an option exercisable in whole or in part, at any time up until the day that is 30 days after the closing of this offering to purchase
up to 1,968,000 additional common shares at the public offering price to cover over-allotments, if any, and for market stabilization purposes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if
this prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.
  

CIBC Capital Markets
Wells Fargo Securities

 
BMO Capital Markets  Canaccord Genuity  RBC Capital Markets   TD Securities  

The date of this prospectus supplement is June 22, 2016.
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We have not, and the Underwriters have not, authorized any dealer, salesperson or other person to give any information or to make any representation other than
those contained in or incorporated by reference into this prospectus supplement, the accompanying prospectus or any free writing prospectus that may be provided
to you by us or on our behalf. We take no responsibility for, and can provide no assurance as to the reliability of, any information or representation not contained in
or incorporated by reference into this prospectus supplement, the accompanying prospectus or any free writing prospectus that may be provided to you. The
securities are not being offered in any jurisdiction where the offer or sale is not permitted. You should not assume that the information contained in this prospectus
supplement and the accompanying prospectus is accurate on any date subsequent to the date set forth on the front cover page of this prospectus supplement or that
any information we have incorporated by reference is correct on any date subsequent to the date of the document incorporated by reference, even though this
prospectus supplement and the accompanying prospectus is delivered or common shares are sold on a later date. Our business, financial condition, results of
operations and cash flows may have changed since those dates.

Unless the context otherwise requires or otherwise as expressly stated, the terms “we,” “our,” “us,” “Cott” and the “Company” refer to Cott Corporation and its
consolidated subsidiaries. In this prospectus supplement, unless otherwise specified or the context otherwise requires, all dollar amounts are expressed in United
States dollars.

Cautionary Note About Forward-Looking Statements

This prospectus supplement and the accompanying prospectus and the documents incorporated by reference herein and therein may contain information and
statements relating to future events and future results. This information and these statements are “forward-looking” within the meaning of securities laws, including
the “safe harbor” provisions of the Securities Act (Ontario), the United States Private Securities Litigation Reform Act of 1995, Section 21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and applicable Canadian
securities legislation, and involve known and unknown risks, uncertainties, future expectations and other factors that may cause our actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or implied by such forward-looking statements. Such
statements include, but are not limited to, statements that relate to projections of sales, earnings, earnings per share, cash flows, capital expenditures or other
financial items, the expected benefits of the acquisition (the “Eden Acquisition”) of the sole issued and outstanding share in the share capital of Hydra Dutch
Holdings 1 B.V. by Carbon Acquisition Co B.V., our wholly-owned subsidiary, and the acquisition of AquaTerra Corporation on January 4, 2016, expected costs
relating to the Eden Acquisition, the settlement of the Notes Offering (as defined below), which is expected to occur on or about June 30, 2016, subject to
customary closing conditions, statements regarding our intentions to pay regular quarterly dividends on our common shares, discussions of estimated future
revenue enhancements and cost savings, upon the completion of this offering, the use of the net proceeds of this offering, the granting of an over-allotment option
in connection with this offering, the listing of the common shares on the TSX and NYSE and the anticipated effect of this offering on our business. These
statements also relate to our business strategy, goals and expectations concerning our market position, future operations, margins, profitability, liquidity and capital
resources. Generally, words such as “anticipate,” “believe,” “continue,” “could,” “endeavor,” “estimate,” “expect,” “intend,” “may,” “will,” “plan,” “predict,”
“project,” “should” and similar terms and phrases are used to identify forward-looking statements in this prospectus supplement and the accompanying prospectus
and the documents incorporated by reference herein. These forward-looking statements reflect current expectations regarding future events and operating
performance and are made only as of the date of this prospectus supplement or as of the date set out in the applicable documents incorporated by reference herein.

The forward-looking statements are not guarantees of future performance or events and, by their nature, are based on certain estimates and assumptions regarding
interest and foreign exchange rates, expected growth, results of operations, performance, business prospects and opportunities, effective income tax rates, the
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consummation of the Eden Acquisition, the timing of receipt of the necessary regulatory approvals and financing (on currently anticipated terms) for the Eden
Acquisition, the time necessary to satisfy the conditions to the closing of the Eden Acquisition, and the potential impact the Eden Acquisition will have on our
future financial and operating trends and results, each of which are subject to inherent risks and uncertainties. Material factors or assumptions that were applied in
drawing a conclusion or making an estimate set out in forward-looking statements may include, but are not limited to, assumptions regarding management’s current
plans and estimates, and effective management of commodity costs. Although we believe the assumptions underlying these forward-looking statements are
reasonable, any of these assumptions could prove to be inaccurate and, as a result, the forward-looking statements based on those assumptions could prove to be
incorrect. Our operations involve risks and uncertainties, many of which are outside of our control, and any one or any combination of these risks and uncertainties
could also affect whether the forward-looking statements ultimately prove to be correct. These risks and uncertainties include, but are not limited to, those
described under the heading “Risk Factors” in this prospectus supplement, in Part I, Item 1A. “Risk Factors” and elsewhere in our Annual Report on Form 10-K for
the fiscal year ended January 2, 2016 filed with the SEC on February 29, 2016, in Exhibit 99.1 to our Current Report on Form 8-K filed with the SEC on June 21,
2016 and those described from time to time in our future reports filed with the Securities and Exchange Commission (the “SEC”) and Canadian securities
regulatory authorities.

We caution the reader that the risk factors described under the heading “Risk Factors” may not be exhaustive. We operate in a continually changing business
environment, and new risk factors emerge from time to time. Management cannot predict such new risk factors, nor can it assess the impact, if any, of such new
risk factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those projected in any
forward-looking statements. We undertake no obligation to update or revise these forward-looking statements, whether as a result of changes in underlying factors,
new information, future events or otherwise, except as required by law. Undue reliance should not be placed on forward-looking statements.

Market and Industry Data

This prospectus supplement and the accompanying prospectus contains and incorporates by reference market and industry data (and statements based on such data)
that were obtained from third-party sources, industry publications and publicly available information as well as industry data prepared by management on the basis
of its knowledge of the industries and markets in which the Company operates (including management’s estimates and assumptions relating to such industries and
markets based on that knowledge). Management’s knowledge of these industries and markets has been developed through its experience and participation in these
industries and markets. Management believes that the industry and market data is accurate and that management’s estimates and assumptions are reasonable, but
there can be no assurance as to the accuracy or completeness of this data. Third-party sources generally state that the information contained therein has been
obtained from sources believed to be reliable, but there can be no assurance as to the accuracy or completeness of included information. Although management
believes it to be reliable, neither the Company nor the Underwriters have independently verified any of the data from management or third-party sources referred to
or incorporated by reference in this prospectus supplement and the accompanying prospectus, or analyzed or verified the underlying studies or surveys relied upon
or referred to by such sources, or ascertained the underlying economic assumptions relied upon by such sources.

About this Prospectus Supplement

This prospectus supplement relates to a prospectus that is part of a registration statement that we have filed with the SEC utilizing a “shelf” registration process.
Under this process, we may sell the securities described in the accompanying prospectus in one or more offerings. The accompanying prospectus provides you with
a general description of the securities we may offer. This prospectus supplement contains specific information about the
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terms of this offering. This prospectus supplement may add, update or change information contained in the accompanying prospectus. Please carefully read both
this prospectus supplement and the accompanying prospectus, including the information described in the section of this prospectus supplement entitled “Where
You Can Find More Information.”

If the description of this offering varies between this prospectus supplement and the accompanying prospectus, you should rely on the information in this
prospectus supplement. In various places in this prospectus supplement and the accompanying prospectus, we refer you to sections of other documents for
additional information by indicating the caption heading of the other sections. All cross-references in this prospectus supplement are to captions contained in this
prospectus supplement and not in the accompanying prospectus, unless otherwise indicated.
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Summary

This summary is not complete and does not contain all of the information that you should consider before buying our common shares. You should read the
entire prospectus supplement and accompanying prospectus carefully including, in particular, the section entitled “Risk Factors” beginning on page S-5 and
the more detailed information and financial statements and related notes appearing elsewhere or incorporated by reference into this prospectus supplement
before making an investment decision.

Cott Corporation

With the acquisition of DS Services of America, Inc. in December 2014, we combined a leading provider in the direct-to-consumer beverage services
industry with our traditional business, one of the world’s largest producers of beverages on behalf of retailers, brand owners and distributors. We now
have the largest volume-based national presence in the North American home and office delivery industry for bottled water and one of the five largest
national market share positions in the U.S. office coffee services and filtration services industries. We reach over 1.5 million customers (approximately
60% commercial and 40% residential) through over 2,000 routes located across our national network supported by national sales and distribution
facilities, as well as a fleet of over 2,000 vehicles. Our broad portfolio allows us to offer, on a direct-to-consumer basis, a variety of bottled water,
coffee, brewed tea, water dispensers, coffee and tea brewers and filtration equipment. With the ability to cover approximately 90% of U.S. households,
in terms of geography, we believe we have the broadest distribution network in the direct-to-consumer beverage services industry in the United States,
which enables us to efficiently service residences and small and medium size businesses, as well as national corporations, universities and government
agencies.

We were incorporated in 1955 and are governed by the Canada Business Corporations Act. Our registered Canadian office is located at 333 Avro
Avenue, Pointe-Claire, Québec, Canada H9R 5W3 and our principal executive offices are located at 5519 W. Idlewild Avenue, Tampa, Florida, United
States 33634 and 6525 Viscount Road, Mississauga, Ontario, Canada L4V 1H6.

Recent Developments

The Eden Acquisition

On June 7, 2016, Carbon Acquisition Co B.V. (the “Purchaser”), a private company with limited liability incorporated under the laws of the Netherlands and a
wholly-owned subsidiary of Cott, entered into a Share Purchase Agreement (the “Share Purchase Agreement”) with Hydra Luxembourg Holdings S.à.r.l., a
private limited liability company incorporated in Luxembourg (the “Seller”) to acquire Hydra Dutch Holdings 1 B.V. (“Eden Holdings”), the indirect parent
company of Eden Springs Europe B.V., for a purchase price of approximately €470 million, subject to customary adjustments for cash, debt, working capital
and other items. Cott has guaranteed the performance of the Purchaser’s obligations under the Share Purchase Agreement. Pursuant to the Share Purchase
Agreement, the Purchaser will purchase the sole issued and outstanding share in the share capital of Eden Holdings from the Seller and Eden Holdings and its
subsidiaries will become wholly-owned subsidiaries of Cott.

The closing of the Eden Acquisition is subject to certain closing conditions, including obtaining regulatory approvals. See “Risk Factors” in Exhibit 99.1 to
our Current Report on Form 8-K filed with the SEC on June 21, 2016. The closing of the Eden Acquisition is not conditional on the completion of the Notes
Offering (as defined below), nor is closing of the Eden Acquisition conditional on completion of this offering. The Eden Acquisition will be consummated
concurrently with the repayment of certain existing indebtedness of Eden Holdings and its
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subsidiaries (including €175.0 million aggregate principal amount of Floating Rate Senior Secured Notes due 2019, €125.1 million aggregate principal amount
of 8.00% Senior Secured Notes due 2019 and €50.0 million under a revolving credit facility).

The Company has received committed financing from Deutsche Bank Securities Inc., J.P. Morgan Securities plc, Wells Fargo Securities International Limited,
Merrill Lynch International and SunTrust Robinson Humphrey, Inc., or affiliates of the foregoing entities, to support the Eden Acquisition. The Company
intends to finance the acquisition through a combination of the proceeds of the Notes Offering (as defined below), incremental borrowings under its existing
asset based lending facility (the “ABL Facility”) of approximately $71 million and cash on hand.

The Company expects to incur approximately $6.4 million of acquisition costs. This estimate does not include financing fees related to the debt financing and
other financing-related costs, which are estimated to be approximately $31 million.

The Notes Offering

On June 16, 2016, Cott Finance Corporation, a wholly owned subsidiary of the Company, priced a private placement offering of €450.0 million in aggregate
principal amount of 5.50% Senior Notes due 2024 (the “Notes”). The Notes will mature on July 1, 2024 and interest on the Notes will accrue and be payable
semi-annually in arrears on January 1 and July 1 commencing January 1, 2017 at the rate of 5.50% per annum. The net proceeds from the offering of the Notes
will be used to fund a portion of the purchase price of the Eden Acquisition, to repay a portion of certain of the outstanding indebtedness of the subsidiaries of
Eden Holdings, and to pay related fees and expenses. The settlement of the Notes is expected to occur on or about June 30, 2016, subject to customary closing
conditions, with the proceeds to be held in escrow pending the closing of the Eden Acquisition (the “Notes Offering”). Following the consummation of the
Eden Acquisition, Cott Finance Corporation will be combined with the Company by way of an amalgamation under applicable Canadian corporate law, and
the combined company, “Cott Corporation,” will continue as the issuer of the Notes. Completion of the Notes Offering is not conditional upon the completion
of this offering, nor is the completion of this offering conditional upon the completion of the Notes Offering.
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The Offering
 

Issuer  Cott Corporation

Common shares offered by us  13,120,000 common shares

Over-allotment option

 

We have granted the Underwriters an option exercisable in whole or in part,
at any time up until the day that is 30 days after the closing of this offering
to purchase up to 1,968,000 additional common shares at the public
offering price to cover over-allotments, if any, and for market stabilization
purposes.

Common shares estimated to be outstanding immediately after this offering

 

135,892,725 common shares (137,860,725 common shares if the
Underwriters exercise their over-allotment option in full).

Public Offering Price Per Share  $15.25

Use of proceeds

 

We estimate that the net proceeds to us from this offering after
commissions and expenses will be $191,401,800 ($220,213,320 if the
Underwriters exercise their over-allotment option in full). The Company
will use a portion of the net proceeds of this offering to repay in full the
borrowings under its ABL Facility, which may be redrawn, from time to
time, to finance potential acquisitions and for general corporate purposes.
The remainder of the net proceeds will be used by the Company to finance
potential acquisitions and for general corporate purposes. See “Use of
Proceeds.”

Conflicts of Interest

 

As described in “Use of Proceeds,” a portion of the net proceeds from this
offering will be used to repay in full the borrowings under the ABL
Facility. Because more than 5% of the proceeds from this offering, not
including underwriting compensation, may be paid to affiliates of certain of
the underwriters, this offering will be made in accordance with Rule 5121
of the Financial Industry Regulatory Authority (“FINRA”). Pursuant to that
rule, the appointment of a qualified independent underwriter is not
necessary in connection with this offering, as the common shares have a
bona fide public market within the meaning of FINRA Rule 5121.

Toronto Stock Exchange symbol  BCB

New York Stock Exchange symbol  COT

Risk Factors

 

See “Risk Factors” beginning on page S-5 of this prospectus supplement for
a discussion of factors you should carefully consider before deciding to
invest in our common shares.
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The number of our common shares outstanding after this offering is estimated based on approximately 122,772,725 common shares outstanding on June 21,
2016. Unless otherwise indicated, the number of common shares outstanding presented in this prospectus supplement excludes:
 

  8,131,038 common shares reserved for future equity grants under our equity compensation plans as of June 21, 2016;
 

 
 2,913,047 common shares issuable upon exercise of outstanding stock options under our Amended and Restated Equity Incentive Plan as of June 21,

2016 at a weighted average exercise price of $9.61 per share; and
 

  1,968,000 common shares issuable upon the exercise by the Underwriters of the over-allotment option in full.
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Risk Factors

Any investment in our common shares involves a high degree of risk. Prior to making a decision about investing in our common shares, you should carefully
consider the risks described below and in the Company’s Annual Report on Form 10-K for the fiscal year ended January 2, 2016 filed with the SEC on
February 29, 2016 and our Current Reports on Form 8-K, which are incorporated herein by reference. The occurrence of any of these risks could materially
adversely affect our business, operating results and financial condition. As a result, the trading price of our common shares may decline, and you might lose part
or all of your investment.

The risks and uncertainties we describe are not the only ones facing our Company. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also impair our business or operations. Any adverse effect on our business, financial condition or operating results could result in
a decline in the value of our common shares and the loss of all or part of your investment.

Risks Related to the Company’s Common Shares and the Offering

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

We are not generally restricted from issuing additional common shares, or any securities that are convertible into or exchangeable for, or that represent the right to
receive, common shares. The issuance of any additional common shares or preferred shares or securities convertible into, exchangeable for or that represent the
right to receive common shares or the exercise of such securities could be substantially dilutive to holders of our common shares. The market price of our common
shares could decline as a result of this offering, sales of our common shares made after this offering or the perception that such sales could occur. Because our
decision to issue securities in any future offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate the amount,
timing or nature of future offerings. Thus, our shareowners bear the risk of future offerings reducing the market price of our common shares and diluting their
shareholdings in the Company.

