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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q/A

(Amendment No. 1)

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the quarterly period end: September 27, 20C

Commission File Numbe 00C-19914

COTT CORPORATION

(Exact name of registrant as specified in its @rart

CANADA None

(State or other jurisdiction of I.R.S. Employer Identification Number)
incorporation or organizatiot

207 Queen’s Quay West, Suite 340, Toronto, OntdBd 1A7
(Address of principal executive offices) (Postad€p

(416) 203-3898
(Registrant’s telephone number, including area yode

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastfg@s. Yes [X] No [ ]

Indicate by check mark whether the registrant iaarelerated filer (as defined in Exchange Act RiZb-2). Yes [X] No [ ]
There were 71,245,020 shares of common stock owlistg as of July 30, 2004.
EXPLANATORY NOTE

This Quarterly Report on Form 10-Q/A is filasl Amendment No. 1 to our Quarterly Report on Fbos®Q for the fiscal quarter ended
September 27, 2003, originally filed with the Sétbes and Exchange Commission on November 12, ZDR8. Form 10-Q/A is filed in
connection with the Commission’s grant of our apggdiion for confidential treatment of our Supply Agment with Crown Cork and Seal
dated as of January 1, 2002 (the “Agreement”). \Aleetamended Exhibit 10.14 to exclude the portidribeAgreement that are permitted to
remain confidential and to include those portidret fare no longer confidential. Exhibit 10.14 isigerefiled in its entirety. In addition, the
Form 10-Q/A includes an updated signature pagecartdin currently dated certifications requiredthy Sarbanes-Oxley Act of 2002 as
Exhibits 31.1 and 31.2, attached hereto. This FbdrQ/A does not change our previously reported clistested financial statement or make
any other changes to the Form 10-Q for the fisoalgr ended September 27, 2003. This Forr@Mshould be read in conjunction with
subsequent filings with the Commission.
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PART Il — OTHER INFORMATION

ITEM 6. FINANCIAL STATEMENT SCHEDULES, EXHIBITS AND REPORTS ON FORM 8-K

a) Exhibits
Number Description
10.14 (*) Supply Agreement executed November 11, 200f@céfe as of January 1, 2002 between Crown Cofeil Company
Inc. and Cott Corporatiol
31.1 Certification of the chairman and chief executifiicer pursuant to section 302 of the Sarbi-Oxley Act of 2002
31.2 Certification of the executive vice-president ahée€ financial officer pursuant to section 302 loé tSarbanes-Oxley Act of

2002.

(*) Portions of this exhibit have been omitteked on a request for confidential treatment #itdxinto the U.S. Securities and Exchange
Commission. The omitted portions have been filgzhsately with the Commission.

b) Reports on Form 8-K

1. Cott filed a Current Report on Form 8-K, datextdber 16, 2003, furnishing a press release thatuwrced its financial results for the three
and nine months ended September 27, 2003.

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

COTT CORPORATION
(Registrant

Date: August 4, 200 /s/ Raymond P. Silcoc

Raymond P. Silcoc
Executive Vice President &
Chief Financial Officel

(On behalf of the Compan'

Date: August 4, 200 /sl Tina Del' Aquila

Tina Del’ Aquila
Vice President, Controller and Assistant Secre
(Principal accounting officel






EXHIBIT 10.14

*** |ndicates that a portion of the exhibit has beeittechbased on a request for confidential treatrsabtnitted to the Securities and
Exchange Commission. The omitted portions have filghseparately with the Commission.

SUPPLY AGREEMENT

This Supply Agreement (hereinafter “Agreement¢ffective as of the 1st day of January, 2002, ly/lztweerCrown Cork & Seal
Company, Inc., a Pennsylvania corporation, with a place of bessnat One Crown Way, Philadelphia, PA 19154 (haftr the “Supplier”)
andCott Corporation , a Canada corporation, with a place of busine88atAvro Avenue, Pointe-Claire, Quebec HIR 5W3¢mafter
“Buyer”).

IN CONSIDERATION OF the sum of one dollar ($1.0@wnpaid by each of the parties hereto to the dtiherreceipt and sufficiency of
which are hereby acknowledged by each of the gaiieeto), the mutual covenants contained heralrotirer good and valuable
consideration, the parties hereto agree as follows:

1. SCOPE; PRODUCTS; SPECIFICATIONS

(a) Supplier hereby agrees to supply to Buyer andutseat and future affiliates world-wide (and Buyetlectively with such affiliates, or
any such entity individually, will hereinafter sotimes be referred to as the “Buyer Group”), and &wgrees to purchase from
Supplier, except as otherwise provided in this &grent, 100% of Buyer Group’s requirements (as ssopracticable following the
expiration of any pre-existing contractual commiirtse and with the exception of: (i) those [***]1esd on Schedule 1(a) to this
Agreement; (i) any future [***]who [***] despite Byer’s [***] to [***]; (iii) any present or future[***] for whom any member of
Buyer Group [***] in circumstances where such [**&hd (iv) [***] production facility, which is curnetly a [***]for a member of
Buyer Group) for the following products (t“Product”), in accordance with and pursuant to the terms sfAlgireement

Aluminum beverage cans, in sizes of 355ml, 33@50ml, 200ml and 150ml, and ends, in sizes of(2d2 206 where required by
Buyer) and any other sizes required by Buyer Grbaped on Buyer Group’s current portfolio of begeraroducts (collectively, the
“Agreed Can/End Sizes”). It is understood and agjteat, subject to the balance of this Sectiond.tarSection 3(h), for North
America the can size will be 355ml and the end siiiebe 202.

