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UNITED STATES
SECURITIESAND EXCHANGE
COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. 2)*

Cott Corporation

(Name of Issuer)

Common Stock

(Title of Class of Securities)

22163N 106

(CUSIP Number)

James Westra, Esq.
Weil, Gotshal & MangesLLP
100 Federal Street
Boston, M assachusetts 02110
(617) 772-8300

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

December 17, 2003

(Date of Event which Requires Filing of this Stags)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition th&hé subject of this
Schedule 13D, and is filing this schedule becati&g8240.13d-1(e), 240.13d-1(f) or 240.13d-1(g),athhe following box.

[]

Note: Schedules filed in paper format shall include astjoriginal and five copies of the schedule, idizig all exhibits.
See §240.13d-7 for other parties to whom copiescabe sent.

*The remainder of this cover page shall be filled for a reporting person’s initial filing on thisrm with respect to the
subject class of securities, and for any subsecureehdment containing information which would rattesclosures
provided in a prior cover page.

The information required on the remainder of thiger page shall not be deemed to be “filed” forpghepose of Section 18
of the Securities Exchange Act of 1934 (“Act”) aherwise subject to the liabilities of that sectafrthe Act but shall be
subject to all other provisions of the Act (howeae the Notes).




CUSIPNo. 22163N 106

1 Names of Reporting Persons. |.R.S. I dentification Nos. of above persons (entities only).
Thomas H. Lee Equity Fund IV, L.P. 04-3399873

2. Check the Appropriate Box if a Member of a Group (See I nstructions)
@ [ ]

(b) [X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
00

5. Check if Disclosure of Legal Proceedings |sRequired Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
Delaware

7. SoleVoting Power

-0-
Number of 8.  Shared Voting Power
Shares 10,753,707 (see Item 5)
Beneficially

Owned by

Each

Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
10,753,707 (see Item 5)

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
10,753,707 (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
15.3%

14.  Typeof Reporting Person (Seelnstructions)
PN







1 Names of Reporting Persons. |.R.S. Identification Nos. of above persons (entities only).
Thomas H. Lee Foreign Fund IV, L.P. 04-3417188

2. Check the Appropriate Box if a Member of a Group (See Instructions)
@) [ ]

(b) [X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
00

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
Delaware

7.  SoleVoting Power
-0-

Number of 8. Shared Voting Power

Shares 372,483 (see Item 5)
Beneficially

Owned by

Each : .
Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
372,483 (see Item 5)

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
372,483 (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
less than 1%

14.  Type of Reporting Person (Seelnstructions)
PN




1 Names of Reporting Persons. |.R.S. Identification Nos. of above persons (entities only).
Thomas H. Lee Foreign Fund IV-B, L.P. 04-3471267

2. Check the Appropriate Box if a Member of a Group (See Instructions)
@) [ ]

(b) [X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
00

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
Delaware

7.  SoleVoting Power
-0-

Number of 8. Shared Voting Power

Shares. 1,046,868 (see Item 5)
Beneficially

Owned by

Each _ .
Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
1,046,868 (see Item 5)

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
1,046,868 (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
1.5%

14.  Type of Reporting Person (Seelnstructions)
PN




1 Names of Reporting Persons. |.R.S. Identification Nos. of above persons (entities only).
THL Equity Advisors IV, LLC 04-3399871

2. Check the Appropriate Box if a Member of a Group (See Instructions)
@) [ ]

(b) [X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
00

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
Massachusetts

7.  SoleVoting Power
-0-

Number of 8. Shared Voting Power

Shares 12,173,058 (see Item 5)
Beneficially

Owned by

Each : .

Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
12,173,058 (see Item 5)

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
12,173,058 (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
17.3%

14.  Type of Reporting Person (Seelnstructions)
PN




1 Names of Reporting Persons. |.R.S. Identification Nos. of above persons (entities only).
Thomas H. Lee Charitable Investment Limited Pasghigr 04-3422937

2. Check the Appropriate Box if a Member of a Group (See Instructions)
@) [ ]

(b) [X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
00

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
Massachusetts

7.  SoleVoting Power
-0-

Number of 8. Shared Voting Power

Shares 70,064 (see Iltem 5)
Beneficially

Owned by

Each : .
Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
70,064 (see Item 5)

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
70,064 (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
less than 1%

14.  Type of Reporting Person (Seelnstructions)
PN




1 Names of Reporting Persons. |.R.S. Identification Nos. of above persons (entities only).
THL Coinvestors IlI-B, LLC 04-3361521

2. Check the Appropriate Box if a Member of a Group (See Instructions)
@) [ ]

(b) [X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
00

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
Massachusetts

7.  SoleVoting Power
-0-

Number of 8. Shared Voting Power

Shares 291,183 (see Item 5)
Beneficially

Owned by

Each : .
Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
291,183 (see Item 5)

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
291,183 (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
less than 1%

14.  Type of Reporting Person (Seelnstructions)
o]e)




1 Names of Reporting Persons. |.R.S. Identification Nos. of above persons (entities only).
THL Coinvestors IlI-A, LLC 04-3361519

2. Check the Appropriate Box if a Member of a Group (See Instructions)
@) [ ]

(b) [X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
wcC

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
Delaware

7.  SoleVoting Power
-0-

Number of 8. Shared Voting Power

Shares 187,825 (see Item 5)
Beneficially

Owned by

Each : .
Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
187,825 (see Item 5)

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
187,825 (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
less than 1%

14.  Type of Reporting Person (Seelnstructions)
o]e)




1 Names of Reporting Persons. |.R.S. Identification Nos. of above persons (entities only).
PaineWebber Capital, Inc.

2. Check the Appropriate Box if a Member of a Group (See Instructions)
@) [ ]

(b) (X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
00

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
Massachusetts

7.  SoleVoting Power
-0-

Number of 8. Shared Voting Power

Shares -0- (see Item 5(c))
Beneficially

Owned by

Each : .
Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
-0- (see Item 5(c))

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
-0- (see Item 5(c))

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
less than 1%

14.  Type of Reporting Person (Seelnstructions)
CcoO




1 Names of Reporting Persons. |.R.S. Identification Nos. of above persons (entities only).
PW Partners 1997, L.P.

2. Check the Appropriate Box if a Member of a Group (See Instructions)
@) [ ]

(b) [X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
wcC

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
Delaware

7.  SoleVoting Power
-0-

Number of 8. Shared Voting Power

Shares -0- (see Item 5(c))
Beneficially

Owned by

Each : .
Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
-0- (see Item 5(c))

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
-0- (see Item 5(c))

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
less than 1%

14.  Type of Reporting Person (Seelnstructions)
PN

10




1 Names of Reporting Persons. |.R.S. Identification Nos. of above persons (entities only).
PW Partners 1997, Inc.

2. Check the Appropriate Box if a Member of a Group (See Instructions)
@) [ ]

(b) [X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
N/A

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
Delaware

7.  SoleVoting Power
-0-

Number of 8. Shared Voting Power

Shares -0- (see Item 5(c))
Beneficially

Owned by

Each : .
Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
-0- (see Item 5(c))

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
-0- (see Item 5(c))

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
less than 1%

14.  Type of Reporting Person (Seelnstructions)
CcoO
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1 Names of Reporting Persons. |.R.S. Identification Nos. of above persons (entities only).
Thomas H. Lee

2. Check the Appropriate Box if a Member of a Group (See Instructions)
@) [ ]

(b) [X]

3. SEC Use Only

4, Sour ce of Funds (See I nstructions)
00

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
[ ]

6. Citizenship or Place of Organization
United States

7.  SoleVoting Power
-0-

Number of 8. Shared Voting Power

Shares 12,722,130 (see Item 5)
Beneficially

Owned by

Each : .

Reporting 9.  Sole Dispositive Power
Person With -0-

10. Shared Dispositive Power
12,722,130 (see Item 5)

11.  Aggregate Amount Beneficially Owned by Each Reporting Person
12,722,130 (see Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See I nstructions)
[ ]

13.  Percent of Class Represented by Amount in Row (11)
18.1%

14.  Type of Reporting Person (Seelnstructions)
IN
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Item 1.

Item 2.