The Company’s board of directors may issue, without shareowner approval, special shares with rights and preferences superior to those applicable to our
common shares.

The Company’s Articles of Amalgamation includes a provision for the issuance of special shares, which may be issued in one or more series, with each series
containing such rights and preferences as the board of directors may determine from time to time, without prior notice to or approval of our shareowners. Among
others, rights and preferences of any such shares to be issued might include the rights to dividends, superior voting rights, liquidation preferences and rights to
convert into common shares. The rights and preferences of any such series of special shares, if issued, may be superior to the rights and preferences applicable to
the common shares and might result in a decrease in the price of our common shares.

The issuance of the Company’s common shares could result in a limitation on the Company’s ability to use certain of the Company’s net operating losses and
other tax attributes. Limitation of our ability to use net operating losses to offset future taxable income could have a significant impact on our business.

As of January 2, 2016, we had, subject to the potential limitation discussed below, $328.0 million and $333.9 million of net operating loss carryforwards for U.S.
federal and state tax purposes, respectively, and $4.3 million for Canadian tax purposes, credit carryforwards totaling $3.7 million and capital loss carryforwards
totaling $3.3 million. The U.S. net operating loss carryforwards will expire in varying amounts through 2034 and 2035 for U.S. federal and state operating loss
carryforwards, respectively, and the Canadian carryforward will expire in 2035, in each case, if not otherwise used. In general, under Section 382 and 383 of the
Internal Revenue Code of
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1986, as amended (the “Code”), a corporation that undergoes an “ownership change” is subject to limitations on its ability to utilize its pre-change net operating
losses (“NOLs”), tax credits or capital losses to offset future taxable income. If we undergo an ownership change, our ability to utilize federal NOLs, tax credits or
capital losses could be limited by Section 382 and 383 of the Code. In addition, future changes in our stock ownership, many of which are outside of our control,
could result in an ownership change under Section 382 and 383 of the Code. Our NOLs, credits or capital losses may also be impaired under state tax law.
Accordingly, we may not be able to utilize a material portion of our NOLs, credits or capital losses.

Our ability to utilize our U.S. federal and state NOLs, credits or capital losses is conditioned upon generating U.S. federal and state taxable income. If we are
unable to generate U.S. federal and state taxable income to utilize our NOLs, an adjustment to reserve for these NOLs could materially impact our balance sheet.

Valuation allowances have been provided for deferred tax assets related to our state NOLs. Additionally, uncertainties exist as to the future utilization of the
operating loss carryforwards. Therefore, in accordance with Financial Accounting Standards Board (“FASB”) and ASC 740-10, we have established a valuation
allowance of $15.4 million as of January 2, 2016.
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Use of Proceeds

We estimate that the net proceeds to us from this offering after commissions and expenses will be $191,401,800 ($220,213,320 if the Underwriters’ over-allotment
option is exercised in full). The Company will use a portion of the net proceeds of this offering to repay in full the borrowings under its ABL Facility, which may
be redrawn, from time to time, to finance potential acquisitions and for general corporate purposes. The remainder of the net proceeds will be used by the Company
to finance potential acquisitions and for general corporate purposes. Historically, we have utilized the ABL Facility to fund, from time to time, working capital on
an ongoing basis, as well as acquisitions.

As of April 2, 2016, we had $62.8 million of outstanding borrowings under the ABL Facility and $40.9 million in outstanding letters of credit. As of June 21, 2016,
we had approximately $60 million of outstanding borrowings under the ABL Facility.
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Capitalization

Other than as set forth below, there have been no material changes in the share and loan capital of the Company on a consolidated basis from April 2, 2016 to the
date of this prospectus supplement. The following table sets forth our unaudited cash and cash equivalents and our consolidated capitalization as of April 2, 2016:
 

  on an actual basis;
 

 

 on an as-adjusted basis to give effect to the sale of 13,120,000 common shares in this offering, after deducting underwriting discounts and commissions and
estimated offering expenses to be paid by us with respect to this offering, the application of the proceeds from this offering as described in “Use of Proceeds”
and the completion of the issuance and sale of the Notes; and

 

 

 on a pro forma as-adjusted basis to give effect to the sale of 13,120,000 common shares in this offering, after deducting underwriting discounts and
commissions and estimated offering expenses to be paid by us with respect to this offering, the application of the proceeds from this offering as described in
“Use of Proceeds,” the completion of the issuance and sale of the Notes and the completion of the Eden Acquisition.

No adjustments have been made to reflect normal course operations by us or other developments in our business after April 2, 2016 other than as described above.
As a result, the as-adjusted information provided below is not indicative of our actual cash and cash equivalents or our consolidated capitalization as of any date.
You should read this table in conjunction with “Use of Proceeds” and the disclosures in our Annual Report on Form 10-K for the fiscal year ended January 2, 2016,
our Quarterly Report on Form 10-Q for the quarter ended April 2, 2016, and our Current Reports on Form 8-K, which are incorporated by reference into this
prospectus supplement.
 

(U.S. dollars in millions)   
Actual 

(unaudited)  

As 
Adjusted 

(unaudited)  

Pro Forma 
As 

Adjusted 
(unaudited) 

Cash and cash equivalents   $ 55.1   $ 183.7   $ 108.6  
    

 

   

 

   

 

Debt:     
ABL Facility   $ 62.8   $ –   $ –  
GE Term Loan    5.8    5.8    5.8  
Capital leases and other debt financing    2.7    2.7    2.7  
10.000% second-priority senior secured notes due 2021    350.0    350.0    350.0  

    
 

   
 

   
 

Total Secured debt    421.3    358.5    358.5  
5.50% senior notes due 2024   $ –   $ 512.4   $ 512.4  
6.750% senior notes due 2020    625.0    625.0    625.0  
5.375% senior notes due 2022    525.0    525.0    525.0  

    
 

   
 

   
 

Total debt   $ 1,571.3   $ 2,020.9   $ 2,020.9  

Equity:     
Common Shares, no par   $ 682.2   $ 873.6   $ 873.6  
Additional paid-in-capital    50.8    50.8    50.8  
Retained earnings    119.0    119.0    89.9  
Accumulated other comprehensive loss    (78.8)   (78.8)   (78.8) 

    
 

   
 

   
 

Total Cott Corporation equity   $ 773.2   $ 964.6   $ 935.5  

Non-controlling interest    5.7    5.7    5.9  
    

 
   

 
   

 

Total equity   $ 778.9   $ 970.3   $ 941.4  
    

 

   

 

   

 

Total capitalization   $ 2,350.2   $ 2,991.2    $ 2,962.3  
 
(1) This does not reflect $40.9 million of letters of credit outstanding but undrawn under the ABL Facility as of April 2, 2016. The borrowings under the ABL Facility were $62.8 million as of April 2, 2016. As

of June 21, 2016, we had approximately $60 million of
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 outstanding borrowings under the ABL Facility. The as-adjusted column and the pro forma as-adjusted column show that the net proceeds of this offering (without giving effect to any exercise of the over-
allotment option), would be sufficient to repay in full the ABL Facility and we would have had $108.6 million of additional cash and cash equivalents as of April 2, 2016.

(2) On June 16, 2016, we announced that our wholly owned subsidiary, Cott Finance Corporation, priced a notes offering of €450.0 million aggregate principal amount of 5.50% Senior Notes due 2024. The
Notes Offering is expected to close into escrow on June 30, 2016, subject to customary closing conditions. Following the consummation of the Eden Acquisition, Cott Finance Corporation will be combined
with the Company by way of an amalgamation under applicable Canadian corporate law, and the combined company, “Cott Corporation,” will continue as the issuer of the Notes. The net proceeds of the
Notes Offering will be used to pay a portion of the purchase price for the Eden Acquisition, to pay a portion of certain of the outstanding indebtedness of the subsidiaries of Eden Holdings and to pay certain
related fees and expenses.

(3) This amount in millions of U.S. Dollars has been converted from Euro at a conversion rate of 1.1386, which approximates the exchange rate at April 2, 2016.
(4) Represents debt principal and does not include unamortized debt issuance costs and premiums on debt.
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Market Price of Common Shares

Our common shares are listed on the NYSE under the symbol “COT” and on the TSX under the symbol “BCB.” On June 21, 2016, the last reported sale price of
our common shares on the NYSE and the TSX was $15.80 and Cdn$20.23, respectively. The following tables present quarterly information on the price range of
our common shares. This information indicates the high and low sale prices reported by the NYSE and the TSX, respectively. As of June 21, 2016, there were
approximately 970 holders of record of our common shares.

NYSE:
 

   U.S. Dollars  
   High    Low  
Fiscal year ending December 31, 2016     

April 3 – June 21, 2016   $ 16.70    $ 12.87  
First quarter   $ 14.26    $ 9.07  

Fiscal year ended January 2, 2016     
Fourth quarter   $ 11.84    $ 8.96  
Third quarter   $ 11.87    $ 9.56  
Second quarter   $ 10.66    $ 8.56  
First quarter   $ 10.05    $ 6.76  

Fiscal year ended January 3, 2015     
Fourth quarter   $ 7.09    $ 5.95  
Third quarter   $ 7.75    $ 6.60  
Second quarter   $ 8.57    $ 6.78  
First quarter   $ 8.55    $ 7.60  

Source: NYSE

TSX:
 

   Canadian Dollars  
   High    Low  
Fiscal year ending December 31, 2016     

April 3 – June 21, 2016   $ 21.16    $ 16.30  
First quarter   $ 18.56    $ 12.65  

Fiscal year ended January 2, 2016     
Fourth quarter   $ 15.71    $ 11.97  
Third quarter   $ 15.62    $ 12.11  
Second quarter   $ 13.00    $ 10.29  
First quarter   $ 12.52    $ 7.95  

Fiscal year ended January 3, 2015     
Fourth quarter   $ 8.23    $ 6.66  
Third quarter   $ 8.42    $ 7.19  
Second quarter   $ 9.43    $ 7.33  
First quarter   $ 9.45    $ 8.30  

Source: Google Finance
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Dividend Policy

Common Share Dividend

We have paid quarterly cash dividends since 2012. Our board of directors has declared a quarterly cash dividend of $0.06 per common share in each quarter during
fiscal 2014 and 2015 for an aggregate yearly dividend payment of approximately $22.0 million and $25.1 million, respectively. Until the second quarter of fiscal
2014, the dividend was paid in Canadian dollars. Since the second quarter of fiscal 2014, the dividend has been paid in U.S. dollars.

The first dividend that purchasers of the common shares issued in this offering are expected to be entitled to receive, if they continue to own the common shares,
will be the September 2016 dividend , which is expected to be payable on or about September 7, 2016 to shareholders of record on or about August 25, 2016.

We intend to pay a regular quarterly dividend on our common shares subject to, among other things, the best interests of our shareowners, the results of our
operations, cash balances and future cash requirements, financial condition, statutory regulations and covenants and other restrictions on payment set forth in the
instruments governing our indebtedness in effect from time to time, as well as other factors that our board of directors may deem relevant from time to time. There
can be no assurance that we will continue to declare quarterly dividends in the future. Accordingly, shareowners must rely on sales of their common shares after
price appreciation, which may never occur, as the only way to realize any return on their investment.
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Certain Material Tax Consequences for Holders of the Common Shares

Certain Canadian Federal Income Tax Considerations

The following section summarizes the principal Canadian federal income tax considerations generally applicable under the Income Tax Act (Canada) (the “Tax
Act”) to a purchaser who acquires common shares pursuant to this offering and who, for purposes of the Tax Act and at all relevant times: (i) deals at arm’s length
and is not affiliated with the Company and holds the common shares as capital property; (ii) is not resident or deemed to be resident in Canada; (iii) does not use or
hold and is not deemed to use or hold the common shares in connection with a business carried on in Canada and does not carry on an insurance business in Canada
and elsewhere; and (iv) whose common shares do not constitute “taxable Canadian property” for purposes of the Tax Act (a “Non-Resident Holder”).

Provided that the common shares are listed on a designated stock exchange (which includes the NYSE and the TSX) at a particular time, the common shares
generally will not constitute taxable Canadian property to a Non-Resident Holder at that time unless, at any time during the sixty-month period that ends at that
time, (a) 25% or more of the issued shares of any class or series of the Company’s capital stock were owned by the Non-Resident Holder, by persons with whom
the Non-Resident Holder did not deal at arm’s length by partnerships in which the Non-Resident Holder or any non-arms’ length person holds a membership
interest (directly or indirectly through one or more partnerships), or by any combination of the Non-Resident Holder and any such persons or partnerships, and
(b) more than 50% of the fair market value of such shares was derived, directly or indirectly, from one or any combination of real or immovable property situated
in Canada, Canadian resource properties, timber resource properties or options in respect of, interests in, or for civil law rights in, any of the foregoing properties
whether or not such property exists. A Non-Resident Holder’s common shares can also be deemed to be taxable Canadian property in certain circumstances set out
in the Tax Act.

Taxation of Dividends

Dividends on the common shares paid or credited or deemed under the Tax Act to be paid or credited to the Non-Resident Holder generally will be subject to
Canadian withholding tax at the rate of 25%, subject to any applicable reduction in the rate of such withholding under an income tax treaty between Canada and the
country where the Non-Resident Holder is resident. Under the Canada-United States Income Tax Convention (1980) (the “Treaty”), the withholding tax rate in
respect of a dividend paid or credited to a person who is the beneficial owner of the dividend and is resident in the United States for purposes of, and entitled to full
benefits under, the Treaty, is generally reduced to 15%. Not all persons who are residents of the United States for purposes of the Treaty will qualify for full
benefits under the Treaty. Non-Resident Holders should consult their own tax advisors.

Disposition of Common Shares

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized on the disposition of common shares.

Certain U.S. Federal Income Tax Considerations

The following summary describes certain U.S. federal income tax consequences generally applicable to a U.S. holder (as defined below) with respect to the
ownership and disposition of common shares. It addresses only U.S. holders that hold common shares as capital assets within the meaning of Section 1221 of the
U.S. Internal Revenue Code of 1986, as amended (the “Code”) (generally, property held for investment). This summary does not purport to address all U.S. federal
income tax consequences that may be relevant to a particular U.S. holder in light of its particular circumstances, nor does it address any tax consequences arising
out of the laws of any state,
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local or non-U.S. jurisdiction or any aspect of U.S. federal tax law other than income taxation. This summary does not address tax considerations applicable to U.S.
holders that are subject to special tax rules such as:
 

  insurance companies;
 

  regulated investment companies and real estate investment trusts;
 

  tax-exempt organizations;
 

  qualified retirement plans;
 

  broker-dealers;
 

  traders in securities that elect mark-to-market accounting;
 

  banks or other financial institutions;
 

  investors whose functional currency is not the U.S. dollar;
 

  U.S. expatriates;
 

  U.S. holders holding common shares as part of a hedge, straddle or conversion transaction or as part of synthetic security or other integrated transaction;
 

  holders that own, directly, indirectly or constructively, 10% or more of the Company’s total combined voting shares;
 

  partnerships (or entities treated as partnerships for U.S. federal income tax purposes) and other pass-through entities;
 

 
 U.S. holders who hold common shares through a bank, financial institution or other entity, or a branch or office thereof, that is located, organized or resident

outside the United States;
 

  U.S. holders subject to the alternative minimum tax; and
 

  U.S. holders that acquired common shares in a compensation transaction.

If a partnership holds common shares, then the tax treatment of a partner in the partnership generally will depend on the tax status of the partner and the activities
of the partner and of the partnership. If you are a partner in a partnership that holds common shares, then you should consult your own tax advisor.

This summary is based on the Code, the Treasury regulations promulgated thereunder, and administrative rulings and court decisions, in each case as in effect on
the date hereof, all of which are subject to change, possibly with retroactive effect. The Company has not sought and does not intend to seek a ruling from the U.S.
Internal Revenue Service (the “IRS”) with respect to the statements made and the conclusions reached in the following summary, and there can be no assurance
that the IRS will agree with our statements and conclusions or that a court will not sustain any challenge by the IRS in the event of litigation.

This summary is for informational purposes only and is not a substitute for careful tax planning and advice. Investors considering the purchase of common shares
should consult their own tax advisors with respect to the application of the U.S. federal income tax laws to their particular situations, as well as any tax
consequences arising under the estate or gift tax laws or the laws of any state, local or non-U.S. taxing jurisdiction, or under any applicable tax treaty.