At Buyer’s option where Supplier has the avagadduipment capability, Supplier will supply cansany other sizes that are less than
355ml and ends in any other sizes in addition ¢éoAreed Can/End Sizes. If Supplier is unable aviling to supply any such other
can and/or end sizes in addition to the Agreed BExzah




Sizes where Supplier has the equipment capgitpplier shall be deemed to have failed to suppbducts in accordance with its
obligations under this Agreement. For purposesisfAgreement, the term “equipment capability” $haan the Supplier having the
installed equipment available to produce such Retsdin a plant already supplying such Productsibstntially equivalent products to
Supplier’s other customers’ filling locations loedtin the same country (and for such purposes @Gamad the United States shall be
deemed to be a single country) as the Buyer Gradifity that Buyer proposes to be supplied by SigppWhether or not Supplier has
any available capacity to run Products on suchpegent and whether or not Supplier’s plant is atgudatated in such country. If in the
future Buyer Group requires an end or can sizevfach Supplier does not have equipment capablityer shall first give Supplier
notice of its desire to source such cans and emdis geriod of thirty (30) days within which to cbaagreement with Buyer, both part
acting reasonably and in good faith, pursuant tlwBupplier may supply such cans and ends to B@yeup. If no agreement is
reached within such thirty (30) day period, Buyeo@ shall be free to purchase such ends or cansdnother supplier, without being
considered to be in default of its obligations uritiés Agreement. If Supplier has the equipmentbdjty to produce any such other
cans and ends but not the capacity to do so, Sarppill take whatever steps are necessary to agldapacity such that it shall be abl
begin production for Buyer Group within ninety (3f3ys of being requested to do so by Buyer, failiich Supplier shall be deemed
to be in default of its obligations to supply Protiuunder this Agreement and in addition to aBafer’'s other rights and remedies,
Buyer shall be entitled to source such cans and &odh other suppliers without being consideretddan default of its obligations unc
this Agreement

Upon mutual agreement of Supplier and Buyer, laating reasonably and in good faith, and whereemphas the equipment
capability, Supplier will also supply steel cansl@mds in the above sizes in accordance with thigément and such cans and ends
shall also be considered to be “ProductsSupplier has the equipment capability and datscommence supplying steel cans and €
as aforesaid, within ninety (90) days of Bugeréquest, Buyer shall be entitled to source sacls and ends from other suppliers witt
either party being considered to be in default®bbligations under this Agreement. If in the fetBuyer Group requires a steel can
and/or end for which Supplier does not have equigroapability, Buyer shall first give Supplier ras#iof its desire to source such cans
and ends and a period of thirty (30) days withiriclthio reach agreement with Buyer, both partiemgatasonably and in good faith,
pursuant to which Supplier may supply such cansemuis to Buyer Group. If no agreement is reachétimsuch thirty (30) day perio
Buyer Group shall be free to purchase such caesds from another supplier, without either partingeonsidered to be in default of
its obligations under this Agreement. For grealarity, it is understood and agreed that in no éeam Buyer Group be required to
convert to steel cans and ends from aluminum cad®ads. Notwithstanding the above or anything iel$kis Agreement to the
contrary, the partie




acknowledge that Supplier Group shall have no alitig to supply Buyer Group with aluminum cans anéhds in a country where
Supplier Group is already supplying the market witly steel cans and/or ends and, in particularptirties acknowledge that the
Products currently being supplied and that shaiuggplied by Supplier Group to Buyer Group in Spsiall be steel cans and ends. It
is understood and agreed that Supplier shall hawebtigation to supply Buyer Group with aluminunnsand ends in Spain, but, if
Buyer Group requires aluminum cans and ends innSgaiyer Group shall be entitled to buy such alumircans and ends from other
suppliers pursuant to Section 1(e) of this Agreetr

(b.1) Schedule 1(b.1) contains the list of [***]that halveen authorized by Buyer and Supplier to [***]pgact to and in accordance with

terms of this Agreement. Supplier acknowledgesagrdes that Buyer cannot [***] whether any of #§ (including those listed on
Schedule 1(b.1)) [***] any or all of their [***] fo [***] from [***]. Buyer will, however, use [***] to try to [***] them to do so, but
this shall not require Buyer to do anything thatrba construed as an attempt to induce any such¢*breach any agreements to
which they are bound to [***] from [***]. Buyer anc&upplier may mutually agree (from time to timeptdhorize any of Buyer
Group'’s future [***] to [***] directly from Supplie under this Agreement and at such time(s) Schetibld) will be updated to add
any additional [***] under this Agreemer

(b.2) Any Buyer Group manufacturing facilities that aterently under a supply agreement with another gemdll be supplied by Supplie

(©

as soon as practicable following the terminatiote ad the contract(s). Actual can and end purchBedgs**] and estimated can and
end purchases for [***] are shown by location orh&gule 1(b.2) attached to this Agreement. For gredarity, Supplier
acknowledges and agrees that all rights and remmadieout in this Agreement that are availableuges are similarly (but without
duplication) available to all members of Buyer Q¥gtr*] pursuant to this Agreement (despite thetftltat certain provisions of this
Agreement may or may not specifically reference@ugroup or [***] pursuant to this Agreement). [*F

Supplier and all of Supplier’s current and futufiiated companies world-wide (collectively thetfplier Group”) will be bound by
this Agreement. With respect only to Buyer Grougguirements for Products for any present or fuBiurger Group manufacturing
facilities (including without limitation, but subjeto Section 1(b.1) of this Agreement, those &f][tlesignated by Buyer and [***]
under this Agreement) located outside of North Aimeerthe United Kingdom, Mexico and Spain (it beimglerstood and agreed, for
greater clarity, that Supplier has an absolutegaltiibn pursuant to the terms of this Agreementfpsy Products to Buyer Group and
its [***] filling locations within North America, the Uniteingdom, Mexico and Spain), in the event that Sigsgbroup (including
for such purposes, controlled joint venture ergtitewhich any member of Supplier Group is a membas the equipment capability
but does




not have the available capacity in an existinglitsgdio support Buyer Group’s acquisitions or expi@m, Supplier shall add capacity
within a time period not to exceed twelve (12) nienih order to so supply, failing which Suppliealtve deemed to have failed to
supply Products in accordance with its obligationder this Agreemen

(d) For purposes of this Agreement, “affiliate” of gogrty means any entity that, directly or indirectigntrols, is under common control

with or is controlled by that party and “affiliatedas a corresponding meaning. For purposes ofiifigition and this agreement,
“control” (including, with correlative meaning, therms “controlled by” and “under common controthj), as used with respect to any
entity, shall mean the possession, directly orraadly, of more than 50% of the voting securiti€such entity.