Item 4.

This Amendment No. 2 to Schedule 13D supplememtsntiormation set forth in the Schedule 13D, asraded by Amendment
No. 1, filed jointly on behalf of the following psons on February 8, 2002: (1) Thomas H. Lee Eduityd 1V, L.P., a Delaware
limited partnership, (2) Thomas H. Lee Foreigndriv, L.P., a Delaware limited partnership, (3) e H. Lee Foreign Fund
IV-B, L.P., a Delaware limited partnership, (4) THquity Advisors IV, LLC, a Massachusetts limitéability company,

(5) THL Coinvestors llI-A, LLC, a Massachusetts itied liability company, (6) THL Coinvestors llI-BLC, a Massachusetts
limited liability company, (7) Thomas H. Lee Chahte Investment Limited Partnership, a Massacha$igtited partnership

(8) Thomas H. Lee, a United States citizen (9) @alabber Capital, Inc., a Delaware corporation, @) Partners 1997, L.P., a
Delaware limited partnership, (11) PW Partners 1997., a Delaware corporation, (12) Granite LB [ted, a Canadian
corporation, (13) Granite 95 Holdings, Inc. (fortge®tollark Investment Ltd.), a Canadian corponati(l4) 151797 Canada Inc.,
a Canadian corporation, and (15) 151793 Canadadr@anadian corporation.

Except as specifically amended by this Schedule/A3Me original Schedule 13D, as amended by AmesrdriNo. 1, remains in
full force and effect.

Security and | ssuer

Item 1 is hereby amended and replaced in its éntivéh the following:

The class of equity security to which this statetmelates is Common Stock, no par value per stihes*Common
Shares”) of Cott Corporation, a Canadian corponafibe “Issuer”). The principal executive officestioe Issuer are located at
207 Queen’s Quay West, Suite 340, Toronto, Ontat®] 1A7.

Identity and Background
Items 2 (a) - (c) and (f) are hereby amended apldced in their entirety with the following:

This Schedule 13D is being filed jointly on behafthe following persons (collectively, the “Repaog Persons”): (1)
Thomas H. Lee Equity Fund IV, L.P., a Delaware fedipartnership (“Equity Fund”), (2) Thomas H. lFesreign Fund IV, L.P.,
a Delaware limited partnership (“Foreign Fund”), Tdomas H. Lee Foreign Fund 1V-B, L.P., a Delawardéted partnership
(“Foreign Fund B"), (4) THL Equity Advisors IV, LLCa Massachusetts limited liability company (“Adwis”), (5) THL
Coinvestors llI-A, LLC, a Massachusetts limitedblidy company (“Coinvestors A”), (6) THL Coinves®lll-B, LLC, a
Massachusetts limited liability company (“Coinvest&”), (7) Thomas H. Lee Charitable Investment itéd Partnership, a
Massachusetts limited partnership (“Charitable stment”), (8) Thomas H. Lee, a United States qitiZ8) PaineWebber
Capital, Inc., a Delaware corporation (“PWC"), (B Partners 1997, L.P., a Delaware limited pastmer(“PW 1997"), and
(11) PW Partners 1997.

The address of each of PWC, PW 1997 and PW Paitets PaineWebber Incorporated, Investment BanKiivision,
1285 Avenue of the Americas, New York, New York 190

The address of each of the other Reporting Peiisarie Thomas H. Lee Company, 75 State Street,0Bost
Massachusetts 02109.

Each of Equity Fund, Foreign Fund, Foreign Fun€Binvestors A, Coinvestors B and Charitable Investnis
principally engaged in the business of investmerseicurities. Advisors is principally engaged ia Husiness of serving as
general partner of Equity Fund, Foreign Fund anetigo Fund B. Thomas H. Lee is the general padh&haritable Investment
and the Managing Member of Advisors, Coinvestoa@ Coinvestors B and is principally engaged intihginess of investment
in securities.