As used herein, the term “U.S. holder” means a beneficial owner of common shares that is, for U.S. federal income tax purposes:
 

  an individual citizen or resident of the United States;
 

  a corporation created or organized in or under the laws of the United States or any state thereof, including the District of Columbia;
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  an estate, the income of which is subject to U.S. federal income tax regardless of its source; or
 

 
 a trust, if a court within the United States is able to exercise primary supervision over its administration and one or more U.S. persons have the authority to

control all substantial decisions of the trust, or if the trust has made a valid election to be treated as a U.S. person.

Passive Foreign Investment Company Rules

U.S. holders generally will be subject to a special, adverse tax regime that would differ in certain respects from the tax treatment described below if the Company
is, or were to become, a passive foreign investment company (“PFIC”) for U.S. federal income tax purposes. Although the determination of whether the Company
is a PFIC is made annually based on the composition of the assets and income of the Company in existence at such time and consequently may be subject to
change, the Company does not believe that it is, nor does the Company expect to become, a PFIC for U.S. federal income tax purposes. The Company urges
holders to consult their own tax advisors regarding the adverse tax consequences of owning the common shares were the Company to be or become a PFIC and the
possibility of making certain elections designed to lessen those adverse consequences. The remainder of this summary assumes that the Company is not and will
not become a PFIC for U.S. federal income tax purposes.

Distributions with Respect to Common Shares

Distributions paid by the Company to a U.S. holder with respect to common shares (including amounts withheld in respect of any Canadian withholding taxes)
generally will be taxable as dividend income to the extent paid out of the Company’s current or accumulated earnings and profits (as determined for U.S. federal
income tax purposes). Dividends paid by the Company to non-corporate U.S. holders generally are expected to be taxable at the preferential rates applicable to
long-term capital gains provided that the holders hold their common shares for more than 60 days during the 121-day period beginning 60 days before the ex-
dividend date and meet other holding period requirements. Dividends paid by the Company generally will not be eligible for the dividends-received deduction
available to certain U.S. corporate shareowners.

Distributions in excess of the Company’s current and accumulated earnings and profits will be treated first as a non-taxable return of capital reducing each U.S.
holder’s tax basis in its common shares. Any distribution in excess of that tax basis will be treated as capital gain and will be either long-term or short-term capital
gain depending upon whether the U.S. holder has held its common shares for more than one year.

If a distribution is paid in Canadian dollars, the foregoing rules will be applied with respect to the U.S. dollar value of such distribution, calculated by reference to
the exchange rate in effect on the date of actual or constructive receipt of the payment, regardless of whether the payment is actually converted into U.S. dollars on
such date. If any Canadian dollars actually or constructively received by a U.S. holder are later converted into U.S. dollars, the U.S. holder may recognize gain or
loss on the conversion. 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 may be entitled to deduct, or to claim a U.S. foreign tax credit for, the amount of any Canadian taxes that are withheld
from dividends paid to such U.S. holder. For foreign tax credit purposes, if 50% or more of the shares of the Company, by voting power or value, is owned,
directly, indirectly or by attribution, by U.S. persons, then dividends paid by the Company in each taxable year will be treated partly as foreign-source income and
partly as U.S.-source income, depending upon the ratio for such taxable year of the Company’s U.S.-source earnings and profits to its total earnings and profits.
However, if the Company has less than 10% U.S.-source earnings and profits for any taxable year, then dividends paid out of the Company’s earnings and profits
for such year will be entirely foreign-source income. Further, in general, a U.S. holder that qualifies for the benefits of the Treaty may elect to treat as foreign-
source income any portion of a dividend that otherwise would be treated as U.S.-source income under these rules, although the amount so treated will be subject to
certain special limitations in the computation of the foreign tax credit. If less than 50% of the shares of
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the Company, by voting power and value, is owned by U.S. persons, then dividends paid by the Company generally will be treated entirely as foreign-source
income for foreign tax credit purposes. Dividends paid by the Company generally will be classified as passive income for foreign tax credit purposes, and therefore
will be subject to the separate limitation for passive income, unless the dividends are treated as so-called “high-taxed income” in the hands of the U.S. holder. The
rules governing the foreign tax credit are complex and the availability of the credit is subject to various limitations. U.S. holders should consult their own tax
advisors as to the availability of the foreign tax credit in their particular circumstances.

Sale, Exchange or Other Disposition of Common Shares

A U.S. holder generally will recognize capital gain or loss upon the sale, exchange or other disposition of common shares measured by the difference between the
amount received and the U.S. holder’s tax basis in the common shares. Any gain or loss will be long-term capital gain or loss if the U.S. holder has held the
common shares for more than one year, and generally will be U.S.-source gain or loss. Long-term capital gains of non-corporate U.S. holders generally are eligible
for preferential rates of taxation. A U.S. holder’s ability to deduct capital losses is subject to limitations.

The amount realized by a cash-basis U.S. holder that receives foreign currency in connection with a sale, exchange or other disposition of common shares will be
based upon the U.S. dollar value of the foreign currency received with respect to the common shares as determined on the settlement date of such sale, exchange or
other disposition. An accrual-basis U.S. holder may elect the same treatment required of a cash-basis taxpayer (pursuant to the Treasury regulations applicable to
foreign currency transactions) with respect to a sale, exchange or other disposition of common shares, provided that the election is applied consistently from year to
year. Such an election cannot be changed without the consent of the IRS. An accrual-basis U.S. holder that does not elect to be treated as a cash-basis taxpayer for
this purpose may recognize a foreign currency gain or loss for U.S. federal income tax purposes because of differences between the U.S. dollar value of the foreign
currency received prevailing on the date of such sale, exchange or other disposition and the value prevailing on the date of payment. Any such foreign currency
gain or loss generally will be treated as ordinary income or loss and as U.S.-source income or loss.

Medicare Tax

Certain U.S. holders that are individuals, trusts or estates and that have modified adjusted gross income (or adjusted gross income, in the case of a trust or estate)
above a certain threshold (which in the case of an individual is between $125,000 and $250,000, depending on the individual’s circumstances) are subject to a 3.8%
tax on “net investment income” (or undistributed “net investment income,” in the case of a trust or estate) for taxable years beginning on or after January 1, 2013. A
U.S. Holder’s “net investment income” generally includes, among other things, dividend income and net gains from the dispositions of the common shares. Each
U.S. holder that is an individual, estate, or trust is encouraged to consult its own tax advisor regarding the applicability of this Medicare tax to income and gains in
respect of the investment in the common shares.

Backup Withholding Tax and Information Reporting

In general, we must report certain information to the IRS with respect to payments of dividends on common shares, and payments of the proceeds of the sale of
common shares, to certain non-corporate U.S. holders. The payor (which may be us or an intermediate payor) will be required to impose backup withholding tax,
currently at a rate of 28%, if (i) the payee fails to furnish a taxpayer identification number (“TIN”) to the payor or to establish an exemption from backup
withholding tax; (ii) the IRS notifies the payor that the TIN furnished by the payee is incorrect; (iii) there has been a notified payee underreporting described in
Section 3406(c) of the Code; or (iv) there has been a payee certification failure described in Section 3406(d). Backup withholding tax is not an additional tax. Any
amounts withheld under the backup withholding tax rules from a payment to a U.S. holder will be allowed as a credit against that holder’s U.S. federal income tax
liability and may entitle the holder to a refund, provided that the required information is furnished to the IRS in a timely manner.
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Underwriting (Conflicts of Interest)

We have entered into an underwriting agreement with CIBC World Markets Inc. (the “Lead Underwriter”) and Wells Fargo Securities Canada, Ltd., BMO Nesbitt
Burns Inc., Canaccord Genuity Corp., RBC Dominion Securities Inc. and TD Securities Inc. (collectively with the Lead Underwriter, the “Underwriters”) with
respect to the common shares subject to this offering (the “Underwriting Agreement”). Subject to certain conditions, we have agreed to sell to the Underwriters,
and the Underwriters have severally agreed to purchase from us the number of common shares indicated in the following table:
 

Underwriters   
Number of 

Common Shares  
CIBC World Markets Inc.    4,592,000  
Wells Fargo Securities Canada, Ltd.    2,624,000  
BMO Nesbitt Burns Inc.    1,476,000  
Canaccord Genuity Corp.    1,476,000  
RBC Dominion Securities Inc.    1,476,000  
TD Securities Inc.    1,476,000  

    
 

Total    13,120,000  

The Underwriting Agreement provides that we will pay the Underwriters a fee of $0.61 per common share issued and sold by us, for an aggregate fee payable by us
of $8,003,200, in consideration of their services in connection with this offering. The Underwriters’ fee is payable on the closing date of this offering.

The Underwriting Agreement provides that the Underwriters’ obligation to purchase the shares offered hereby depends on the satisfaction of the conditions
contained in the Underwriting Agreement including:
 

 
 the obligation to purchase all of the shares offered hereby (other than those shares covered by the over-allotment option to purchase additional shares as

described below), if any of the shares are purchased;
 

  the representations and warranties made by us to the Underwriters are true;
 

  there is no material change in our business or the financial markets; and
 

  we deliver customary closing documents to the Underwriters.

We have granted an option to the Underwriters exercisable, in whole or in part, at any time up until the day that is 30 days after the closing of this offering to
purchase up to 1,968,000 additional common shares at the public offering price listed on the cover page of this prospectus supplement, less underwriting
commissions. The Lead Underwriter, on behalf of the Underwriters, may exercise this option in whole or in part to cover over-allotments, if any, and for market
stabilization purposes.

The following table shows the per share and total offering price, the Underwriters’ commission to be paid by us to the Underwriters and proceeds before expenses
to us. Such amounts are shown assuming both no exercise and full exercise of the Underwriters’ over-allotment option.
 

   
Per 

Share    No Exercise    Full Exercise  
Public offering price   $ 15.25    $ 200,080,000    $ 230,092,000  
Underwriters’ commission   $ 0.61    $ 8,003,200    $ 9,203,680  
Proceeds to us, before expenses   $ 14.64    $ 192,076,800    $ 220,888,320  

We estimate that total expenses payable by us with respect to this offering, excluding underwriting commissions, will be approximately $675,000.
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Concurrently with this offering in the United States and pursuant to the terms of the Underwriting Agreement, we have agreed to issue and sell our common shares
in certain provinces of Canada, including British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island and
Newfoundland and Labrador. U.S. broker/dealer affiliates or Canadian securities dealer affiliates of the Underwriters may sell our common shares in the United
States and Canada, as the case may be, in each case in accordance with applicable law. Subject to applicable law, the Underwriters may offer the common shares
outside of the United States and Canada.

The obligations of the Underwriters under the Underwriting Agreement are several, and not joint nor joint and several, and the Underwriting Agreement provides
that the Underwriters may, at their discretion, terminate their obligations under the Underwriting Agreement on the basis of their assessment of the financial
markets and upon the occurrence of certain stated events. The Underwriters are, however, severally (and not jointly, nor jointly and severally) obligated to take up
and pay for all of the common shares if any of the common shares are purchased under the Underwriting Agreement.

We have applied to list the common shares offered under this prospectus supplement on the NYSE and the TSX. Listing of the common shares on the NYSE and
the TSX will be subject to our fulfilling all of the listing requirements of each respective stock exchange on or before the closing of this offering.

We have agreed to indemnify and hold harmless the Underwriters and their affiliates and each of their respective officers, directors, shareowners, employees,
controlling persons, partners and agents against certain liabilities in respect of this offering, and to contribute to payments that the Underwriters may be required to
make in respect thereof.

Pursuant to the Underwriting Agreement, we have agreed, for a period commencing on the date hereof and ending 90 days after the closing date of this offering,
subject to certain exceptions, not to directly or indirectly, (A) offer for sale, sell, pledge, or otherwise dispose of (or enter into any transaction or device that is
designed to, or could reasonably be expected to, result in the disposition by any person at any time in the future of) any common shares or securities convertible
into or exercisable or exchangeable for common shares (other than (i) the common shares and shares issued pursuant to equity incentive plans, employee benefit
plans, qualified stock option plans, dividend reinvestment plans, employee stock purchase plans, or other employee compensation plans existing or disclosed on the
date hereof or (ii) pursuant to currently outstanding options, warrants or rights not issued under one of those plans), or sell or grant options, rights or warrants with
respect to any common shares or securities convertible into or exchangeable for common shares (other than the grant of options pursuant to option plans existing on
the date hereof), (B) enter into any swap or other derivatives transaction that transfers to another, in whole or in part, any of the economic benefits or risks of
ownership of such common shares, whether any such transaction described in clause (A) or (B) above is to be settled by delivery of common shares or other
securities, in cash or otherwise, (C) file or cause to be filed a registration statement or prospectus, including any amendments thereto, with respect to the
registration or qualification of any common shares or securities convertible, exercisable or exchangeable into our common shares or any other equity securities
(other than any registration statement on Form S-8 or Form S-3D), or (D) publicly disclose the intention to do any of the foregoing, in each case without the prior
written consent of the Lead Underwriter, on behalf of the Underwriters.

Certain directors and executive officers have also agreed with the Underwriters that, for a period commencing on the date hereof and ending 90 days after the date
of this prospectus supplement, that they will not, without the prior written consent of the Lead Underwriter, on behalf of the Underwriters, (1) offer for sale, sell,
pledge, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise
transfer or dispose of any common shares for which the directors and executive officers have sole voting power or sole investment power or any securities for
which the directors and executive officers have sole voting power or sole investment power and are securities convertible into or exercisable or exchangeable for
common shares (collectively, the “Directors and Executive Officers’ Shares”), (2) enter into any swap or other derivatives transaction concerning the Directors and
Executive Officers’ Shares that transfers to
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another, in whole or in part, any of the economic benefits or risks of ownership of common shares, whether any such transaction described in clause (1) or
(2) above is to be settled by delivery of common shares or other securities, in cash or otherwise, (3) make any demand for or exercise any right or cause to be filed
a registration statement or prospectus, including any amendments thereto, with respect to the registration or qualification of the Directors and Executive Officers’
Shares, or (4) publicly disclose the intention to do any of the foregoing.

The Lead Underwriter, in its sole discretion, may release the common shares and other securities subject to the lock-up agreements described above in whole or in
part at any time. When determining whether or not to release the common shares and other securities from lock-up agreements, the Lead Underwriter will consider,
among other factors, the holder’s reasons for requesting the release, the number of common shares and other securities for which the release is being requested and
market conditions at the time.

Delivery of the common shares will be made against the payment therefor on or about June 29, 2016, which is five business days following the date of this
prospectus supplement (this settlement cycle being referred to as “T+5”). Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are
required to settle in three business days, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade their common
shares prior to the closing date will be required, by virtue of the fact that the common shares initially will settle in T+5, to specify an alternate settlement cycle at
the time of any such trade to prevent a failed settlement. Purchasers of common shares who wish to trade their common shares prior to the closing date should
consult their own adviser.

In connection with this offering, the Underwriters may purchase and sell our common shares in the open market. These transactions may include short sales,
purchases to cover positions created by short sales and stabilizing transactions.

Short sales involve the sale by the Underwriters of a greater number of shares than they are required to purchase in an offering. The Underwriters may close out any
short position by purchasing shares in the open market.

Stabilizing transactions consist of various bids for or purchases of our common shares made by the Underwriters in the open market prior to the completion of an
offering.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline in the market price of our common shares.
Additionally, these purchases may stabilize, maintain or otherwise affect the market price of our common shares. As a result, the price of our common shares may
be higher than the price that might otherwise exist in the open market. These transactions may be effected on the TSX, the NYSE, in the over-the-counter market or
otherwise.

Pursuant to policy statements of certain securities regulators, the Underwriters may not, throughout the period of distribution, bid for or purchase common shares.
The policy statements allow certain exceptions to the foregoing prohibitions. The Underwriters may only avail themselves of such exceptions on the condition that
the bid or purchase not be engaged in for the purpose of creating actual or apparent active trading in, or raising the price of, the common shares. These exceptions
include a bid or purchase permitted under the Universal Market Integrity Rules for Canadian Marketplaces of Investment Industry Regulation Organization of
Canada, relating to market stabilization and passive market making activities and a bid or purchase made for and on behalf of a customer where the order was not
solicited during the period of distribution. Pursuant to the first mentioned exception, in connection with this offering, the Underwriters may over-allot or effect
transactions which stabilize or maintain the market price of the common shares at levels other than those which otherwise might prevail on the open market. Such
transactions, if commenced, may be discontinued at any time.