(e) Notwithstanding anything in this Agreement to tloatrary, Supplier shall have no obligation to sygptoducts to filling location

(f)

located in any countries outside North America,Wmited Kingdom, Spain (but subject to the lastseoe of Section 1(a) with respect
to the supply of aluminum cans and ends in Spaid)Mexico if Supplier Group or controlled joint ere entities in which any
member of Supplier Group is a member does not@rbave the equipment capability within, or servingtomers in, any such
country, and Buyer Group shall be free to purcltases and ends in respect of filling locations iohscountries from other suppliers
without being considered to be in default undes thgreement

The specifications for the Products (including g@ding, on a plant by plant basis) are set ousdnedule 1(f) attached to this
Agreement and consist of the specifications fos¢hBroducts currently being produced by SupplieBiger Group (the
“Specifications”). Supplier will provide Buyer noé of any proposed future changes to the curreatifigations at any Designated
Location(s) and will obtain Buyer’s written apprdtaereto prior to implementation. [***] will paydr all costs of testing, including
without limitation, third party testing Buyer Groupay require, and any costs required to make anipstent changes in any of Buyer
Group’s plants in order to accommodate the chatgt®e Specifications. Supplier will provide Buyeith all necessary information
and product samples required by Buyer in ordeBioyer to make an informed determination on the psep changes. Supplier will
inform Buyer if any of the proposed changes toSpecifications have been approved by [***]. Buyedl wotify Supplier of its
acceptance or rejection of the proposed chang&switnety (90) days of its receipt of all of theoze.

(9) If Supplier is required under this Agreement to maknew investment to add capacity in order to lsuppyer Group in a country

where Supplier is not supplying Buyer Group attthe the request to supply is made by Buyer, Sepplas the option to require Bu
to enter into a purchase commitment for that cquf* Additional Commitmer”) for a term of up to five years (the ex:




term being at Supplier’s sole discretion) withalthe terms and conditions of this Agreement tplaghereto except that pricing shall
be at the Prices set forth in this Agreement [*4f]d pricing [***] to be[***] (subject to the samef*] of this Agreement and subject
also to [***], from time to time, as described belp

[***]

(h) Notwithstanding anything in this Agreement to tleattary Supplier will not be obliged to supply Puats to Buyer Group pursuant
the terms of this Agreement in any countries othan Canada, United States, Mexico, United King@mimh Spain until such time as |
annual volume of purchases by Buyer Group, [***}lie aggregate, reaches 4 billion cans, excludiygi@ure volume that is acquired
by Buyer Group and thereafter supplied by Supmliesuant to this Agreement where any such incremhgntume was already being
supplied by Supplier immediately before it becompas of the requirements of the Buyer Group, [**

2. TERM

This Agreement shall, subject to any early termamain accordance with the terms hereof, be inctffer a period of five (5) years
commencing on January 1, 2002 and expiring on Dbee3il, 2006 (the “Term”).

3. PRICING AND PAYMENT

(a) The prices (the “Prices”) charged to Buyer for Breducts are set out in Schedule 3(a), and arediubj adjustment as therein set out.
Other than as set out in Schedule 3(a), the Psitals not be increased during the Term. Buyer stalk the right, upon written request
from time to time, to request an audit by Suppi€€PA (currently PricewaterhouseCoopers) of the&kb@amd records of Supplier
relating to the Price changes in order to obtairréfication by PricewaterhouseCoopers of compigawith this Section 3(a). The cost
of the audit shall be paid by Buyer, unless thdtaliscloses that Supplier has not been in compéawith this Section 3(a), in which
case it shall be paid for by Suppli

(b) The Prices include [***] and [***] of the Product® the Buyer Group’s or its designated [***] fillinlocations (each, a “Designated
Location”) with title to and risk of loss in thed®lucts passing to Buyer or such [***] as directgdBuyer, at such time as the Products
are received at the Designated Locat

(c) Pallets, tier sheets and top frames (collectiveiyrthage”) are the property of Supplier. Dunnagévet be charged to Buyer and
Supplier will arrange pick up and loading of alhethage at Suppli’s own cost




(d) Supplier shall produce and deliver the Productsnakswhen required by Buyer Group and in accordattethe terms of this
Agreement, including without limitation the termfstbe Schedules heret

(e) ]
(f) [*]

(9) If Supplier develops a new can or end (the “NewdBot”) that [***] to Buyer, then Supplier shall lentitled to [***] to develop and
manufacture such New Products, and once [***] @e@dance with this Section 3(g)), [***] of the [*Fin the finished Product [***]
shall [***] to the Buyer and [***] of the [***] in the finished Product [***] shall [***] to SupplierSupplier’s [***] shall be over a
period of no more than [***] from the date of the] and shall be [***] over the [***] over such [**] period for all New Products
forecasted to be manufactured by the Supplier sweh period (whether for [***] or others). Suppli@nd Buyer, both acting reasona
and in good faith, shall agree on the [***] of Néwoducts over which the [***] shall be amortizedvasll as the [***] and the
methodology and mechanics for auditing the [***|gorto Supplier [***] The [***] agreed to for [***] manufactured in North America
is set forth in the Supplier [***] that is attachéédreto as Schedule 3(

(h) Where Supplier introduces an initiative to [***] Wit results in Buyer Group, [***] incurring any [*] (including without limitation to
execute any equipment or production line modifmain Buyer plants, e.g. [***] in all plants andeli***] and any other costs
associated with inventory of cans and ends thaf[SBupplier shall [***] Buyer for all such [***] within thirty (30) days after
presentation by Buyer of its [***]. For clarity, sh [***] and [***] shall not be included in the [**] referred to in Section 3(g) above.
Buyer shall use its [***]

4. FREIGHT,; FAILURE TO SUPPLY; CUSTOMER REFUSAL

(a) Set out on Schedule 4(a) hereto is a list of threeot Designated Locations and Supplier’s curretial freight costs from its
manufacturing facilities and warehouses to eachgbased Location. Supplier shall update this listhf time to time as freight rates
change and as Buyer adds or removes Designatedidkimeand as Supplier adds or removes manufactfatilities and warehouses
(subject to this Agreemen

(b) Buyer will have the option to take responsibility fransportation of the Products at one or morsighated Location(s), with at least

thirty (30) days prior notification to the Suppliat Buyer’s sole cost and expense from the aggbomanufacturing facility or
warehouse. If Buyer assumes transportation resipititysi

(i) title and risk of loss to the Products will pasBtgyer at Suppli€’s plant or warehouse of origin, as the case mag




(i) Supplier will provide Buyer with pick up allowancetno less than Supplier’s actual freight costsii@ applicable Designated
Location(s).