Each of PWC and PW 1997 is principally engagedébusiness of investment in securities. PW Pagtisgurincipally
engaged in the business of serving as generalgratiPW 1997.

Purpose of Transaction
Item 4 is hereby amended and replaced in its éntivéh the following:

The THL Entities entered into the agreements dsedidelow (collectively, the “Agreements”) to puask the Common
Shares, Convertible Participating Voting SecondeSdPreferred Shares, Series 1 (the “PreferredeSHaand options to purchase
Common Shares (the “Options”) for general investnpemposes. Foreign Fund B acquired its Commone&sh&referred Shares,
and Options pursuant to internal transfers fromigdtund and Foreign Fund and became a party té\gieements in July 1999.
The THL Entities retain the right to change thairdstment intent. Subject to market conditions ether factors, the THL
Entities may decide to acquire or dispose of shafréise Issuer from time to time in future open-ke&dy privately negotiated or
other transactions.

Except as set forth herein, the Reporting Persorsotl have any plans or proposals which would egiator result in
any of the transactions described in subparagr@tbkrough (j) of Item 4 of Schedule 13D.
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Item 5.

On June 12, 1998, the Issuer and the THL Entitidsred into a Subscription Agreement (the "Sub$orip
Agreement”), pursuant to which the THL Entitiesghased an aggregate of 4,000,000 Preferred Shares.

On June 12, 1998, the THL Entities entered inthhar& Purchase and Option Agreement (the “Shar®©ation
Agreement”) with Granite LB Limited, a Canadianporation (“Granite”), Granite Holdings, Inc. (fornhe Stollark Investment
Ltd.) a Canadian corporation (“Granite 95"), 151T@ahada Inc., a Canadian corporation (“151797 Caati51793 Canada
Inc., a Canadian corporation (“151793 Canada”) Redbro Limited Partnership, pursuant to which thi& Entities purchased
10,000,000 Common Shares and Options to purch@88,8900 Common Shares.

Pursuant to the Certificate of Amendment to theches of Incorporation of the Issuer (the “Certifie of Amendment”)
filed July 7, 1998, at any time after the datessiiance, the Preferred Shares held by all Repdréngpns were convertible, in
the aggregate, initially into 4,000,000 Common $8kaif the Issuer. The conversion rate, which detesnnto how many
Common Shares the Preferred Shares are convegijlests based on the elapse of time and subjexctttalilution provisions.
By June 1, 2002, each Preferred Share was conleeiriio 1.5716129 shares of Common Stock of theelssThe Preferred
Shares are entitled to dividends payable in aduiti®referred Shares as provided in the Certifioh#®#mendment.

On July 7, 1998, the THL Entities entered into divg Agreement (the “Voting Agreement”) with GramiGranite 95,
151797 Canada and 151793 Canada (collectivelyRamily Shareholders”), pursuant to which the FgnShareholders agreed
to vote the 7,422,000 Common Shares owned by tisetir@cted by the THL Entities. The Voting Agreetheas terminated,
by its terms, in June 2002.

On July 7, 1998, PWC and PW 1997 entered into ekBtiders’ Agreement (“Stockholders’ Agreement”}iwihe
other THL Entities pursuant to which PWC and PW7L88reed to vote the 500,000 Common Shares an6@D@referred
Shares owned by them as directed by Advisors.

On November 3, 1999, Thomas H. Lee Company, oowits behalf and on behalf of the THL Entities, eatkinto a
letter agreement with the Issuer (the “Letter Agreat”) pursuant to which Thomas H. Lee Company tgidithe Chairman of
the Board of the Issuer a proxy to vote that nunabeoting shares of the Issuer to ensure thabaime will the THL Entities
have voting rights in respect of more than 35%hefdutstanding voting shares of the Issuer caledlah a fully diluted basis.
Thomas H. Lee Company, on its own behalf and omlbelithe THL Entities, also agreed not to exeza@sy options to acquire
additional common shares of the Issuer if, afteingj effect to such exercise, the THL Entities wbbhve the power to vote or
hold more than 35% of the outstanding voting shaféle Corporation, calculated on a fully diluteaksis.