Other Relationships

Some of the Underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings in the ordinary
course of business with us or our affiliates. They have
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received, or may in the future receive, customary fees and commissions for these transactions. Certain affiliates of Wells Fargo Securities Canada, Ltd. are lenders
under the ABL Facility, and an affiliate of Wells Fargo Securities Canada, Ltd. is a co-collateral agent under the ABL Facility. In addition, the Company has
received committed financing from an affiliate of Wells Fargo Securities Canada Ltd., and other lenders, in an aggregate amount of €450.0 million to support the
Eden Acquisition.

The Underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities trading, commercial
and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage activities. In
addition, in the ordinary course of their business activities, the Underwriters and their affiliates may make or hold a broad array of investments and actively trade
debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their
customers. Such investments and securities activities may involve securities and/or instruments of ours or our affiliates. If the Underwriters or their affiliates have a
lending relationship with us, certain of these Underwriters or their affiliates routinely hedge and certain other of those Underwriters or their affiliates may hedge
their credit exposure to us consistent with their customary risk management policies. Typically, such Underwriters and their affiliates would hedge such exposure
by entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities, including potentially the
common shares offered hereby. Any such short positions could adversely affect future trading prices of the common shares offered hereby. The Underwriters and
their affiliates may also make investment recommendations and/or publish or express independent research views in respect of such securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Conflicts of Interest

As described in “Use of Proceeds,” the net proceeds from this offering will be used in part to repay in full the borrowings under the ABL Facility. Because more
than 5% of the proceeds from this offering, not including underwriting compensation, may be paid to affiliates of certain of the Underwriters, this offering will be
made in accordance with Rule 5121 of FINRA. Pursuant to that rule, the appointment of a qualified independent underwriter is not necessary in connection with
this offering, as the common shares have a bona fide public market within the meaning of FINRA Rule 5121.

Selling Restrictions

Other than in the United States and Canada, no action has been taken by us or the Underwriters that would permit a public offering of the common shares offered
by this prospectus supplement in any jurisdiction where action for that purpose is required. The common shares offered by this prospectus supplement may not be
offered or sold, directly or indirectly, nor may this prospectus supplement or any other offering material or advertisements in connection with the offer and sale of
any such common shares be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and
regulations of that jurisdiction. Persons into whose possession this prospectus supplement comes are advised to inform themselves about and to observe any
restrictions relating to this offering and the distribution of this prospectus supplement. This prospectus supplement does not constitute an offer to sell or a
solicitation of an offer to buy any common shares offered by this prospectus supplement in any jurisdiction in which such an offer or a solicitation is unlawful.

Notice to Prospective Investors in the European Economic Area

This prospectus supplement and accompanying prospectus have been prepared on the basis that any offer of common shares in any Member State of the European
Economic Area which has implemented the European Union Prospectus Directive (each, a “Relevant Member State”) will be made pursuant to an exemption under
the Prospectus Directive from the requirement to publish a prospectus for offers of common shares. Accordingly any person making or intending to make an offer
in that Relevant Member State of common shares which are the subject of the offering contemplated in this prospectus supplement and the accompanying
prospectus may only
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do so (i) in circumstances in which no obligation arises for us or any of the Underwriters to publish a prospectus pursuant to Article 3 of the Prospectus Directive in
relation to such offer. Neither we nor the Underwriters have authorized, nor do we or they authorize, the making of any offer of common shares in circumstances in
which an obligation arises for us or the Underwriters to publish a prospectus for such offer.

In relation to each Relevant Member State, each Underwriter has represented and agreed, and each further Underwriter appointed under this offering will be
required to represent and agree, that with effect from and including the date on which the Prospectus Directive was implemented in that Relevant Member State
(the “Relevant Implementation Date”), it has not made and will not make an offer of any common shares which are the subject of the offering contemplated by this
prospectus supplement to the public in that Relevant Member State, except that it may, with effect from and including the Relevant Implementation Date, make an
offer of such common shares to the public in that Relevant Member State:

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

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to obtaining the prior consent of
the Lead Underwriter for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of common shares shall result in a
requirement for the publication by us or any Underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.

Each person in a Relevant Member State who initially acquires any common shares or to whom any offer is made will be deemed to have represented,
acknowledged and agreed that it is a “qualified investor” within the meaning of the law in that Relevant Member State implementing Article 2(1)(e) of the
Prospectus Directive. In the case of any common shares being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus Directive,
each such financial intermediary will be deemed to have represented, acknowledged and agreed that the common shares acquired by it in the offer have not been
acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to, persons in circumstances which may give rise
to an offer of any shares to the public other than their offer or resale in a Relevant Member State to qualified investors as so defined or in circumstances in which
the prior consent of the representatives has been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an “offer of common shares to the public” in relation to any offer of common shares in the Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and the common shares to be offered so as to
enable an investor to decide to purchase or subscribe to the common shares offered by this prospectus supplement and accompanying prospectus, as the same may
be varied in that Relevant Member State by any measure implementing the Prospectus Directive in that Relevant Member State, and the expression “Prospectus
Directive” means Directive 2003/71/EC (as amended) and includes any relevant implementing measure in the Member State.

Notice to Prospective Investors in the United Kingdom

This document is for distribution only to persons in the United Kingdom who are qualified investors within the meaning of Article 2(1)(e) of the Prospectus
Directive (and amendments thereto) and Section 86(7) of the Financial Services and Markets Act 2000 (United Kingdom), as amended (the “FSMA”), who also
(i) have professional experience in matters relating to investments falling within Article 19(5) of the FSMA (Financial Promotion) Order 2005 (as amended, the
“Financial Promotion Order”), (ii) are persons falling within Article 49(2)(a) to (d) (“high net worth companies, unincorporated associations etc.”) of the Financial
Promotion Order or (iii) are persons to whom an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) in
connection with the issue or sale of any securities may otherwise lawfully be communicated or caused to be communicated (all such persons together being referred
to as “relevant persons”).
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This document is directed only at relevant persons and must not be acted on or relied on by persons who are not relevant persons. Any investment or investment
activity to which this document relates is available only to relevant persons and will be engaged in only with relevant persons.

Each of the Underwriters have represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to engage in
investment activity (within the meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of the shares in circumstances in which
Section 21(1) of the FSMA does not apply to us; and

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

Notice to Prospective Investors in Dubai International Financial Centre

This prospectus supplement and the accompanying prospectus relate to an exempt offer in accordance with the Offered Securities Rules of the Dubai Financial
Services Authority (the “DFSA”). This prospectus supplement and the accompanying prospectus are intended for distribution only to persons of a type specified in
the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying
any documents in connection with exempt offers. The DFSA has not approved this prospectus supplement and the accompanying prospectus nor taken steps to
verify the information set forth herein and has no responsibility for this prospectus supplement and the accompanying prospectus. The common shares to which this
prospectus supplement and the accompanying prospectus relate may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the common
shares offered should conduct their own due diligence on the shares. If you do not understand the contents of this prospectus supplement or the accompanying
prospectus you should consult an authorized financial advisor.

Notice to Prospective Investors in Switzerland

The common shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or SIX, or on any other stock exchange or
regulated trading facility in Switzerland. This prospectus supplement has been prepared without regard to the disclosure standards for issuance prospectuses under
art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing
rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to the
common shares or the offering may be publicly distributed or otherwise made publicly available in Switzerland. Additionally, the common shares may not be
offered to the public in or from Switzerland, but only to a selected and limited circle of investors who do not subscribe to the common shares with a view to
distribution. Any such investors will be individually approached by the underwriters from time to time.
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Legal Matters

Certain Canadian legal matters in connection with this offering of our common shares will be passed upon for us by Goodmans LLP. We have been represented
with respect to U.S. legal matters in connection with this offering of our common shares by Kirkland & Ellis LLP. In connection with this offering, the
Underwriters have been represented by Shearman & Sterling LLP with respect to U.S. legal matters and by Stikeman Elliott LLP with respect to Canadian legal
matters. One of our directors, Stephen H. Halperin, is a partner in the law firm of Goodmans LLP and, as of the date of filing this prospectus supplement, he owns
117,074 common shares.

Experts

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in Management’s Report
on Internal Control over Financial Reporting) incorporated in this prospectus supplement by reference to the Annual Report on Form 10-K for the year ended
January 2, 2016 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered certified public accounting firm,
given on the authority of said firm as experts in auditing and accounting.

The financial statements of Hydra Dutch Holdings 1 B.V. and Eden Springs Group incorporated in this Prospectus by reference to Cott Corporation’s Current
Report on Form 8-K dated June 21, 2016 have been so incorporated in reliance on the reports of Kesselman and Kesselman, Certified Public Accountants (Isr.),
independent accountants, a member firm of PricewaterhouseCoopers International Limited, given on the authority of said firm as experts in auditing and
accounting.
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Where You Can Find More Information

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the common shares offered by this prospectus
supplement. This prospectus supplement, which is a part of the registration statement, does not contain all of the information set forth in the registration statement
or the exhibits and schedules filed therewith. For further information about us and our common shares offered by this prospectus supplement, please see the
registration statement and the exhibits filed with the registration statement. Statements contained in this prospectus supplement regarding the contents of any
contract or any other document that is filed as an exhibit to the registration statement are not necessarily complete, and each such statement is qualified in all
respects by reference to the full text of such contract or other document filed as an exhibit to the registration statement. A copy of the registration statement and the
exhibits filed with the registration statement may be inspected and copied without charge at the Public Reference Room maintained by the SEC, located at 100 F
Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the Public Reference Room. The SEC
also maintains an Internet website that contains reports, proxy and information statements and other information regarding registrants that file electronically with
the SEC. The address of the website is http://www.sec.gov. The information contained on, or connected to that site is not incorporated into and is not a part of this
prospectus supplement.

We are subject to the information and periodic reporting requirements of the Exchange Act. In accordance with those requirements, we file periodic reports, proxy
statements and other information with the SEC. Such periodic reports, proxy statements and other information are available for inspection and copying at the Public
Reference Room and website of the SEC referred to above.

The SEC rules allow us to “incorporate by reference” into this prospectus supplement information about Cott that is contained in documents that we file with the
SEC but that are not separately set forth in or delivered with this prospectus supplement. This means that we are permitted to disclose important information to you
by referring you to those documents that are considered part of this prospectus supplement. Later information that we file with the SEC will automatically update
and supersede this information. We incorporate by reference into this prospectus supplement the documents listed below:
 

 
 our Annual Report on Form 10-K for the fiscal year ended January 2, 2016, filed on February 29, 2016, as amended pursuant to amendment No. 1 on Form

10-K/A filed on April 18, 2016;
 

 
 the portions of our definitive Proxy Statement, filed on March 23, 2016, for the Annual Meeting of Shareowners held on May 3, 2016 that have been

incorporated by reference into Part III of our Annual Report on Form 10-K for the fiscal year ended January 2, 2016, filed on February 29, 2016;
 

  our Quarterly Report on Form 10-Q for the quarter ended April 2, 2016, filed with the SEC on May 9, 2016;
 

 
 our Current Reports on Form 8-K, filed with the SEC on February 18, 2016, March 3, 2016, April 28, 2016, May 5, 2016, June 7, 2016, June 17, 2016 and

June 21, 2016 (except, in any such case, the portions furnished and not filed pursuant to Item 2.02 or Item 7.01 of Form 8-K or otherwise); and
 

 
 the description of our common shares contained in our Registration Statements pursuant to Section 12 of the Exchange Act and any amendments or report

filed for the purpose of updating such description; and
 

 

 all documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of the initial registration statement of
which this prospectus supplement forms a part until we terminate this offering (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-
K).

Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus supplement will be deemed to be modified or
superseded for purposes of this prospectus supplement to the extent that a statement contained in this prospectus supplement or any other subsequently filed
document that is deemed to be incorporated by reference into this prospectus supplement modifies or supersedes the
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statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

Our filings with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those
reports, are available free of charge on our website at http://www.cott.com as soon as reasonably practicable after they are filed with, or furnished to, the SEC. Our
website and the information contained on that site, or connected to that site, is not incorporated into and are not a part of this prospectus supplement. Upon request
we will provide to each person, including any beneficial owner, to whom this prospectus supplement is delivered, a copy of any or all of the information that we
have incorporated by reference into this prospectus supplement but have not delivered to investors. To receive a free copy of those documents, write to or
telephone:

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 offerings, our debt and equity securities. In addition, selling shareowners to be named in a prospectus supplement
may offer and sell from time to time common shares or preferred shares in such amounts as set forth in a prospectus supplement. Unless otherwise set forth in a
prospectus supplement, we will not receive any proceeds from the sale of common shares or preferred shares by any selling shareowners.

This prospectus describes the general terms of these securities and the general manner in which we or selling shareowners will offer them. We will provide the
specific terms of these securities in supplements to this prospectus. The prospectus supplements will also describe the specific manner in which we or selling
shareowners will offer these securities and may also supplement, update or amend information contained in this prospectus. You should carefully read this
prospectus and the applicable prospectus supplement, as well as the documents incorporated by reference herein or therein, before you invest in these securities.

We or selling shareowners may sell these securities directly, through agents, dealers or underwriters as designated from time to time, or through a combination of
these methods. We and selling shareowners reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve the right to reject, in
whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale of any securities, the applicable prospectus
supplement will set forth their names and any applicable commissions or discounts. Net proceeds from the sale of securities also will be set forth in the applicable
prospectus supplement.
 

 
Our common shares are traded on the New York Stock Exchange (the “NYSE”) under the symbol “COT” and on the Toronto Stock Exchange (the “TSX”) under
the symbol “BCB.” On May 22, 2015, the last reported sale price of our common shares on the NYSE and the TSX was U.S.$9.60 and Cdn$11.83, respectively.

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

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

 
The date of this prospectus is May 26, 2015
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About this Prospectus

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or “SEC,” utilizing a “shelf” registration process.
Under this process, the registrants listed on Schedule A hereto (collectively, the “Co-Registrants”) may, from time to time, offer, sell and issue any of the securities
or any combination of the securities described in this prospectus, and one or more of our shareowners may sell our common shares or preferred shares, in one or
more offerings. This prospectus provides you with a general description of the securities we, the Co-Registrants, and selling shareowners may offer. Each time we
or selling shareowners offer securities, we will provide a prospectus supplement and attach it to this prospectus. The prospectus supplement will contain specific
information about the terms of the securities being offered at that time. The prospectus supplement may also add, update or change information contained in this
prospectus. Therefore, if there is any inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the information in
the prospectus supplement. You should read this prospectus, any post-effective amendment, any prospectus supplement, and any information incorporated by
reference into the prospectus, any post-effective amendment, and prospectus supplement, together with the information described under the headings “Where You
Can Find More Information” and “Incorporation of Certain Information by Reference” and any additional information you may need to make your investment
decision.

We are responsible for the information provided in this prospectus and the applicable supplements, including the information incorporated by reference. We have
not authorized anyone to give you any other information or to make any representation different from or in addition to that contained or incorporated by reference
into this prospectus and any applicable supplement and take no responsibility for any other information that others may give you. We are not making an offer of
these securities in any jurisdiction where the offer is not permitted. You should not assume that the information in this prospectus, any applicable prospectus
supplement or the documents incorporated by reference is accurate as of any date other than the date of the document. Our business, financial condition, results of
operations and cash flows may have changed since that date.

To understand the terms of our debt and equity securities, you should carefully read this prospectus and the applicable prospectus supplement. Together they give
the specific terms of the debt and equity securities offered. You should also read the documents to which we have referred you under “Where You Can Find More
Information” and “Incorporation of Certain Information by Reference” below for information about us. The shelf registration statement, including the exhibits
thereto, can be read at the SEC’s website or at the SEC’s Public Reference Room as described under “Where You Can Find More Information.”

In this prospectus, except as otherwise indicated or as the context otherwise requires, “Cott,” “we,” “our,” 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 statement on Form S-3 under the Securities Act of 1933, as amended, which we refer to as the “Securities Act,” with
respect to the debt and equity securities offered by this prospectus. This prospectus, which is a part of the registration statement, does not contain all of the
information set forth in the registration statement or the exhibits and schedules filed therewith. For further information about us and our debt and equity securities
offered by this prospectus, please see the registration statement and the exhibits filed with the registration statement. Statements contained in this prospectus
regarding the contents of any contract or any other document that is filed as an exhibit to the registration statement are not necessarily complete, and each such
statement is qualified in all respects by reference to the full text of such contract or other document filed as an exhibit to the registration statement. A copy of the
registration statement and the exhibits filed with the registration statement may be inspected and copied without charge at the Public Reference Room maintained
by the SEC, located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the Public
Reference Room. The SEC also maintains an Internet website that contains reports, proxy and information statements and other information regarding registrants
that file electronically with the SEC. The address of the website is http://www.sec.gov.