(c) In the event Supplier closes a plant or produdiioe, Supplier will supply Buyer Group from anotHecility on the same terms, or will
compensate Buyer for any additional price, transion, film and plate costs that Buyer Group iguieed to pay or incur in order to
obtain supply from any other supplier until Supphas resumed supply to Buyer Group in accordarnitethis Agreement, and in any
case without any disruption in supply of Produot8tyer Group. Buyer shall use its best commeeffairts to minimize such
additional costs

(d) Supplier will use back-up supply from other Suppfiants or purchase supply from other beverageveadors when there are supply
and/or quality problems that cannot be correctesh ®mough without affecting supply to Buyer, aridsapply shall be at the Prices and
on the terms set out in this Agreement (with Sugyddieing responsible for any other additional fdnd plate costs

(e) Attached hereto as Schedule 1(a) is the initiablig***] to be supplied products manufactured Wit**] Supplier acknowledges that
this list may change from time to time, but Buyell wse [***] Buyer Group [***] to be supplied withproducts manufactured with
[***] As soon as reasonably practicable after tkeeution of this Agreement, Buyer will identify tiservice, quality, specification and
other parameters and requirements that Suppliet satisfy in order to be [***] Buyer will act in gud faith with a view [***]. Supplier
will have a period of [***] following the identifiation of the parameters and requirements by Bwyeurtil the [***] for [***] initially
identified on Schedule 1(a)), working in conjunatieith Buyer, within which to satisfy the [***] pameters and requirements. If
Supplier cannot satisfy any [***] parameters anduiegements (pursuant to a mutually agreed upongss)owithin that time period then
Supplier must [***] to have [***] until Supplier bgins [***] Buyer Group for [***] in accordance withthis Agreement. If Supplier has
satisfied such [***] parameters and requirements,the [***] manufactured with [***] then Supplieshall not be obligated to [***

(f) If at any time during the Term of this Agreemeny &roducts do not comply with the Specificatiomgluding for such purposes the
requirements contained in Sections 7(a) and 7 (§upplier is unable or unwilling to manufacturesapply the Buyer Group, [***]
with its agreed supply commitments in accordandh this Agreement, whether or not as a result ag€E&dlajeure, Supplier shall use
its best commercial efforts to replace the non-eonfng Products within a time period that is acebpg to Buyer in Buyer’s sole
reasonable discretion. If the Supplier does natptace the non-conforming Products or fails tegpoply Products, unless caused by
(A) a Force Majeure event that shuts down at Ig&gtof Supplier Group’s production capability fdProducts within or in respect of a
given country (and for such purposes Canada andnited States shall be deemed to be a single pgumt (B) the failure of Buyer or
any other member ¢




Buyer Group [***] purchasing Products under thigreement to comply with the terms of this Agreemercluding without limitation
Section 5(e) below, the following shall apply asyBuis exclusive remedies, in addition to the rerasdiet forth in Section 6(b) and

Section 8 below

(i) Supplier shall indemnify Buyer Group, [***] (as tloease may be) for all reasonable direct out-of-pbldsses, costs, damages and
expenses suffered or incurred by them as a rekalfalure by Supplier to replace or supply suchdects, including without
limitation, additional costs incurred by them tdaib Products or similar products from another diepy

(il) Supplier, in addition to the other rights and refaedet out in this Agreement that are availabBuger Group, [***] shall be
responsible for: (A) the reasonable direct out-of{et costs of removal, return and destructiorushdefective Products and their
contents pursuant to Buyer’s instructions workimganjunction with the Supplier and/or customerthefBuyer Group, [***] for
disposal or destruction of the defective Produatgjuding without limitation any [***] on Buyer Gyup, [***] with respect thereto,
but [***]; (B) the cost of such defective Productgsed on the net charges, per thousand cans dadeimvoiced to Buyer; and
(C) the cost of the contents of such defective Bectxl(as determined by the direct costs of matetiabour and transportation
incurred with respect to such contents). Suppliestbe provided with the opportunity to inspect{tomforming Products prior to

any reimbursement hereunder. Buyer will verify aogts [***] in writing.

(g) Buyer Group, [***] will use best commercial efforts minimize any such costs, downtime and any att@nies for which it seeks
reimbursement from Supplier pursuant to this SacfioExcept as otherwise explicitly set out in thgreement, Supplier Group shall

no event be liable for lost profits or other consemtial or incidental damage

5. PRODUCTION AND INVENTORY

(a) Buyer shall provide Supplier on a monthly basisweit3-month rolling forecast of requirements by iDeated Location. The Supplier
acknowledges that any forecast provided by Buyargsod faith estimate only, and is not a commitno@rnthe part of Buyer or any

other member of the Buyer Group [***] to purchasg @uantity of Products

(b) Supplier shall supply each Designated Location fitsnelosest applicable manufacturing locationii@uwever if the closest Supplier
manufacturing location is more than 500 miles frmesignated Location or if the manufacturing lesats across a body of water,
Supplier and Buyer will jointly determine a list 8KUs and min/max inventory levels of at leasttth{B0) days supply for eac




SKU to store and ship from a local warehouse tmbtained by Supplier at its cost within 50 miliesm the relevant Designated
Location.