The Subscription Agreement, the Share and OptiooHase Agreement, the Letter Agreement, the Vohiggeement,
the Stockholders’ Agreement and the CertificatAmmiendment discussed in this Item 4 are filed ashitehto this Schedule 13D
and are incorporated herein by reference. The &nggdescriptions of such documents are not intéridde complete and are
qualified in their entirety by reference to suchiéxs.

Interest in Securities of the | ssuer
Items 5(a) and (b) are hereby amended and repladbdir entirety with the following:

In June 2002, each of Equity Fund, Foreign Fundeiga Fund B, Coinvestors A, Coinvestors B, Chatédnvestment,
PWC and PW1997 converted all of the Preferred Shiaetd by each such entity (the “Conversion”).Juity 2002, these entities
completed the exercise of all Options held by eaah entity for an exercise price of $9.00 per slftre “Exercise”).
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By virtue of the Subscription Agreement, the Steard Option Purchase Agreement, the Stockholders2égent, the
Letter Agreement and the relationships among thEoRieg Persons described herein, the ReportingdPermay constitute a
“group” within the meaning of Rule 13d-5(b) undile tExchange Act. As a member of a group, each RegdPerson may be
deemed to beneficially own the Common Shares baa#yi owned by the members of the group as a whdeof February 18,
2004, the Reporting Persons beneficially ownedhénaggregate 12,722,130 Common Shares, represapfimgximately 18.1%
of the 70,162,093 shares of Common Stock of thgelssutstanding as of October 31, 2003 (the "Onithtey Shares"). Each of
the Reporting Persons expressly disclaims bengtuiaership of the Common Shares held by any atiemnbers of such group
except: (1) Advisors does not disclaim beneficiahership of the Common Shares held by Equity Fé&edeign Fund or Foreign
Fund B to the extent of its pecuniary interesteirerand (2) Thomas H. Lee does not disclaim beiaidwnership of the
Common Shares held by Advisors, Charitable Investir@oinvestors A or Coinvestors B to the extentopecuniary interest
therein.

Charitable Investment, Coinvestors A and CoinvasBacquired their Common Shares, Preferred Shaae©ptions as
a co-investment required by the terms of the pastrip agreements of Equity Fund, Foreign Fund aoréign Fund B. Such
agreements require that such entities hold andresi Common Shares, Preferred Shares and Opiioaspro rata basis with the
Equity Fund, Foreign Fund and Foreign Fund B.

Equity Fund has obtained direct beneficial owngrgtiil0,753,707 of Common Shares pursuant to tlaeeSdnd Option
Agreement and the subsequent Conversion and E&gerejgresenting approximately 15.3% of the Outstan8hares. Equity
Fund may be deemed to share with Advisors votirydaspositive power with respect to such Commornr&ha

Foreign Fund has obtained direct beneficial owripreh372,483 of Common Shares pursuant to theeSaiad Option
Agreement and the subsequent Conversion and Egereresenting less than 1% of the OutstandingeShkoreign Fund may
be deemed to share with Advisors voting and dispespower with respect to such Common Shares.

Foreign Fund B has obtained direct beneficial owhigrof 1,064,686 of Common Shares pursuant t&tiae and
Option Agreement and the subsequent Conversioftaartise, representing approximately 1.5% of thes@ading Shares.
Foreign Fund may be deemed to share with Advisotisg and dispositive power with respect to sucin@mn Shares.

Advisors, as sole general partner of Equity Furndelgn Fund, and Foreign Fund B may be deemedaiesfoting and
dispositive power with respect to 12,173,058 of @mn Shares owned directly by Equity Fund, Foreignd-and Foreign Fund
B, representing approximately 17.3% of the Outdtam&hares. The filing of this Schedule 13D by Axdvis shall not be
construed as an admission that Advisors is, foptirpose of Section 13(d) of the Exchange Actbireeficial owner of the
Common Shares held by Equity Fund, Foreign Fundramdign Fund B.