We are subject to the information and periodic reporting requirements of the Securities Exchange Act of 1934, as amended, which we refer to as the “Exchange
Act.” In accordance with those requirements, we file periodic reports, proxy statements and other information with the SEC. Such periodic reports, proxy
statements and other information are available for inspection and copying at the Public 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 reference” into this prospectus information about Cott that is contained in documents that we file with the SEC but that
are not separately set forth in or delivered with this prospectus. This means that we are permitted to disclose important information to you by referring you to those
documents that are considered part of this prospectus. Later information that we file with the SEC will automatically update and supersede this information. We
incorporate by reference into this prospectus the documents listed below:
 

  our Annual Report on Form 10-K for the fiscal year ended January 3, 2015, filed on March 4, 2015;
 

  our Quarterly Report on Form 10-Q for the quarter ended April 4, 2015, filed on May 14, 2015;
 

 
 our Current Reports on Form 8-K filed on May 6, 2015, May 7, 2015 and May 11, 2015 and Form 8-K/A filed on February 24, 2015, March 13, 2015 and

May 22, 2015 (except, in any such case, the portions furnished and not filed pursuant to Item 2.02);
 

 
 the portions of our 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;
 

 
 the description of our common shares contained in our Registration Statements pursuant to Section 12 of the Exchange Act and any amendments or report

filed for the purpose of updating such description; and
 

 
 all documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of the initial registration statement of

which this prospectus forms a part until we terminate the offering (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K).

Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus will be deemed to be modified or superseded
for purposes of this prospectus to the extent that a statement contained in this prospectus or any other subsequently filed document that is deemed to be
incorporated by reference into this prospectus modifies or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

Our filings with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those
reports, are available free of charge on our website at http://www.cott.com as soon as reasonably practicable after they are filed with, or furnished to, the SEC. Our
website and the information contained on that site, or connected to that site, are not incorporated into and are not a part of this prospectus. Upon request we will
provide to each person, including any beneficial owner, to whom this prospectus is delivered, a copy of any or all of the information that we have incorporated by
reference into this prospectus but have not delivered to investors. To receive a free copy of those documents, write to or telephone:

Cott Corporation
5519 West Idlewild Avenue

Tampa, Florida, United States 33634
Attention: Investor Relations
Telephone: (813) 313-1732
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Cautionary Note about Forward-looking Statements

Certain statements made in this prospectus and the documents incorporated by reference into this prospectus are forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Exchange Act. The words “believe,” “expect,” “plan,” “intend,” “estimate” or “anticipate” and similar
expressions, as well as future or conditional verbs such as “will,” “should,” “would,” and “could,” often identify forward-looking statements. These forward-
looking statements are based on certain assumptions and analyses made by the Company in light of its experience and its perception of historical trends, current
conditions and expected future developments, as well as other factors it believes are appropriate in the circumstances. While we believe these forward-looking
statements are reasonable, any of these assumptions could prove to be inaccurate and, as a result, the forward-looking statements based on those assumptions could
be incorrect. These statements are subject to certain risks and uncertainties that could cause actual results to differ materially from those included in the forward-
looking statements. These risks and uncertainties include, but are not limited to, those described in Cott’s most recent Annual Report on Form 10-K, under “Item
1A—Risk Factors,” and Cott’s quarterly reports on Form 10-Q. Cott disclaims any intent or obligation to update or revise any forward-looking statements in
response to new information, unforeseen events, changed circumstances or any other occurrence. In addition, actual results could differ materially from those
projected or suggested in any forward-looking statements 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 competitive beverage category;
 

 
 changes in consumer tastes and preferences for existing products and our ability to develop and timely launch new products that appeal to such changing

consumer tastes and preferences;
 

  a loss of or a reduction in business with key customers in our legacy Cott business, particularly Walmart;
 

  consolidation of retail customers;
 

  fluctuations in commodity prices and our ability to pass on increased costs to our customers, and the impact of those increased prices on our volumes;
 

  our ability to manage our operations successfully;
 

  our ability to fully realize the potential benefit of acquisitions or other strategic opportunities that we pursue;
 

 
 our ability to realize the expected benefits of our acquisition by merger (the “DSS Acquisition”) of DSS Group, Inc., parent company to DS Services of

America, Inc. (collectively, “DSS”), because of integration difficulties and other challenges;
 

  risks associated with the DSS Acquisition agreement;
 

  changes resulting from our assessment of the system of internal control over financial reporting maintained by DSS;
 

  limited financial information on which to evaluate the combined company;
 

  the incurrence of substantial indebtedness and the issuance of the Preferred Shares (as defined below) to finance the DSS Acquisition;
 

  our exposure to intangible asset risk;
 

 
 currency fluctuations that adversely affect the exchange between the U.S. dollar and the British pound sterling, the Euro, the Canadian dollar, the Mexican

peso and other currencies;
 

  our ability to maintain favorable arrangements and relationships with our suppliers;
 

  our substantial indebtedness, our ability to meet our obligations under our debt agreements, and risks of further increases to our indebtedness;
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  our ability to maintain compliance with the covenants and conditions under our debt agreements;
 

  our ability to maintain compliance with the covenants set forth in the Preferred Shares, and the limitations such covenants may place on our business;
 

  fluctuations in interest rates, which could increase our borrowing costs;
 

  credit rating changes;
 

  the impact of global financial events on our financial results;
 

  our ability to fully realize the expected cost savings and/or operating efficiencies from our restructuring activities;
 

  any disruption to production at our beverage concentrates 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 consumption of contaminated products;
 

  liability and damage to our reputation as a result of litigation or legal proceedings;
 

  changes in the legal and regulatory environment in which we operate;
 

  the impact of proposed taxes on soda and other sugary drinks;
 

  enforcement of compliance with the Ontario Environmental Protection Act;
 

  the seasonal nature of our business and the effect of adverse weather conditions;
 

  the impact of national, regional and global events, including those of a political, economic, business and competitive nature;
 

  our ability to recruit, retain, and integrate new management;
 

  our ability to renew our collective bargaining agreements on satisfactory terms;
 

  disruptions in our information systems; or
 

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

These forward-looking statements are expressly qualified in their entirety by this cautionary statement. These forward-looking statements are only made as of the
date hereof and, except as required by law, we undertake no obligation to update these 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 of beverages on behalf of retailers, brand owners and distributors, and has one of the broadest home and office bottled
water and office coffee services distribution networks in the United States, with the ability to service approximately 90 percent of U.S. households, as well as
national, regional and local offices. Cott produces multiple types of beverages in a variety of packaging formats and sizes, including carbonated soft drinks, 100%
shelf stable juice and juice-based products, clear, still and sparkling flavored waters, energy drinks and shots, sports drinks, new age beverages, ready-to-drink teas,
beverage concentrates, liquid enhancers, freezables and ready-to-drink alcoholic beverages, as well as hot chocolate, coffee, malt drinks, creamers/whiteners and
cereals. Cott’s large manufacturing footprint, broad distribution network, substantial research and development capability and high-level of quality and customer
service enables Cott to offer its customers a strong value-added proposition of low cost, high quality products and services. In addition, Cott is now a national
direct-to-consumer provider of bottled water, office coffee and water filtration services offering a comprehensive portfolio of beverage products, equipment and
supplies to approximately 1.5 million customer locations through its network of over 180 warehouse, branch and distribution facilities and daily operation of over
2,200 routes.

Cott was incorporated in 1955 and is governed by the Canada Business Corporations Act. Its registered Canadian office is located at 333 Avro Avenue, Pointe-
Claire, Quebec, Canada H9R 5W3 and its principal executive offices are located at 5519 W. Idlewild Avenue, Tampa, Florida, United States 33634 and 6525
Viscount Road, Mississauga, Ontario, Canada L4V 1H6. The registered Canadian office and principal executive office for each of the Co-Registrants is the same as
the registered Canadian office and principal executive office for Cott.

S elling Shareowners

We may register common shares and preferred shares covered by this prospectus for re-offers and resales by any selling shareowners to be named in a prospectus
supplement. We may register these shares to permit selling shareowners to resell their shares when they deem appropriate. A selling shareowner may resell all, a
portion or none of such shareowner’s shares at any time and from time to time. Selling shareowners may also sell, transfer or otherwise dispose of some or all of
their common shares or preferred shares in transactions exempt from the registration requirements of the Securities Act. We do not know when or in what amounts
the selling shareowners may offer shares for sale under this prospectus and any prospectus supplement. Unless otherwise set forth in a prospectus supplement, we
will not receive any proceeds from any sale of shares by a selling shareowner. We may pay all expenses incurred with respect to the registration of the common
shares or preferred shares owned by the selling shareowners, other than underwriting fees, discounts or commissions which will be borne by the selling
shareowners. We will provide you with a prospectus supplement naming the selling shareowners, the amount of common shares or preferred shares to be registered
and sold and any other terms of the shares being sold by each selling shareowner.
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Risk Factors

You should consider carefully all of the information set forth in this prospectus, any prospectus supplement and the documents incorporated by reference herein,
unless expressly provided otherwise, and, in particular, the risk factors described in our Annual Report on Form 10-K for the fiscal year ended January 3, 2015 and
certain of our other filings with the SEC. The risks described in any document incorporated by reference herein are not the only ones we face, but are those that we
consider to be most significant. There may be other unknown or unpredictable economic, business, competitive, regulatory or other factors that could have material
adverse effects on our future results. Past financial performance may not be a reliable indicator of future performance and historical trends should not be used to
anticipate results or trends in future periods.

Use of Proceeds

Unless otherwise indicated in the applicable prospectus supplement, we will use the net proceeds from the sale of our debt and equity securities offered by this
prospectus for the repayment of indebtedness, for the redemption of the Preferred Shares issued in connection with the DSS Acquisition, to finance acquisitions or
for general corporate and working capital purposes. We may invest the net proceeds temporarily or apply them to repay short-term or revolving debt until we use
them for their stated purpose. Unless otherwise set forth in a prospectus supplement, we will not receive any proceeds from the sale of our securities by any selling
shareowners.

Ratio of Earnings to Fixed Charges and Preferred Share Dividends

The following table sets forth our historical ratios of earnings to fixed charges and earnings to combined fixed charges and preferred share dividends for the periods
indicated. This information should be read in conjunction with the consolidated financial statements and the accompanying notes incorporated by reference in this
prospectus.
 

  
Three Months 

Ended   Fiscal Year Ended  

  
April  4, 

2015   
January 3, 

2015   
December 28, 

2013   
December 29, 

2012   
December 31, 

2011   
January 1, 

2011  
Ratio of earnings to fixed charges   –    –    1.3x   1.8x   1.6x   2.7x 
Ratio of earnings to combined fixed

charges and preferred share
dividends   –    –    1.3x   1.8x   1.6x   2.7x 

 
 

1 We compute the ratio of earnings to fixed charges by dividing (i) earnings (loss), which consists of net income from continuing operations before income taxes plus fixed charges and amortization of
capitalized interest less interest capitalized during the period and adjusted for undistributed earnings in equity investments, by (ii) fixed charges, which consist of interest expense, capitalized interest and the
portion of rental expense under operating leases estimated to be representative of the interest factor.

2 The ratio of earnings to fixed charges was less than 1:1 for the three months ended April 4, 2015. In order to achieve a ratio of earnings to fixed charges of 1:1, we would have had to generate an additional
$11.9 million in pre-tax earnings in the three months ended April 4, 2015.

3 The ratio of earnings to fixed charges was less than 1:1 for the fiscal year ended January 3, 2015. In order to achieve a ratio of earnings to fixed charges of 1:1, we would have had to generate an additional
$50.6 million in pre-tax earnings in the fiscal year ended January 3, 2015.

4 We compute the ratio of earnings to combined fixed charges and preferred share dividends by dividing (i) adjusted earnings, which consists of income from continuing operations before income taxes and
before dividends on Preferred Shares plus fixed charges and amortization of capitalized interest less interest capitalized during the period and income attributable to non-controlling interests by the sum of (ii)
(A) fixed charges, which consist of interest expense, capitalized interest and the estimated interest component of rent, and (B) the amount of pre-tax earnings required to cover dividends paid on our Preferred
Shares.

5 We had no Preferred Shares outstanding until the fiscal year ended January 3, 2015; therefore, the ratio of earnings to combined fixed charges and preferred share dividends for such periods is the same as the
ratio of earnings to fixed charges for the prior periods listed.
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6 The ratio of earnings to combined fixed charges and preferred share dividends was less than 1:1 for the three months ended April 4, 2015. In order to achieve a ratio of earnings to combined fixed charges
and preferred share dividends of 1:1, we would have had to generate an additional $11.9 million in pre-tax earnings in the three months ended April 4, 2015.

7 The ratio of earnings to combined fixed charges and preferred share dividends was less than 1:1 for the fiscal year ended January 3, 2015. In order to achieve a ratio of earnings to combined fixed charges and
preferred share dividends of 1:1, we would have had to generate an additional $50.6 million in pre-tax earnings in the fiscal year ended January 3, 2015.

Description of Debt Securities

This section summarizes the terms that will generally apply to the debt securities we may offer. The prospectus supplement relating to any particular debt securities
will contain most of the financial terms and other specific terms applicable to those securities. Those terms may vary from the terms described here. The prospectus
supplement may also describe material federal income tax consequences of the particular securities. As used in this section, “we,” “us,” “our” refer to Cott
Corporation and the Co-Registrants. References to “Cott” are to Cott Corporation and not any of its subsidiaries.

The debt securities that we may issue will be direct, general obligations of Cott Corporation and/or its subsidiaries as set forth on the applicable prospectus
supplement that may be secured or unsecured. The debt securities may be fully and unconditionally guaranteed on a senior or subordinated basis, jointly and
severally by Cott and one or more of its wholly-owned subsidiaries. We may issue either senior debt securities or subordinated debt securities. Our senior debt
securities will rank equally with all other senior unsubordinated indebtedness of Cott. Our subordinated debt securities will be subordinated in right of payment to
the prior payment in full of the “senior debt” of Cott, as described below under “Subordination of Subordinated Debt Securities” and in the prospectus supplement
applicable to any subordinated debt securities that we may offer.

As required by federal law for all bonds and notes publicly offered by companies, the debt securities will be issued under a document called an “indenture.” An
indenture is a contract between us and a corporate trustee. The trustee has two main roles. First, the trustee can enforce your rights against us if we default. There
are some limitations on the extent to which the trustee acts on your behalf described under “Remedies If an Event of Default Occurs.” Second, the trustee performs
administrative duties for us, such as sending your interest payments, transferring your securities to a new buyer if you sell and sending you notices.

We will issue any senior debt securities under a “senior debt indenture,” and any subordinated debt securities under a separate “subordinated debt indenture.” Each
indenture will be between Cott and a trustee that meets the requirements of the Trust Indenture Act of 1939, as amended. For purposes of the descriptions in this
section, we may refer to the senior debt indenture and the subordinated debt indenture as an “indenture” or, collectively, as the “indentures.”

Under applicable Canadian law, a Canadian licensed trust company may be required to be appointed as co-trustee under any or all of the indentures in certain
circumstances. In such circumstances, it is anticipated that application will be made to the appropriate Canadian regulatory authorities for exemptions from this and
other requirements of Canadian law applicable to the indentures. If such relief is not obtained, the applicable legislative requirements will be complied with at the
time of the applicable offering.

The indentures do not limit the amount of debt securities that may be issued under them. We may issue the debt securities from time to time in one or more series.
We are not required to issue all of the debt securities of one series at the same time and, unless otherwise provided in the applicable indenture or prospectus
supplement, we may reopen a series and issue additional debt securities of that series without the consent of the holders of the outstanding debt securities of that
series.

The prospectus supplement for any particular debt securities will indicate whether the debt securities are senior debt securities or subordinated debt securities and
will describe the specific terms of the debt securities. Because
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this summary and the summary in any prospectus supplement do not contain all of the information you might find useful, you should read the applicable indenture
for provisions that may be important to you. The indentures are substantially identical, except that our covenants described in the second paragraph under
“Consolidation, Merger or Sale of Assets” are included only in the senior debt indenture and the provisions relating to subordination described under
“Subordination of Subordinated Debt Securities” are included only in the subordinated debt indenture. The forms of the indentures are exhibits to the registration
statement. See “Where You Can Find More Information” to find out how you can obtain a copy of the registration statement.