(c) Whenever the inventory level of any SKU reachefalts below the pre-determined inventory amountiegjent of at least thirty
(30) days supply, Supplier will replenish its loeadrehouse to the pre-determined levels within (B)ebusiness days. The same
procedure will apply on inventory of ends. The oekgeptions to this program will be special orded/ar cans intended for export out
of the country in which such cans have been fileldich will be produced within 48 hours written ivet and delivered within 96 hours
if required by Buyer

(d) Supplier shall provide to Buyer a detailed invept@port (including in-transit inventory) every mbrby the seventh (%) day after th
end of each month for the prior month for each Wwaose and manufacturing locatic

(e) Buyer shall fax its releases of requirements fahdaesignated Location for the following week (quitgrby SKU) no later than
Thursday noon. Releases will be in full truckloahgtities with date/time required to arrive at Besignated Locatior

() Supplier shall assign an employee to review inwgnievels and forecasts with Buyer on a monthlyidyas assure optimum levels are
kept and to avoid any slow movers and obsolesct

(g9) Prior to every shipment, Supplier will inspect@ihs and ends prior to shipment to or pick up byeBtio ensure they arrive at the
Designated Locations free of damage (but evenyifsaich inspection(s) disclose no damage Suppledt shnetheless be responsible in
accordance with this Agreement for any damagedbetirs prior to risk of loss shifting to Buye

(h) The Supplier will be responsible for maintainingentory levels sufficient to service the Buyer Qssurequirements in keeping with

Buyer's forecasts from time to time. The Suppliél e responsible for all freight, storage and diérg charges associated with
warehousing finished goods inventa

6. ADDITIONAL CLAUSES

(a) Super End:

At Buyer’s request, Supplier will begin supplyingggr Ends at the following annual rate for produretivithin 90 days following
qualification of such ends by Buyer at those Deaigd Locations where they are qualifi

“SUPER ENI” AVAILABILITY:

2002  100% of requirements of Buyer Group, [***] (Northn#erica)




2003  100% of requirements of Buyer Group, [***] (Northrderica, UK (by no later than October 1, 2003, pdedi that if
Supplier is not ready to begin supplying Super EnddK by such date it shall nonetheless begirft§ n
accordance with Section 3(g), at the same timelaegins to [***] and continue thereafter to [**fut only to the
extent that Buyer has [***], and provided furthéat, if Supplier makes [***], then the provisiong®ection 3(g) of
this Agreement shall apply thereto) and, by muyuadireeable timing, in Mexico* and Europe

2004  100% of requirements of Buyer Group, [***] (Northrderica, Mexico*, UK* and Europe’

2005 100% of requirements of Buyer Group, [***] (Northderica, Mexico*, UK* and Europe®

2006  100% of requirements of Buyer Group, [***] (Northderica, Mexico*, UK* and Europe®

in each case subject to the limitations othersiteout in this Agreement. All such*f ] shall [*** ] towards the [** ] referred to
in Section 3(g)

[*Timing for Mexico, UK (subject to what is set oabove for 2003) and Europe is still to be agreed, in the case of Europe is [*
In the case of Mexico, Supplier shall begin to [f# accordance with Section 3(g), [***]

(b) Missing and Damage

(i) Supplier will take all necessary steps in orderciams and ends to arrive at Buyer’s plants freaoiage and according to quantities
no less than what is reported on Bill of Ladi

(i) Supplier and Buyer will jointly monitor Supplierfrerformance with quarterly audits for incoming cansl ends from each shipm
location whether a Supplier manufacturing planivarehouse location. [***] determined to be damaged missing [***] during the
quarter.

(c) Minimum Production Run
Where required by Buyer Group [***], the minimumgaluction run will be [***] per SKU instead of thaioent [***].

(d) Warehousing

(i) Supplier will ensure that strict hygiene and hamgliprocedures are established and adhered tovaarhouses whether these are
Supplier controlled or privately owne




(i) Warehousing costs will be Supp’s responsibility
(e) Six Sigma Requiremen

Supplier shall comply with Buy’s Six Sigma requirements set forth in Schedule to(#)is Agreemen
() Qualification Procedur

Qualification procedures and requirements to cdribese plants which do not produce finished prodising Supplier's Products will
be supplied by Buyer within 60 days from the date Agreement is signed. Upon mutual agreementippiier and Buyer, both acting
reasonably and in good faith, these will becomee8ule 6(f) to this Agreemer

(9) Local Technical Support (at Supp’s cost)

(i) Seamer Service

A. Supplier will assign a local seamer service repreegive at each filling location with calls madesey week.

B. Supplier will establish specific programs at ealanpto improve employee knowledge and skills iemgping seamers and to
improve efficiency

C. Supplier will also establish preventive maintenapaegrams at every locatio
(i) Can line efficiency and package integri
A. Supplier will assign a local Technical Service Mgeraat each filling location with calls made oregular basis

B. The Technical Service Managers will work closelyhmBuyer’s Plant Managers to develop programs farawve filling line
efficiencies and diminish package damage duritigdil storage and distributio

Supplier will, in addition, perform support sexes at the rates set out in Schedule 6(g) for exdiaary requirements in addition to

the services described above. Supplier will notgh&uyer for any technical support and expertiewiged by Supplier’'s technical
center with respect to third party clair




(h) Plant Communication / Qualificatic

(i) The names, titles, phone numbers (during and affiee hours and weekends) and pager numbers &eglplant and warehouse
personnel including sales and technical servicesdisted on Schedule 6(t

(ii) Supplier will update Schedule 6(h) at a minimumrgwguarter or whenever there are changes to the

(i) Supplier will establish adequate Customer ServigprBsentation and lines of communication at thal level among Buyer
Grouy's, [***] and Supplie’s plants and warehous:

(iv) Supplier and Buyer will agree on a mutually accbletalate when Supplier will visit each filling Id@an, it has been awarded in
order to establish contacts and mutually agree giarafor a seamless transition. This will includmong other things; plant visits,
qualification, safety stock procedure, manufactyi@md delivery lead times, trial run, warehousbrglering procedure, QA/QC
procedures, technical and sales representationddteeof visit will be no later than 120 days ptioiSupplier beginning supplying

these locations
(v) Supplier will do same as above whenever it plarstdd up a new beverage line or manufacturingtptaeupply Products pursuant
to this Agreement
(i) New Customer Suppa

When needed Supplier will provide Buyer Group, [l the necessary support to help secure newnbasi This includes, Supplier
and Buyer Group, [***] visiting potential custometies present Supplier’s capabilities, specificatid@#/QC procedures, producing

sample runs, making plant visits, €

@ [
(i) Supplier will [***] Buyer for any [***] Buyer Group, [***] experience when [***] to Supplie’s cans and end
(i) Supplier will [***]

(k) Graphic and Plate Chang

(i) Buyer will supply Supplier with camera ready artiwéor new designs and changes to existing destgumgplier will pay for film and
plate costs