Charitable Investment has obtained direct benéfazienership of 70,064 of Common Shares pursuatited&hare and
Option Agreement and the subsequent Conversiofcaactise, representing less than 1% of the Outstgrighares. Charitable
Investment may be deemed to share with its GeRendher, Thomas H. Lee, voting and dispositive pomith respect to such
Common Shares.

Coinvestors A has obtained direct beneficial owmigref 187,825 of Common Shares pursuant to theeStvad Option
Agreement and the subsequent Conversion and Egerepresenting less than 1% of the OutstandingeSh&oinvestors A may
be deemed to share with Thomas H. Lee voting asybditive power with respect to such Common Shares.

Coinvestors B has obtained direct beneficial owmpref 291,183 of Common Shares pursuant to theeStrad Option
Agreement and the subsequent Conversion and Eg&erejgresenting less than 1% of the OutstandingeSh&oinvestors B may
be deemed to share with Thomas H. Lee voting asmbditive power with respect to such Common Shares.
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Thomas H. Lee, as General Director of Advisors, &aihPartner of Charitable Investment, and Manalegnhber of
Coinvestors A and Coinvestors B, may be deemetiacessoting and dispositive power with respect2(v22,130 of Common
Shares beneficially owned by such entities, whagreésents approximately 18.1% of the Outstandiregesh The filing of this
Schedule 13D by Thomas H. Lee shall not be condtasean admission that Thomas H. Lee is, for tmpqae of Section 13(d)
of the Exchange Act, the beneficial owner of then@wn Shares, Preferred Shares and Options helddbyesitities.

Item 5(c)

On December 17, 2003, the following reporting pesssold, in the aggregate, 7,500,000 shares d§siuer's common
stock for $25.25 per share, pursuant to a secoraféasing of the Issuer's common stock underwrittgrBMO Nesbitt Burns
Inc. and CIBC World Markets Inc. The actual numbkshares sold by each reporting person was ksl

Thomas H. Lee Equity Fund IV, L. 6,339,567 shar
Thomas H. Lee Foreign Fund IV, L. 219,588 shart
Thomas H. Lee Foreign Fund-B, L.P. 617,153 shart
THL Coinvestors II-A, LLC 110,727 shart
THL Coinvestors II-B, LLC 171,660 shart
Thomas H. Lee Charitable Investment Limited Pasthigr 41,305 share

Since December 17, 2003, PWC has sold, in the ggtge580,588 shares of the Issuer's common stozkvaighted average
price per share of $27.94.

Since December 17, 2003, PW 1997 has sold, inggeegate, 483,735 shares of the Issuer's commaeR atca weighted
average price per share of $27.94.
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Signature

After reasonable inquiry and to the best knowlealge belief of each of the undersigned, such peredifies that the information set forth in
this Amendment No. 2 to Schedule 13D with respesttch person is true, complete and correct.

IN WITNESS WHEREOF, each of the undersigned hasueel this instrument as of this 19 day of Febrz@g4.
THOMAS H. LEE EQUITY FUND IV, L.P.

By: THL Equity Advisors IV, LLC,
its General Partne

By: /s/ C. Hunter Bol
Name: C. Hunter Boll
Title:  Managing Directo

THL EQUITY ADVISORS IV, LLC

By: /s/ C. Hunter Bol
Name: C. Hunter Boll
Title:  Managing Directo

Thomas H. Lee Foreign Fund IV, L.P., Thomas H.
Lee Foreign Fund IV-B, L.P., Thomas H. Lee
Charitable Investment Limited Partnership, Thomas
H. Lee, THL-Coinvestors IlI-A, LLC, THL-
Coinvestors I11-B, LLC, PaineWebber Capital, Inc.,
PW Partners 1997, L.P. and PW Partners 1997

C. Hunter Boll, Attorney-in-fact for the above-nagne
parties

/s/ C. Hunter Bol
Signature

C. Hunter Boll/Attorne-in-fact
Name/Title
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