Terms of Debt Securities to Be Included in the Prospectus Supplement

The prospectus supplement for any series of debt securities that we may offer will state the price or prices at which the debt securities will be offered and will
contain the specific terms of the debt securities of that series. These terms may include the following:
 

  the title of the debt securities, whether they are senior debt securities or subordinated debt securities and, if subordinated, the terms of subordination;
 

  the aggregate principal amount of the debt securities and any limit on that aggregate principal amount;
 

  the assets, if any, that are pledged as security for the payment of the debt securities;
 

  the date or dates on which the principal of the debt securities will be payable;
 

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

  the dates on which the interest, if any, is payable and the regular record dates for the interest payment dates;
 

  the places where the principal of and any premium and any interest on the debt securities will be payable;
 

  whether the offered debt securities are redeemable at our option and, if so, the redemption price or prices and other redemption terms and conditions;
 

 

 whether we must redeem or purchase the offered debt securities according to any sinking fund or similar provision or at the option of the holder of the debt
securities, and the period or periods within which, or the date and dates on which, the price or prices at which, and the other terms and conditions upon which
the debt securities will be redeemed or purchased, in whole or in part, in accordance with that obligation;

 

  if other than denominations of $1,000 and any integral multiple of $1,000, the denominations in which debt securities of the series will be issuable;
 

  if other than the principal amount, the portion of the principal amount payable if the maturity of the debt securities is accelerated;
 

  whether any index, formula or other method will determine payments of principal or interest and the manner of determining the amount of the payments;
 

 
 if other than U.S. dollars, the currency, currencies or currency units in which the principal of, or any premium or interest on, debt securities of the series will

be payable;
 

 

 if the principal or any premium or interest is to be payable, at the election of Cott or the holder, in a currency or currencies other than that or those in which
the debt securities are stated to be payable, the currency or currencies in which the payment may be elected to be payable and the periods within which, and
the terms and conditions upon which, the election is to be made;

 

  whether we have the right to defer payments of interest by extending the interest payment period and the duration of any permissible extension;
 

  whether the provisions relating to defeasance and covenant defeasance described under “Defeasance and Covenant Defeasance” apply;
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 if the debt securities will be issued in whole or in part in the form of a book-entry debt security, as described under the heading “Book-Entry Securities,” the
depositary for the debt securities and the terms and conditions, if any, upon which the book-entry debt securities may be registered for transfer or exchange in
the name of a person other than the depositary or its nominee;

 

  any addition to, or change in, the events of default described under “Remedies If an Event of Default Occurs;”
 

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

  if applicable, the terms of any right to convert or exchange the debt securities into common or preferred shares or depositary shares of Cott;
 

  whether the debt securities will be sold as part of units consisting of debt securities and other securities;
 

  if applicable, the terms of any guarantee of debt securities;
 

  if the debt securities are to be issued upon the exercise of warrants, the time, manner and place for the debt securities to be authenticated and delivered; and
 

  any other terms consistent with the applicable indenture.

We may issue some of the debt securities at a substantial discount below their principal amount as “original issue discount securities.” “Original issue discount
securities” means that less than the entire principal amount of the securities will be payable upon declaration of acceleration of their maturity. The applicable
prospectus supplement will describe any material federal income tax consequences and other considerations that apply to original issue discount securities.

Debt securities may bear interest at a fixed rate or a floating rate. Debt securities bearing no interest or interest at a rate that at the time of issuance is below the
prevailing market rate and debt securities issued as part of units consisting of debt securities and other securities may be sold or deemed to be sold at a discount
below their stated principal amount. If Cott has the right to defer interest with respect to any debt securities, the holders of these debt securities may be allocated
interest income for federal and state income tax purposes without receiving equivalent, or any, interest payments. Any material federal income tax considerations
applicable to any discounted debt securities or to debt securities issued at par that are treated as having been issued at a discount for federal income tax purposes
will be described in the applicable prospectus supplement.

Subordination of Subordinated Debt Securities

To the extent provided in the subordinated debt indenture, the payment of the principal of, and any premium and interest on, any subordinated debt securities,
including amounts payable on any redemption or repurchase, will be subordinated in right of payment to the prior payment in full of all our “senior debt,” as
defined below. This means that in some circumstances, if we do not make payments on all of our debt obligations as they come due, the holders of our senior debt
will be entitled to receive payment in full of all amounts that are due or will become due on our senior debt before the holders of subordinated debt securities will
be entitled to receive any amounts on the subordinated debt securities. These circumstances include:
 

  our filing for bankruptcy or the occurrence of other events in bankruptcy, insolvency or similar proceedings;
 

  any liquidation, dissolution or winding up of our company, or any assignment for the benefit of our creditors or marshaling of our assets; or
 

 

 acceleration of the maturity of the subordinated debt securities. For example, the entire principal amount of a series of subordinated debt securities may be
declared to be due and immediately payable or may be automatically accelerated due to an event of default as described under “Remedies If an Event of
Default Occurs.”
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In addition, we are not permitted to make payments of principal, any premium or interest on the subordinated debt securities if we default in our obligation to make
payments on any senior debt beyond any applicable grace period and do not cure that default, or if an event of default that permits the holders of any senior debt or
a trustee on their behalf to accelerate the maturity of the senior debt occurs, or if any judicial proceeding is pending with respect to a payment default or event of
default of this kind with respect to senior debt.

These subordination provisions mean that if we are insolvent, a holder of our senior debt may ultimately receive out of our assets more than a holder of the same
amount of our subordinated debt.

“Senior debt” means the principal of unpaid interest on all of our present and future:
 

  indebtedness for money that we borrow;
 

  obligations represented by our bonds, notes, debentures or similar instruments, or letters of credit (or reimbursement agreements in respect thereof);
 

  banker’s acceptances;
 

  deferred and unpaid purchase price of any property, except any such balance that constitutes an accrued expense or trade payable;
 

  obligations that we owe as a lessee under leases that generally accepted accounting principles require us to capitalize on our balance sheet;
 

  any hedging obligation that would appear as a liability upon a balance sheet prepared in accordance with generally accepted accounting principles;
 

  any indebtedness, of the kind referenced to in the bullets above, secured by any asset; and
 

  obligations under our guarantees of the indebtedness of the kind referred to in the bullets above.

Senior debt is superior in right of payment to the subordinated debt securities and indebtedness we incur is, unless we specifically indicate otherwise, senior debt.
Senior debt also does not include any subordinated debt securities.

The applicable prospectus supplement may further describe the provisions applicable to the subordination of the subordinated debt securities of a particular series.
The applicable prospectus supplement will describe the approximate amount, on a recent date, of senior debt outstanding to which the subordinated debt securities
of that series will be subordinated. The indentures do not limit the amount of senior debt we are permitted to have, and we may incur additional senior debt after the
issuance of any subordinated debt securities.

Conversion or Exchange of Debt Securities

The applicable prospectus supplement will describe the terms, if any, on which a series of debt securities may be converted into or exchanged for Cott common or
preferred shares or depositary shares. These terms will include whether the conversion or exchange is mandatory, or is at Cott’s option or the option of the holder.
We will also describe in the applicable prospectus supplement how we will calculate the number of securities that holders of debt securities would receive if they
were to convert or exchange their debt securities, the conversion price, any other terms related to conversion and any anti-dilution protections.

Consolidation, Merger or Sale of Assets

The indentures generally permit Cott to consolidate with or merge into another company. They also permit us to sell substantially all our assets to another company.
However, we may not take any of these actions unless the following conditions are met:
 

 

 If we merge out of existence or sell our assets, the resulting entity must agree to be legally responsible for the debt securities and be a corporation,
partnership or trust organized and existing under the laws of Canada or any province or territory thereof, the United States, any state thereof or the District of
Columbia or, if
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such transaction would not impair your rights, any other country provided the successor entity assumes our obligations under the debt securities and the
indenture to pay additional amounts; and

 

 

 The merger, sale of assets or other transaction must not cause a default on the debt securities. For purposes of this no-default test, a default would include any
event of default described below under “Remedies If an Event of Default Occurs” that has occurred and is continuing. A default for this purpose would also
include any event that would be an event of default if the requirement for giving us default notice or the requirement that the default had to exist for a
specific period of time was disregarded.

If we merge out of existence or sell substantially all our assets, the surviving or acquiring entity will be substituted for Cott in the indentures with the same effect as
if it had been an original party to the indentures. After a merger or sale of substantially all our assets, the surviving or acquiring entity may exercise Cott’s rights
and powers under each indenture, and Cott will be released from 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 to the indentures and the debt securities.

Changes Requiring Approval of All Holders.  First, there are changes that cannot be made to the indenture and the debt securities issued under that indenture
without the approval of the holder of each debt security affected by the changes:
 

  change the stated maturity of the principal of or interest on any debt security;
 

  permit the redemption of any debt security where we would not otherwise have the right to redeem it;
 

  reduce any amounts due on any debt security;
 

  reduce the amount of principal payable upon acceleration of the maturity of a debt security following a default;
 

  change the place or currency of payment on any debt security;
 

  impair the right of the holders to sue for payment;
 

 
 impair any right that a holder of a debt security may have to require us to repurchase the debt security, or exchange or convert the debt security for or into our

common shares, preferred shares or depositary shares;
 

  reduce the percentage of the securities of any series whose holders’ consent is needed to modify the indenture;
 

 
 reduce the percentage of the securities of any series whose holders’ consent is needed to waive compliance with certain provisions of the indenture or to

waive certain defaults;
 

  release any guarantor from its guarantee obligations except as permitted by the indenture;
 

  in the case of subordinated debt securities, modify the ranking or priority of the securities in a way that is adverse to the holders in any material respect; or
 

 
 modify any aspect of the provisions dealing with modification and waiver of the indenture, except to increase any required percentage referred to above or to

add to the provisions that cannot be changed or waived without consent of the holder of each affected debt security.

Changes Requiring Consent by the Holders of 50% of the Debt Securities of Each Affected Series.  The second type of change to the indenture and the debt
securities issued under that indenture requires a vote in favor by holders owning more than 50% of the principal amount of the debt securities of each series
affected by the change. Most changes fall into this category, except for clarifying changes and certain other changes that would not adversely affect holders of the
debt securities in any material respect.
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Changes Not Requiring Approval.  The third type of change does not require any consent by holders of the debt securities. This type is limited to clarifications and
other changes that would not adversely affect holders of the debt securities in any material respect and changes that affect only debt securities to be issued under the
indenture after the changes take effect.

Waiver

A vote in favor by holders owning a majority of the principal amount of the debt securities of an affected series would be required for us to obtain a waiver of all or
part of the restrictive covenants requiring consent by the holders of 50% of that series to change or a waiver of a past default with respect to the series. However,
we cannot obtain a waiver of a payment default or any other aspect of either indenture or the debt securities listed above under “Changes Requiring Approval of All
Holders” unless we obtain the individual consent of each holder of securities affected by the change.

Rules Concerning Voting

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

 
 For original issue discount securities, we will use the principal amount that would be due and payable on the voting date if the maturity of these securities

were accelerated to that date because of a default.
 

 
 For debt securities whose principal amount is not known, because, for example, it is based on an index, we will use a special rule described in the prospectus

supplement.
 

  For debt securities denominated in one or more foreign currencies or currency units, we will use the U.S. dollar equivalent.

Debt securities will not be considered outstanding and will, therefore, not be eligible to vote if we have deposited or set aside in trust for the holders money for their
payment or redemption. In addition, securities will not be eligible to vote if they have been fully defeased as described under “Defeasance and Covenant
Defeasance—Full Defeasance.”

Also, securities that we or our affiliates own will not be considered outstanding. However, securities so owned which have been pledged in good faith may be
regarded as outstanding if the pledgee establishes to the trustee’s satisfaction the pledgee’s right to vote with respect to the securities and that the pledgee is not one
of the persons referred to in the preceding sentence.

In certain circumstances, we or the trustee will be entitled to set a record date for action by holders. If we or the trustee set a record date for a vote or other action to
be taken by holders of a particular series of debt securities, that vote or action may be taken only if holders of the required percentage of outstanding debt securities
vote within 90 days of the record date to approve taking the action.

Remedies If an Event of Default Occurs

If you are the holder of a subordinated debt security, all the remedies available upon the occurrence of any event of default under the subordinated debt indenture
will be subject to the restrictions on the subordinated debt securities described above under “Subordination of Subordinated Debt Securities.”

Each indenture defines an “event of default” with respect to the debt securities of any series to mean any of the following:
 

  our failure to pay interest on a debt security of that series within 30 days after its due date;
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  our failure to pay the principal of, or any premium on, a debt security of that series at its due date, and continuance of that failure for a period of 30 days;
 

  our failure to deposit any sinking fund payment with respect to debt securities of that series within 60 days after it becomes due;
 

 

 our failure to perform, or breach of, any other covenant or warranty of Cott in the indenture with respect to debt securities of that series that continues for
90 days after a written notice to us by the applicable trustee or to us and the trustee by the holders of at least 25% of the principal amount of the outstanding
debt securities of that series stating that we are in default;

 

  our filing for bankruptcy or the occurrence of other specific events of bankruptcy, insolvency, or reorganization; and
 

  the occurrence of any other event of default with respect to any debt securities of that series described in the prospectus supplement.

If an event of default applicable to any series of debt securities then outstanding occurs and continues, the applicable trustee or the holders of at least 25% of the
principal amount of the outstanding debt securities of that series will have the right to declare the entire principal of all the debt securities of that series to be due
and payable immediately. If the event of default occurs because of specified events in bankruptcy, insolvency or reorganization relating to Cott, the entire principal
amount of the debt securities of that series will be automatically accelerated, without any action by the trustee or any holder. Each of the situations described above
is called a declaration of acceleration of maturity. Under certain circumstances, the holders of a majority of the principal amount of the securities of that series may
cancel the declaration of acceleration of maturity and waive the past defaults.

For most defaults under either indenture with respect to any series of debt securities, the trustee will be required to give to the holders of the securities of the series
notice of a default known to it within 90 days of the occurrence of the default. For these purposes, a default is defined as the occurrence of any of the events set
forth in the events of default in the indenture, without any grace periods and regardless of notice. For defaults described in the fourth bullet from the top in this
subsection, the trustee is not to give notice until at least 30 days after the occurrence of the default. The trustee may withhold notice of any default, except in the
payment of principal or interest or any sinking fund installment, if it decides in good faith that withholding notice is in the interests of the holders.

Generally, the trustee is not required to take any action under the relevant indenture at the request of any holders unless the holders offer the trustee reasonable
protection from expenses and liabilities. This protection is called an “indemnity.” If they provide this indemnity, the holders of a majority in principal amount of
the outstanding debt securities of the relevant series may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any
remedy available to the trustee. These majority holders may also direct the trustee to exercise any other action permitted under the applicable indenture. The trustee
may decline to act if the direction given is contrary to law or the applicable indenture.

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect your interests relating to
the debt securities, the following must occur:
 

  You must give the trustee written notice that an event of default has occurred and is continuing;
 

 
 The holders of not less than 25% in principal amount of all outstanding securities of the relevant series must make a written request that the trustee take

action because of the default and must offer reasonable indemnity to the trustee against the cost and other liabilities of taking that action;
 

  The trustee must not have taken action for 60 days after receipt of the above notice, request and offer of indemnity; and
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 During those 60 days, the holders of a majority in principal amount of the debt securities of the relevant series must not have given the trustee directions that

are inconsistent with the written request of the holders of not less than 25% in principal amount of the debt securities of the relevant series.

However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt security on or after its due date.

Defeasance and Covenant Defeasance

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

Full Defeasance

If there is a change in federal tax law, as described below, we can legally release ourselves from any payment or other obligations on the debt securities of a series
(called “full defeasance”) on the 91 day after the date of the deposit referred to in the first bullet below if we satisfy the conditions below:
 

 

 We must deposit in trust for the benefit of all holders of the debt securities a combination of cash and U.S. government obligations or U.S. government
agency obligations unconditionally guaranteed by the United States (or if the debt securities are in a foreign currency, foreign government securities in the
same foreign currency) that will generate enough cash to pay principal and any premium and any interest on the debt securities on their various due dates.

 

 

 There must be a change in current federal tax law or an IRS ruling that lets us make the above deposit without causing you to be taxed on the debt securities
any differently than if we did not make the deposit and just repaid the debt securities ourselves. Under current federal tax law, the deposit and our legal
release from the debt securities would be treated as though we took back your debt securities and gave you your share of the cash and notes or bonds
deposited in trust. In that event, you could recognize gain or loss on the debt securities you give back to us.