(i) Supplier will charge [***] for designs that are “tven wet”, require more than 4 color printing oritehbase coat, except that for any
new SKUs in Buye's system for which Buyer requires white base cageBand Selle




must mutually agree on quantity, location andhapge if any, [***] and failing agreement Buyer $iHze free to purchase such cans
(and corresponding ends) from another supg

() Supplier shall provide Buyer with a detailed sumynafrits QA/QC procedures and allow Buyer to revisuppliers QA/QC procedure
in full from time to time upon request (but not matopies thereof

7. REPRESENTATIONS; WARRANTIES; COVENANTS
(a) Supplier represents, warrants and covenants

(i) the Products will, at the time of receipt by Bu@moup, [***] comply in all respects with all lawsegulatory policies, rules and
orders (collectively “Laws”) and conform in all pects to the Specifications and will be suitable aseable as a commercially
acceptable container for beverages intended foranuronsumptior

(ii) the materials which Supplier uses in connectiom Wit manufacture of the Products (A) will be fodelefects in materials and
workmanship and (B) will neither contain unsafedaalditives nor be adulterated in any way (providedever in no event Suppl
incur any liability under this warranty or that et in (i) above where the containers are not pdcktored and distributed by Buyer
in accordance with good business practice, or wireralleged damage results from rust or outsidieosimn occurring after receipt
of the Products by Buyer and not due to some defihtthe Products, or from improper capping, algsicrimping, filling and
gassing operations by Buye

(iii) each pallet of Products shall have attached therstip indicating the date and shift when suchdBots were produced and such
other information as is mutually acceptable tofihgies heretc

(iv) Supplier has the necessary corporate authoritycapdcity to enter into this Agreement, and thatthiering into by Supplier of this
Agreement and the performance of its obligationreteder will not contravene or violate or resulthie breach (with or without the
giving of notice or lapse of time, or both) or decation of any obligations of Supplier under thieyisions of any license, permit or
agreement to which Supplier is a party or by wlhidbr its assets) is bound; a

(v) Supplier has, and will continue to have during Tieem of this Agreement, the necessary productiahagerational capacities and
abilities to fulfil its obligations under this Ageeent.

(b) Notwithstanding anything to the contrary contaimethis Agreement, and in addition to the right8ofyer Group and the obligatio
of Supplier set out i




this Agreement, Supplier agrees to indemnify, défand hold Buyer Group and all employees, agenestdrs, officers, [***] of

Buyer Group and third party customers of, and winatract with, Buyer, any member of Buyer Group,*[*fo produce beverages for
them (collectively, the “Buyer Indemnified Parti¢$larmless from and against any and all directiadidect third party claims for
personal injury or property damage to the exteistray from any breach by Supplier of any of therespntations, warranties or
covenants set forth in this Agreement, provided Bwyer gives Supplier prompt notice of such claimgperates in the defense thereof
(which will include such matters as providing Bugenployees for interview, deposition and testimanhyrial and production of
relevant documents) and grants Supplier the rightindle, defend or otherwise dispose of such claiih may determine at Supplier’s
sole cost and expens

(c) In view of the warranties set forth above, Suppiiekes no other warranty, whether of merchantgbfithess or otherwise, express or
implied in fact or by law

8. TERMINATION AND DEFAULT

If the Supplier breaches this Agreement or any avdy, representation or covenant contained inAgigement, Buyer may notify the

Supplier in writing outlining the details of suctehch. A failure by Buyer to notify the Suppliemist a waiver by Buyer of any such breac

of any rights and remedies available to Buyer essalt of such breach, except for the right to teate this Agreement. If the breach is not
remedied by Supplier within thirty (30) days fronetdate of written notification to remedy the bieaar, if the breach cannot reasonably be
remedied within thirty (30) days, if substantiad®s to commence a cure are not initiated withimshicty (30) day period, then Buyer may
addition to all of its other rights or remedies,attrer under this Agreement or in law or in equigyminate this Agreement by providing
written notification thereof to the Supplier. Indiiibn, this Agreement may be terminated by eiitenty upon the occurrence and continuance
of any of the following, such termination to beesffive immediately upon delivery of a written netio the other party:

(a) If a petition in bankruptcy or under a similar apable law shall be filed by or consented to bydtteer party, or if the other party
makes a proposal to its creditors or seeks theiafpent of a trustee, receiver, liquidator, cushoddr other similar official for its
business or assets or makes an assignment foetteditof its creditors

(b) If the other party becomes insolvent or ceasesity ®n business, or takes action to liquidatetasse stops making payments in the
usual course of busines

(c) If a petition in bankruptcy or under a similar latvall be filed against the other party and shafiai@® undismissed or unstayed for a
period of thirty (30) days; ¢

(d) If the other party’s business or assets shall Bequl in the hands of a trustee, receiver, liquidatestodian or other similar official by
any court, government




or public authority or agency having jurisdictjanm if an order shall be made or resolution pagsethe windingup or the liquidation ¢
the other party or if the other party adopts oetaliny corporate proceedings for its dissolutioligoidation (other than as part of a b
fide corporate reorganizatior

9. FORCE MAJEURE

Neither party shall be liable for failure or delayperformance under this Agreement due in whole @art to causes beyond the reason
control of such party, including without limitatipacts of God, civil commotion, sabotage, fireptlpexplosion, acts of any government,
unforeseen shortages or unavailability of fuel, povinability to obtain or delay in obtaining gomerental approvals, permits, licenses or
allocations, and any other causes which are ndimihe reasonable control of the party affectelaetiver or not of the kind specifically
enumerated above; provided, however, such shaltxmtse Buyer or the Supplier from paying any ant®dne the other hereunder. Either
party affected by any such circumstances shall ptlyngive written notice thereof to the other pauring any such period of Force Maje
affecting the Supplier, the Supplier shall allodédeavailable supply among its customers in thmesaroportion as existed before the
occurrence of any such circumstances. PerformaintésoAgreement shall be resumed as quickly asareably possible after the party
affected by any such circumstances has notifiedther party that the condition(s) is/are remediedhe event raw material supplies are
reduced by the Supplier's vendors, the Suppliell Slatgance such reductions proportionately totadl Supplier's customers of products
similar to the Products. Purchase and/or suppligatibns would be reduced only to the extent ofdinect effect of the respective Force
Majeure circumstance. If the Buyer Group purchgseducts similar to the Products as a result afreef majeure circumstance affecting the
Supplier, any such purchases shall count towardsalnme rebates or discounts and/or purchasinigatbns of Buyer under this
Agreement.

10. PATENTS, TRADEMARKS, COPYRIGHTS, AND UNFAIR COMPETI TION

The Supplier warrants to Buyer that the Productsufectured and the use thereof in the form furrddhyethe Supplier excluding any labels
or specifications supplied by Buyer will not infga any United States or Canadian patents, trademasRyrights or other rights of third
parties. In the event of a claim of any such irf@ment and provided that the Supplier is notifleet¢of promptly upon Buyer becoming
aware of such infringements and provided furthat the Supplier is given the complete defense o sction at its sole cost and expense
Supplier agrees to defend, indemnify, and hold&hger Indemnified Parties harmless from and aganstrds of claims against any or all of
the Buyer Indemnified Parties as the result of snfiingement. Upon the institution of any suitamtion alleging infringement against any or
all of the Buyer Indemnified Parties, the Suppiiey (i) pay the amounts claimed, provided thatriassuch payment the Supplier obtains a
full and final release of the claim in favour o&thpplicable Buyer Indemnified Parties, in form anlistance satisfactory to Buyer, or (ii)
furnish non-infringing Products, provided they aceeptable to Buyer, or (i) at the Supplier'sesoption, continue to supply the allegedly
infringing Products, provided that in such evemt 8upplier shall indemnify, defend and hold harsiBsyer Indemnified Parties in respec
any claims which any Buyer Indemnified Party isjsated to on account of infringement if in such




suit or action it is held that the manufacture g& of such Products did infringe a United StateSamwadian patent, trademark, copyright or
other right.

11. CONFIDENTIALITY

Neither party (in this clause, tI‘Covenantor”) shall disclose to any third party firece, terms, conditions, purchasing patterngdast, or
provisions (other than the existence) of this Agrest or any information obtained from the otherty&n this clause, the “Covenantee”)
which would reasonably be considered confidentigdroprietary to the Covenantee without the exprersiten consent of the Covenantee,
unless disclosure is required by law, regulati@cusities commission, or stock exchanges. If sustiasure is required, Buyer and Supplier
shall use their best commercial efforts to obtainficential treatment and redaction of the pridiegns of this Agreement and related terms
including the [***] provisions of this Agreement.uger and Supplier agree that the contents of tigiedment are extremely confidential.
Accordingly [***] to all of Buyer's companies, affates, [***] will be at an [***] (agreed to fromime to time) by Buyer and Supplier and
[***] and [***] shall be kept strictly confidentialfrom third parties (subject to the foregoing exaaps) including but not limited to Buyer’s
[***] (other than those listed on Schedule 1(b.&hd other [***]. Nothing in this Section 11 prohibieither party from disclosing any
information to members of the Buyer Group or Sugaproup, as the case may be, or to their resgeptivfessional advisors.

12. NOTICES

Any notice or other communication required or dasito be given by this Agreement shall be in wgitamd delivered by facsimile
transmission, registered or certified mail, retteceipt requested, or by personal or nationallpgazed courier delivery. Any notice or other
communication transmitted by facsimile shall berded to be received when sent so long as therdidswatten confirmation of receipt of
the entire transmission. If sent by registeredestified malil, it shall be deemed received 3 bussngays after the mailing thereof. If a notice
or other communication is dispatched by personaldional recognized courier delivery, it shalldeemed to have been received upon the
delivery thereof to such address. Any notice oeottommunication shall be sent to the address diedow of the party to be notified, unless
such party has previously notified the other oharge of address, in which case the notice or atramunication shall be sent to such
changed address:

() the Supplier Crown Cork & Seal Company, In
One Crown Way
Philadelphia, PA 1915
Attention: VP, Sale- Beverage Divisiol
Fax No.: (215) 6¢-5335

with (in the case of default notices), a copy

Crown Cork & Seal Company, In
One Crown Way

Philadelphia, PA 1915

Attention: General Couns




Fax No.: (215) 69-6061
(b) Buyer: Cott Corporatio

333 Avro Avenue

Pointe-Claire, Quebec H9R 5W
Attention: VP, Global Procureme
Fax No.: (514) 42-0180

with (in the case of default notices), a copy

Cott- Legal Departmer

207 Quee’s Quay West, Suite 3¢
Toronto, Ontario M5J 1A
Attention: General Couns

Fax No.: (416) 2C-5609

If any notice or other communication is transmittedielivered or deemed received after 4:00 PM (E)J®bn any day or on a non-business
day, it shall be deemed received on the next basiday.

13. INTERPRETATION

When applicable, use of the singular form of anydshall mean or apply to the plural, and the nefiaten shall mean or apply to the
feminine, masculine or plural. The captions in thigeement, including the heading to sections ardgraphs, are for convenience of
reference only and shall not affect its interpietabr construction.

14. EXHIBITS

All exhibits and all schedules or attachments toilgits or schedules referenced in this Agreememinagxed hereto are incorporated herein
by reference and made a part hereof. From timien®, tany exhibit, schedule or attachment may bende® Once amended, the restated
exhibit, schedule or attachment incorporating sartlendments shall be executed in accordance witio8eld hereof and then annexed to
this Agreement.

15. AMENDMENTS

This Agreement may not be amended except in angraékecuted by authorized officers of both partddksuch revisions shall as of their
effective date automatically become a part of &gseement.




16. GENERAL

If any provision of this Agreement, whether a paaplp, sentence or portion thereof, is determined bgurt of competent Jurisdiction to be
null and void or unenforceable, such provision shaldeemed to be severed, and the remaining fpoagisf this Agreement shall remain in
full force and effect. Neither party shall be dedn@have waived any right, power, privilege, anegly unless such waiver is in writing and
duly executed by it. No failure to exercise, dalagxercising or course of dealing respect to aglyty power, privilege or remedy shall
operate as a waiver thereof by either party omgfather right, power, privilege or remedy. No eige or partial exercise of any right, pow
privilege or remedy shall preclude any other oftfar exercise thereof by either party or the eseroff any other right, power, privilege or
remedy by either party.