 

  We must deliver to the trustee a legal opinion of our counsel confirming the tax law change described above.
 

 

 In the case of any subordinated debt securities, at the time of the deposit referred to above, no payment default on any senior debt may have occurred and be
continuing, no acceleration of the maturity of any senior debt upon any event of default may have occurred and be continuing and no other event of default
with respect to any senior debt may have occurred and be continuing permitting (after notice or lapse of time or both) the holders of the senior debt or a
trustee on their behalf to accelerate the maturity of the senior debt.

 

 
 We must deliver to the trustee an officers’ certificate and an opinion of counsel, each stating that the above conditions and all other conditions to defeasance

under the applicable indenture have been complied with.

If we ever fully defeased your debt securities, you would have to rely solely on the trust deposit for repayment on the debt securities. You could not look to us for
repayment in the unlikely event of any shortfall. Conversely, the trust deposit would most likely be protected from claims of our lenders and other creditors if we
ever become bankrupt or insolvent. If the debt securities are subordinated debt securities, their holders would be released from the subordination provisions
described under “Subordination of Subordinated Debt Securities.”

Covenant Defeasance

Under current U.S. federal tax law, we can make the same type of deposit described above and be released from certain restrictive covenants relating to any
particular debt security that may be described in a prospectus
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supplement. The release from these covenants is called “covenant defeasance.” In that event, you would lose the protection of these covenants, and any omission to
comply with them would not constitute an event of default. You would, however, gain the protection of having cash and securities set aside in trust to repay the
debt securities. If the debt securities are subordinated, their holders would be released from the subordination provisions described above under “Subordination of
Subordinated Debt Securities.” In order to achieve covenant defeasance, we must do the following:
 

 

 We must deposit in trust for the benefit of all holders of the debt securities a combination of cash and U.S. government obligations or U.S. government
agency obligations unconditionally guaranteed by the United States (or if the debt securities are in a foreign currency, foreign government securities in the
same foreign currency) that will generate enough cash to pay principal and any premium and any interest on the debt securities on their various due dates.

 

 
 We must deliver to the trustee a legal opinion of our counsel confirming that under current federal income tax law we may make that deposit without causing

you to be taxed on the debt securities any differently than if we did not make the deposit and just repaid the debt securities ourselves.
 

 

 In the case of any subordinated debt securities, at the time of the deposit referred to above, no payment default on any senior debt may have occurred and be
continuing, no acceleration of the maturity of any senior debt upon any event of default may have occurred and be continuing and no other event of default
with respect to any senior debt may have occurred and be continuing permitting (after notice or lapse of time or both) the holders of the senior debt or a
trustee on their behalf to accelerate the maturity of the senior debt.

 

 
 We must deliver to the trustee an officers’ certificate and an opinion of counsel, each stating that the above conditions and all other conditions to defeasance

under the applicable indenture have been complied with.

If we accomplish covenant defeasance with regard to a particular series of debt securities, the following provisions of the applicable indenture and the debt
securities would no longer apply:
 

  If the debt securities are senior debt securities, certain restrictions.
 

  Any other covenants applicable to the series of debt securities described in the prospectus supplement.
 

  The events of default relating to breach of covenants described above under “Remedies If an Event of Default Occurs.”
 

  If the securities are subordinated, the subordination provisions of the debt securities described above under “Subordination of Subordinated Debt Securities.”

If we accomplish covenant defeasance, the holders of the debt securities could still look to us for repayment of those securities if there were a shortfall in the trust
deposits. If a remaining event of default occurred and the debt securities became immediately due and payable, there could be a shortfall. Depending on the event
causing the default, you may not be able to obtain payment of the shortfall.

Legal Ownership

Street Name and Other Indirect Owners

Investors who hold securities in accounts at banks or brokers will generally not be recognized by us as legal holders of securities. This is called holding in “street
name.” Instead, we would recognize only the bank or broker, or the financial institution the bank or broker uses to hold its securities. These intermediary banks,
brokers and other financial institutions pass along principal, interest and other payments on the securities, either because they agree to do so in their customer
agreements or because they are legally required to. If you 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 you securities registered in your own name so you can be a holder as described below.
 

  How it would pursue rights under the securities if there were a default or other event triggering the need for holders to act to protect their interests.

Registered Holders

Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, run only to persons who are registered as
holders of securities. As noted above, we do not have obligations to you if you hold securities in street name or by other indirect means, either because you choose
to hold securities in that manner or because the securities are issued in the form of book-entry securities as described below. For example, once we make payment
to the registered holder, we have no further responsibility for the payment even if that holder is legally required to pass the payment along to you as a street name
customer but does not do so.

Book-Entry Securities

What is a Book-Entry Security?  A book-entry security is a special type of indirectly held security, as described above under “Street Name and Other Indirect
Owners.” If we choose to issue securities in the form of book-entry securities, the ultimate beneficial owners can only be indirect owners. We do this by requiring
that the book-entry security be registered in the name of a financial institution we select and by requiring that the securities included in the book-entry security not
be transferred to the name of any other holder unless the special circumstances described below occur. The financial institution that acts as the sole holder of the
book-entry security is called the “depositary.” Any person wishing to own a security must do so indirectly by means of an account with a broker, bank or other
financial institution that in turn has an account with the depositary. The prospectus supplement will indicate whether a particular series of securities will be issued
only in the form of book-entry securities.

Special Investor Considerations for Book-Entry Securities.  As an indirect owner, an investor’s rights relating to a book-entry security will be governed by the
account rules of the investor’s financial institution and of the depositary, as well as general laws relating to securities transfers. We do not recognize this type of
investor as a holder of securities and instead deal only with the depositary that holds the book-entry security.

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

 
 The investor cannot get securities registered in his or her own name and cannot receive physical certificates for his or her interest in the securities, except in

the special situations we describe below.
 

 
 The investor will be a street name owner and must look to his or her own bank or broker for payments on the securities and protection of his or her legal

rights relating to the securities. See “Street Name and Other Indirect Owners” for information about these procedures.
 

 
 The investor may not be able to sell interests in the securities to some insurance companies and other institutions that are required by law to own their

securities in the form of physical certificates.
 

 
 The investor may not be able to pledge his or her interest in the securities in circumstances where certificates representing the securities must be delivered to

the lender or other beneficiary of the pledge in order for the pledge to be effective.
 

 

 The depositary’s policies will govern payments, transfers, exchanges and other matters relating to the investor’s interest in the book-entry security. We and
the trustee have no responsibility for any aspect of the depositary’s actions or for its records of ownership interests in the book-entry security. We and the
trustee also do not supervise the depositary in any way.

 

 
 The depositary will require that interests in a book-entry security be purchased or sold within its system using same-day funds and your broker or bank may

require you to do so as well.
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Special Situations When a Book-Entry Security Will Be Terminated

In a few special situations described below, a book-entry security will terminate and interests in it will be exchanged for physical certificates representing the
securities it represented. After that exchange, the choice of whether to hold securities directly or in street name will be up to the investor. Investors must consult
their own bank or brokers to find out how to have their interests in securities transferred to their own name, so that they will be holders. The rights of street name
investors and holders in the securities are described under “Street Name and Other Indirect Owners” and “Registered Holders.”

The special situations for termination of a book-entry security are:
 

 
 If the depositary notifies us that it is unwilling or unable to continue as depositary, or ceases to be a clearing agency registered under applicable law, and we

have not appointed a successor depositary within 90 days.
 

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

  If an event of default on the securities has occurred and is continuing. Defaults are discussed above under “Remedies If an Event of Default Occurs.”

The prospectus supplement may also list additional situations for terminating a book-entry security that would apply only to the particular series of securities
covered by the prospectus supplement.

If a book-entry security is terminated, only the depositary, and not we or the trustee, is responsible for deciding the names of the institutions in whose names the
debt securities represented by the book-entry security will be registered and, therefore, who will be the holders of those securities.

Certificated Debt Securities

If we issue certificated debt securities, they will be registered in the name of the holder of the debt security. Holders may transfer or exchange these certificated
debt securities without the payment of any service charge, other than any tax or other governmental charge, by contacting the trustee.

We will pay principal of, and any premium and interest on, certificated debt securities at designated places, or we may choose to make these payments by check
mailed to the persons in whose names the debt securities are registered or by wire transfer to their accounts, on days specified in the prospectus supplement.

Governing Law

The indentures and the debt securities will be governed by, and construed in accordance with, the laws of the State of New York.

About the Trustee and Paying Agent

The trustee under both the senior debt indenture and the subordinated debt indenture will be named when debt securities are issued.

If an event of default, or an event that would be an event of default if the requirements for giving us default notice or our default having to exist for a specific
period of time were disregarded, occurs, the trustee may be considered to have a conflicting interest with respect to the securities offered by this prospectus and any
accompanying prospectus supplement, or with respect to the securities outstanding under that other indenture, for purposes of the Trust Indenture Act of 1939. In
that case, the trustee may be required to resign as trustee under the indenture under which the securities offered by this prospectus and any accompanying
prospectus supplement will be issued, and we would be required to appoint a successor trustee. At any time, the trustee under either indenture may resign or be
removed by the holders of at least a majority in principal amount of any series of the outstanding debt securities of that indenture. If the trustee resigns, is removed
or becomes incapable of acting as trustee, or if a vacancy occurs in the office of the trustee for any reason, a successor trustee will be appointed in accordance with
the provisions of the indenture.
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The trustee will act as paying agent for the debt securities unless a different paying agent is identified in any prospectus supplement.

Description of Common Shares

Our authorized capital stock consists of an unlimited number of common shares. As of May 7, 2015, there were 93,259,829 common shares outstanding. Our
common shares are quoted on the New York Stock Exchange under the symbol “COT” and are listed on the Toronto Stock Exchange under the symbol “BCB.”

The following description of our common shares and provisions of our articles of amalgamation and By-laws is only a summary. The description may not be
complete and is subject to, and qualified in its entirety by reference to, the terms and provisions of our articles and By-laws, which are exhibits to the registration
statement that contains this prospectus. We encourage you to review complete copies of our articles and By-laws.

Voting Rights

Each holder of our common shares is entitled to one vote for each share on all matters submitted to a vote of our shareowners, including the election of our
directors. The rights attached to the common shares do not provide for cumulative voting rights or preemptive rights. Accordingly, the holders of a majority of our
outstanding common shares entitled to vote in any election of directors can elect all of the directors standing for election, if they should so choose.

Dividend Rights

Subject to limitations under the Canada Business Corporations Act (the “CBCA”), preferences that may apply to the Preferred Shares (as defined below), any other
outstanding preferred shares, and contractual restrictions, holders of our common shares are entitled to receive ratably dividends or other distributions when and if
declared by Cott’s board of directors. There are certain restrictions on the payment of dividends under the terms of the Preferred Shares, our asset-based lending
facility and the indentures governing our 6.750% senior notes due 2020, 5.375% senior notes due 2022, and 10.000% second-priority senior secured notes due 2021
assumed in connection with the DSS Acquisition. In addition to such restrictions, whether any future dividends are paid to our shareowners will depend on
decisions that will be made by our board of directors and will depend on then existing conditions, including our financial condition, contractual restrictions,
corporate law restrictions, capital requirements and business prospects. Under the CBCA, Cott may pay dividends unless there are reasonable grounds for believing
that (i) Cott is, or would after such payment be, unable to pay its liabilities as they become due or (ii) the realizable value of Cott’s assets would be less than the
aggregate of its liabilities and stated capital of all classes of shares.

Change of Control

Under the CBCA, the affirmative vote of two-thirds of the votes cast is required for shareowner approval of an amalgamation (other than certain short form
amalgamations), any sale, lease or exchange of all, or substantially all, of our assets, if not in the ordinary course of our business, and certain other fundamental
changes including an amendment to the articles of amalgamation. Other shareowner action is generally decided by a majority of the votes cast at a meeting of
shareowners.

There is no limitation imposed by Canadian law or by our articles or other charter documents on the right of a non-resident to hold or vote common shares, other
than as provided by the Investment Canada Act, which requires notification and, in certain cases, advance review and approval by the Government of Canada of the
acquisition by a non-Canadian of control of a Canadian business.

The authorization of undesignated preferred shares in our articles of amalgamation makes it possible for our board of directors to issue preferred shares with rights
or preferences that could impede the success of any attempt to change control of us. These and other provisions may have the effect of deterring hostile takeovers
or
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delaying changes in control or management of us. Currently, holders of our outstanding preferred shares have the right to approve certain issuances of preferred
shares, which could limit the board’s discretion in responding to an attempted change of control.

Transfer Agent and Registrar

The transfer agent and registrar for our common shares is Computershare Trust Company N.A.

Description of Preferred Shares

We have the ability to issue an unlimited number of preferred shares, in series with such terms as our board of directors may determine. Any such series of
preferred shares could have rights equal or superior to the rights of our common shares. In connection with the DSS Acquisition, we issued to the former security
holders of DSS our Series A Convertible First Preferred Shares (the “Convertible Preferred Shares”) having an aggregate value of approximately $116.1 million
and Series B Non-Convertible First Preferred Shares (the “Non-Convertible Preferred Shares,” and together with the Convertible Preferred Shares, the “Preferred
Shares”) having an aggregate value of approximately $32.7 million. The Preferred Shares were created by an amendment to our articles of amalgamation.

The following briefly summarizes the provisions of our articles of amalgamation governing future issuances of preferred shares. The following description may not
be complete and is subject to, and qualified in its entirety by reference to, the terms and provisions of our articles, as amended, which is an exhibit to the
registration statement that contains this prospectus. The description of most of the financial and other specific terms of a particular series will be in the prospectus
supplement accompanying this prospectus. We encourage you to review complete copies of our articles and By-laws.

The specific terms of any particular series of preferred shares as described in the relevant prospectus supplement will supplement and, if applicable, may modify or
replace the general terms described in this section. If there are differences between a prospectus supplement and this prospectus, the prospectus supplement will
control. Thus, the statements we make in this section may not apply to all series of preferred shares. The terms in a prospectus supplement will have the meanings
described in this prospectus, unless otherwise specified.

Our Authorized Preferred Shares

Under our articles of amalgamation, our board of directors is authorized, without further action by our shareowners, to issue at any time an unlimited number of
preferred shares. Our board of directors may from time to time before the issue thereof fix the number of shares in, and determine the designation, rights, privileges,
restrictions and conditions attaching to, each series of preferred shares. The preferred shares shall be entitled to priority over the common shares and all other shares
ranking junior to the preferred shares with respect to the payment of dividends and the distribution of our assets in the event of any liquidation, dissolution or
winding-up or other distribution of our assets among our shareowners for the purpose of winding-up our affairs. Except as otherwise provided by law or as may be
required by the rules of the applicable national securities exchange or quotation service, the holders of the preferred shares shall not, as such, be entitled to receive
notice of or to attend any meeting of our shareowners and shall not be entitled to vote at any such meeting. Without limiting the generality of the foregoing, the
holders of the preferred shares shall not be entitled to vote separately as a class on any proposal to amend our articles of amalgamation to:
 

 
 increase or decrease any maximum number of authorized preferred shares, or increase any maximum number of authorized shares of a class having rights or

privileges equal or superior to the preferred shares;
 

  effect an exchange, reclassification or cancellation of all or part of the preferred shares; or
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  create a new class of shares equal or superior to the preferred shares.

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

  the offering price at which we will issue the preferred shares;
 

  the title, designation of number of preferred shares and stated value of the preferred shares;
 

 
 the dividend rate or method of calculation, the payment dates for dividends and the place or places where the dividends will be paid, whether dividends will

be cumulative or noncumulative, and, if cumulative, the dates from which dividends will begin to cumulate;
 

  any conversion or exchange rights;
 

  whether the preferred shares will be subject to redemption and the redemption price and other terms and conditions relative to the redemption rights;
 

  any liquidation rights;
 

  any voting rights; and
 

  any other rights, preferences, privileges, limitations and restrictions that are not inconsistent with the terms of our articles of amalgamation.

When we issue and receive payment for the preferred shares, the shares will be fully paid and non-assessable, which means that the holders will have paid their
purchase price in full and we may not ask them to surrender additional funds.

The rights of holders of the preferred shares offered may be adversely affected by the rights of holders of any preferred shares that may be issued in the future. Our
board of directors may cause the preferred shares to be issued in public or private transactions for any proper corporate purposes and may include issuances to
obtain additional financing in connection with acquisitions, and issuances to officers, directors and employees pursuant to benefit plans. Our board of directors’
ability to issue preferred shares may discourage attempts by others to acquire control of us without negotiation with our board of directors.

Outstanding Preferred Shares

Voting and Conversion Rights

The Convertible Preferred Shares become convertible into common shares beginning on December 12, 2017, and have certain voting rights (on an as-converted
basis) beginning on June 13, 2016 and unrestricted voting rights beginning after December 12, 2017. From June 13, 2016 until December 12, 2017, holders of
Convertible Preferred Shares are entitled to vote on an as-converted basis with the holders of the common shares, together as a single class, on all matters submitted
for a vote of the holders of common shares. During that time, however, when board elections are held (other than with respect to a Preferred Dividend Default
(defined below)), holders of Convertible Preferred Shares are required to cast votes for and against each director nominee and abstain from voting in the same
proportion as the holders of our common shares. This restriction no longer applies after December 12, 2017. The Non-Convertible Preferred Shares do not have
voting rights and may not be converted into common shares.

Approval Rights

For so long as Preferred Shares remain outstanding, certain of our actions will require prior approval by holders of at least two-thirds of the then-outstanding
Convertible Preferred Shares and Non-Convertible Preferred Shares, each voting separately as a series, including: (i) the issuance or reclassification of shares that
would rank equal or
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senior to the Convertible Preferred Shares with respect to liquidation and dividend rights (including the issuance of additional Convertible Preferred Shares or Non-
Convertible Preferred Shares); (ii) voluntary liquidation or declaration of bankruptcy by us or certain of our subsidiaries; (iii) increasing our board size to greater
than 11 members (except in the event of a Preferred Dividend Default); (iv) the incurrence, assumption or refinancing of debt such that our ratio of consolidated
debt (less cash and cash equivalents) to EBITDA would be equal to or greater than 5.0-to-1.0; (v) the declaration or payment of any dividend on, or the redemption
or purchase of, any shares ranking junior to the Preferred Shares, provided, among other exceptions, that the requirement to obtain consent shall not apply to the
payment of regular quarterly dividends to holders of our common shares in an amount not to exceed $0.06 per share so long as we are current on dividend
payments to the Preferred Shares; and (vi) other actions customarily requiring approval of holders of preferred shares.

Dividend Rights

Dividends on both series of Preferred Shares began to accrue and are cumulative from December 12, 2014, the issue date for such Preferred Shares. Dividends on
the Convertible Preferred Shares are 9.0% per year, increasing by 1.0% on each of the first five anniversaries of the issue date. Dividends on the Non-Convertible
Preferred Shares are 10.0% per year, increasing by 1.0% on each of the first five anniversaries of the issue date.

If we do not pay any dividend in full on a scheduled dividend payment date, the unpaid dividend will accrue at the then-applicable rate plus an additional 2.5% per
annum of the redemption value of each Preferred Share from the scheduled payment date to the date that all accumulated dividends on the applicable series of
Preferred Shares have been paid in cash in full. If we miss six dividend payments, whether or not consecutive (a “Preferred Dividend Default”), then the holders of
the Convertible Preferred Shares will have the right as a separate class to elect two directors to our board of directors. Such right will terminate when full dividends
have been paid or declared and set aside to be paid on the Preferred Shares, and the term of any directors so elected shall terminate on such date.

Transfer Agent and Registrar

The transfer agent, registrar and dividend disbursement agent for the preferred shares will be stated in the applicable prospectus supplement.
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Description of Depositary Shares

We may elect to offer fractional interests in preferred shares, rather than offer whole preferred shares. If we choose to do this, we will provide for the issuance by a
depositary to the public of receipts for depositary shares. Each depositary share will represent fractional interests of a particular series of preferred shares.

The shares of any series of preferred shares underlying the depositary shares will be deposited under a separate deposit agreement between us and a bank or trust
company, which we will select. The prospectus supplement relating to a series of depositary shares will state the name and address of the depositary. Unless
otherwise provided by the deposit agreement, each owner of depositary shares will be entitled, in proportion to the applicable fractional interests in preferred shares
underlying the depositary shares, to all the rights and preferences of the preferred shares underlying the depositary shares including dividend, voting, redemption,
conversion and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued under the deposit agreement. Depositary receipts will be distributed to those persons
purchasing the fractional interests in shares of the related series of preferred shares in accordance with the terms of the offering described in the related prospectus
supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of preferred shares to the record holders of depositary shares relating
to the preferred shares in proportion to the numbers of the depositary shares owned by the holders on the relevant record date. The depositary will distribute only an
amount, however, that can be distributed without attributing to any holder of depositary shares a fraction of one cent, and any balance not so distributed will be
added to and treated as part of the next sum received by the depositary for distribution to record holders of depositary shares.

If there is a non-cash distribution, the depositary will distribute property received by it to the record holders of depositary shares entitled to it, unless the depositary
determines that it is not feasible to make the distribution. If this happens, the depositary may, with our approval, sell the property and distribute the net sale
proceeds to the holders. The deposit agreement will also contain provisions relating to the manner in which any subscription or similar rights that we offer to
holders of the preferred shares will be made available to the holders of depositary shares.

Redemption of Depositary Shares

If a series of the preferred shares underlying the depositary shares is redeemed in whole or in part, the depositary shares will be redeemed from the redemption
proceeds received by the depositary. The depositary will mail notice of redemption not less than 30, and not more than 60, days before the date fixed for
redemption to the record holders of the depositary shares to be redeemed at their addresses appearing in the depositary’s books. The redemption price for each
depositary share will be equal to the applicable fraction of the redemption price for each share payable with respect to the series of the preferred shares. Whenever
we redeem preferred shares held by the depositary, the depositary will redeem on the same redemption date the number of depositary shares relating to the
preferred shares so redeemed. If less than all of the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or
proportionally as may be determined by the depositary.

After the date fixed for redemption, the depositary shares called for redemption will no longer be considered outstanding and all rights of the holders of the
depositary shares will cease, except the right to receive the cash, securities or other property payable upon the redemption and any cash, securities or other property
to which the holders of the redeemed depositary shares were entitled upon surrender to the depositary of the depositary receipts evidencing the depositary shares.
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Voting the Preferred Shares

Upon receipt of notice of any meeting at which the holders of the preferred shares are entitled to vote, the depositary will mail the information contained in the
notice of meeting to the record holders of the depositary shares relating to the preferred shares. Each record holder of depositary shares on the record date, which
will be the same date as the record date for the preferred shares, will be entitled to instruct the depositary how to exercise the voting rights pertaining to the number
of preferred shares underlying the holder’s depositary shares. The depositary will endeavor, to the extent practicable, to vote the number of preferred shares
underlying the depositary shares in accordance with these instructions, and we will agree to take all action which the depositary may consider necessary in order to
enable the depositary to vote the shares.

Amendment and Termination of Depositary Agreement

We may enter into an agreement with the depositary at any time to amend the form of depositary receipt evidencing the depositary shares and any provision of the
deposit agreement. However, the holders of a majority of the depositary shares must approve any amendment which materially and adversely alters the rights of the
existing holders of depositary shares. We or the depositary may terminate the deposit agreement only if (a) all outstanding depositary shares issued under the
agreement have been redeemed or (b) a final distribution in connection with any liquidation, dissolution or winding up has been made to the holders of the
depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will also pay charges of the
depositary in connection with the initial deposit of the preferred shares and any redemption of the preferred shares. Holders of depositary shares will pay transfer
and other taxes and governmental charges and such other charges as are expressly provided in the deposit agreement to be for their accounts.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to resign, and we may at any time remove the depositary. Any resignation or
removal will take effect when a successor depositary has been appointed and has accepted the appointment. Appointment must occur within 60 days after delivery
of the notice of resignation or removal.

United States Federal Income Tax Consequences

Owners of the depositary shares will be treated for U.S. federal income tax purposes as if they were owners of the preferred shares underlying the depositary shares.
Accordingly, the owners will be entitled to take into account for U.S. federal income tax purposes income and deductions to which they would be entitled if they
were holders of the preferred shares. In addition:
 

  no gain or loss will be recognized for U.S. federal income tax purposes upon the withdrawal of preferred shares in exchange for depositary shares;
 

 
 the tax basis of each share of preferred stock to an exchanging owner of depositary shares will, upon the exchange, be the same as the aggregate tax basis of

the depositary shares exchanged; and
 

 
 the holding period for preferred shares in the hands of an exchanging owner of depositary shares will include the period during which the person owned the

depositary shares.

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

The depositary will forward to the holders of depositary shares all reports and communications that we deliver to the depositary and that we are required to furnish
to the holders of the preferred shares. Neither the depositary nor Cott will be liable if it is prevented or delayed by law or any circumstance beyond its control in
performing its obligations under the deposit agreement. The obligations of Cott and the depositary under the deposit agreement will be limited to performance in
good faith of their duties under the agreement and they will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or
preferred shares unless the holders provide them with satisfactory indemnity. Cott and the depositary under the deposit agreement may rely upon written advice of
counsel or accountants, or information provided by persons presenting preferred shares for deposit, holders of depositary shares or other persons believed to be
competent and on documents they believe to be genuine.

Description of Warrants

We may issue warrants to purchase debt or equity securities. We may issue warrants independently or together with any offered securities. The warrants may be
attached to or separate from those offered securities. We will issue the warrants under warrant agreements to be entered into between us and a bank or trust
company, as warrant agent, all as described in the applicable prospectus supplement. The warrant agent will act solely as our agent in connection with the warrants
and will not assume any obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants.

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the warrants. These terms may include the following:
 

  the title of the warrants;
 

  the designation, amount and terms of the securities for which the warrants are exercisable;
 

  the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of warrants issued with each other security;
 

  the price or prices at which the warrants will be issued;
 

  the aggregate number of warrants;
 

  any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of the warrants;
 

  the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;
 

  if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the warrants will be separately transferable;
 

  if applicable, a discussion of the material U.S. federal income tax considerations applicable to the exercise of the warrants;
 

  any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants;
 

  the date on which the right to exercise the warrants will commence, and the date on which the right will expire;
 

  the maximum or minimum number of warrants which may be exercised at any time; and
 

  information with respect to book-entry procedures, if any.
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Exercise of Warrants

Each warrant will entitle the holder of warrants to purchase for cash the amount of debt or equity securities, at the exercise price stated or determinable in the
prospectus supplement for the warrants. Warrants may be exercised at any time up to the close of business on the expiration date shown in the prospectus
supplement relating to the warrants, unless otherwise specified in the applicable prospectus supplement. After the close of business on the expiration date,
unexercised warrants will become void. When the warrant holder makes the payment and properly completes and signs the warrant certificate at the corporate trust
office of the warrant agent or any other office indicated in the prospectus supplement, we will, as soon as possible, forward the debt or equity securities that the
warrant holder has purchased. If the warrant holder exercises the warrant for less than all of the securities represented by the warrant certificate, we will issue a new
warrant certificate for the remainder.

Description of Stock Purchase Contracts and Stock Purchase Units

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and us to sell to the holders, a specified number of common
shares at a future date or dates. The price per share of common stock and the number of shares of common stock may be fixed at the time the stock purchase
contracts are issued or may be determined by reference to a specific formula stated in the stock purchase contracts.

The stock purchase contracts may be issued separately or as part of units that we call “stock purchase units.” Stock purchase units consist of a stock purchase
contract and either our debt securities or debt obligations of third parties, including U.S. treasury securities, securing the holders’ obligations to purchase the
common stock under the stock purchase contracts.

The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, and these payments may be
unsecured or refunded on some basis. The stock purchase contracts may require holders to secure their obligations in a specified manner.

The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock purchase units. The description in the prospectus supplement
will only be a summary, and you should read the stock purchase contracts, and, if applicable, collateral or depositary arrangements, relating to the stock purchase
contracts or stock purchase units. Material U.S. federal income tax considerations applicable to the stock purchase units and the stock purchase contracts will also
be discussed in the applicable prospectus supplement.
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Plan of Distribution

We may sell the securities, and any selling shareowners may sell common shares and preferred shares, through agents, underwriters or dealers, or directly to one or
more purchasers. The applicable prospectus supplement and/or other offering materials will contain the terms of the transaction.

We and any selling shareowners may designate agents who agree to use their reasonable efforts to solicit purchases for the period of their appointment or to sell
securities on a continuing basis.

If we or any selling shareowners use underwriters for a sale of securities, the underwriters will acquire the securities for their own account. The underwriters may
resell the securities in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
The obligations of the underwriters to purchase the securities will be subject to the conditions stated in the applicable underwriting agreement. The underwriters
will be obligated to purchase all the securities of the series offered if any of the securities of that series are purchased. Any initial public offering price and any
discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to time.

We and any selling shareowners may sell securities directly to one or more purchasers without using underwriters or agents.

We and any selling shareowners may also sell securities upon the exercise of rights that may be distributed to security holders.

Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as defined in the Securities Act, and any discounts or
commissions they receive and any profit on their resale of the securities may be treated as underwriting discounts and commissions under the Securities Act. The
applicable prospectus supplement will identify any underwriters, dealers or agents and will describe their compensation. We and any selling shareowners may have
agreements with the underwriters, dealers and agents to indemnify them against certain civil liabilities, including liabilities under the Securities Act. Underwriters,
dealers and agents may engage in transactions with or perform services for us or our subsidiaries or any selling shareowners in the ordinary course of their business.
Additionally, because selling shareowners may be deemed to be “underwriters” within the meaning of Section 2(11) of the Securities Act, selling shareowners may
be subject to the prospectus delivery requirements of the Securities Act.

Any selling shareowners may also resell all or a portion of their common shares or preferred shares in transactions exempt from the registration requirements of the
Securities Act in reliance upon Rule 144 under the Securities Act provided they meet the criteria and conform to the requirements of that rule, Section 4(1) of the
Securities Act or other applicable exemptions, regardless of whether the securities are covered by the registration statement of which this prospectus forms a part.

Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new issue with no established trading market, other
than the common shares, which are listed on the New York Stock Exchange and the Toronto Stock Exchange. We may elect to list any other class or series of
securities on any exchange, but we are not obligated to do so. It is possible that one or more underwriters may make a market in a class or series of securities, but
the underwriters will not be obligated to do so and may discontinue any market making at any time without notice. We cannot give any assurance as to the liquidity
of the trading market for any of the securities.

We and any selling shareowners may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this
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prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or any selling
shareowners or borrowed from us, any selling shareowners or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from us or any selling shareowners in settlement of those derivatives to close out any related open borrowings of stock. We and any selling
shareowners may also loan or pledge securities covered by this prospectus and any applicable prospectus supplement to third parties, who may sell the loaned
securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and any applicable prospectus supplement (or a
post-effective amendment).

Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in accordance with Regulation M under the
Exchange Act. Over-allotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions permit bids to purchase the
underlying security so long as the stabilizing bids do not exceed a specified maximum. Short-covering transactions involve purchases of the securities in the open
market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the
securities originally sold by the dealer are purchased in a covering transaction to cover short positions. Those activities may cause the price of the securities to be
higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.

Legal Matters

Unless otherwise specified in a prospectus supplement, certain Canadian legal matters in connection with this offering of securities will be passed upon for us by
Goodmans LLP, Toronto, Ontario and certain U.S. legal matters in connection with this offering of securities will be passed upon for us by Drinker Biddle & Reath
LLP, Philadelphia, Pennsylvania. One of our 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.

Experts

The financial statements and financial statement schedule of Cott Corporation, and management’s assessment of the effectiveness of internal control over financial
reporting (which is included in Management’s Report on Internal Control over Financial Reporting), which contains an explanatory paragraph on the effectiveness
of internal control over financial reporting due to the exclusion of certain elements of the internal control over financial reporting of the Aimia Foods Holdings
Limited and DSS Group, Inc. businesses the Registrant acquired as of January 3, 2015, incorporated in this prospectus by reference to Cott Corporation’s Current
Report on Form 8-K dated May 11, 2015 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered certified
public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The audited historical financial statements of DSS Group, Inc. included in Cott Corporation’s Current Report on Form 8-K/A dated February 24, 2015 have been
incorporated in reliance on the reports of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.

The financial statements of Aimia Foods Holdings Limited as of and for the year ended June 30, 2013, incorporated by reference in this prospectus and elsewhere
in the registration statement have been so incorporated by reference in reliance upon the report of Grant Thornton UK LLP, independent auditors, upon the
authority of said firm as experts in accounting and auditing.
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