17. PRIOR AGREEMENTS AND MERGER

This Agreement contains the entire agreement op#nges and there are no agreements, represergatiainderstandings with respect to the
subject matter hereof other than those statedfeiresl to herein or signed. This Agreement sup@sedy and all other agreements,
representations or understandings, written or betlyeen the parties to this Agreement with respmettte subject matter hereof made prior to
the date of execution of this Agreement.

18. GOVERNING LAW

This Agreement shall be governed by and enforcedtaordance with the laws of the State of New Ywikhout regard to conflicts of laws
principles. The parties hereby attorn to the notltesive jurisdiction of the courts of the StateN&w York.

19. ASSIGNMENT

Neither this Agreement nor the rights or the oliliyzs of the Supplier under this Agreement shalagsigned or otherwise disposed of by
Supplier, except to a wholly owned subsidiary op8ier, without the prior written consent of Buyarhich consent shall not be unreasonably
withheld. An indirect or direct change of contréitioe Supplier in law or in fact shall be deemedaasignment of this Agreement by the
Supplier; provided, however, that an internal reoigation involving the creation of a new publitigded holding company that owns
(directly or indirectly) 100% of Supplier (for exate the 2003 creation of Crown Holdings, Inc) sinait be deemed such a change of control.
Subject to the foregoing provisions of this Secti® this Agreement shall be binding upon and etmthe benefit of the parties hereto and
their respective successors and assigns.

20. CURRENCY

Unless otherwise expressly indicated, all dollabants in this Agreement refer to lawful currencysfited States of America.




21. TIME OF THE ESSENCE

In this Agreement, time shall be of the essence.




IN WITNESS WHEREOF the parties have executed this Agreement on tHdely of November, 2003, but with effect as of thiedksy of
January, 2002.

CROWN CORK & SEAL COMPANY, INC. COTT CORPORATION
By /s/ William T. Gallaghe By /sl John Sheppal
Name: William T. Gallaghel Name: John Sheppar
Title: Vice Presiden Title: President and CO

By /sl lvan Grimald

Name: lvan Grimaldi
Title: Vice President, Global Procureme
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Schedule 1(b.2)
[***] Actual Volume; [***] Forecast Volume
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Specifications
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Schedule 3(a)
Prices

Prices throughout the Term of this Agreatrshall be as set forth in this Schedule 3(d)jesti only to those changes that are expressly

provided for in this Schedule 3(a).

a)

b)

d)

(€

(f)

I. ALUMINUM PROGRAM

Subject to Sections (i), (ii) and (iii) under RFES in this Schedule 3(a), adjustments will be n@adg**] to reflect changes (increases
or decreases) in the [***] adjustments will be béhem the [***] period, preceding the adjustmentelathe [***] adjustment will be
based on the [***] period preceding the adjustmgate. Calculations of any adjustments will be miaalged on [***] or some other
mutually agreeable publication if [***] is no longeublishing.

Floor price— There will be [***] as part of Suppli¢s pricing program

Ceiling price— The adjustments for the [***] will be [***] basedpon a [***] based on [***] .

[***]

Buyer acknowledges being advised by Supplier Sugiplier’s supply agreements with its aluminumpigps are currently all scheduled
to end on [***] . Therefore, Supplier cannot commit to Buyer thataheninum program terms set forth above shall camtiafter [***].

If such contract(s) cause the prevailing termsugdier’s current aluminum supply agreements tanglea beginning [***], Supplier

may change Prices and the aluminum program terhiersie above to reflect terms in Supplier’'s newrainum supply contract(s) with
its aluminum suppliers. Supplier agrees that amgeRthanges made under this Agreement based ori&tgpp**] shall reflect the

[***]. Such changes in [***] will be subject to cdirmation by Supplier’s independent auditor (cuthgfricewaterhouseCoopers).
Buyer's [***] will [***].

[***] Costs

Prices will be changed to reflect verifiable chas in the [***] component of the price Supplietygdo [***]. Such changes in [***] will
be subject to confirmation by Supp’s independent auditor (currently Pricewaterhous@€rs).




Il. PRICES- United States, Canada and Mex
All pricing is for cans and ends combined.

i) Delivered prices effective with shipments &#t], which price already reflects [***]. Buyer shbhpay for all Products delivered pursuant
to this Agreement [***] within [***] days followingthe later of the date of the actual receipt ofRheducts at the Designated Location
and receipt by Buyer of the Supplier’s invoice #fer, [***]. Supplier acknowledges that Buyer shibé entitled to satisfy [***].

Invoices and all other payments with respect taliets for Canadian and U.S. and Mexican locatibad e in [***]. Delivered prices
in Mexico shall be [***].

i)  On [***] Prices will [***] the [***] period. Supplier shall be entitled to [***] for that perio&upplier will [***] of the [***] throughout
the remaining Term of the Agreement. Following [f*the Prices will be [***] as described in “Aluminm Program” above, and such
[***] shall be reflected as an [***] in [***] through the [***] for the balance of the Terr

iii) In addition to the Price changes to reflect [**§upplier shall be [***] shall[***] and shall in @y event be [***] than the [***] in the
[***] The [***] to determine the [***] shall be the[***] and are not subject to subsequent[***]. Inaer to effect such a [***], Supplier
will be required to provide Buyer with at least fi’hotice thereof and must provide Buyer with weittevidence that Supplier’s [***]. In

no event will Buyer be required to accept a [**t]Jpon Buyer’s request from time to time, Suppliealsprovide Buyer with written
verification from its auditors (PricewaterhouseCex®) that Supplier is in compliance with this paagdp.

[***]
[-k**]
iv) Interest at the rate of [***] will be due on all exdue amount:

Ill. PRICES- Outside United States, Canada and Me:

All pricing is for cans and ends combined.




)

i)

ii)

iv)

Delivered prices effective with shipments on [*&hd [***], which price already reflects the [***|Delivered prices in any other country
where Supplier will supply Products under this Agrent shall [***] in that country, as agreed by theties [***] based on [***] and

[***] . Buyer shall pay for all Products delivered pursuarthis Agreement [***] within [***] following the later of the date of the actual
receipt of the Products at the Designated Locatimhreceipt by Buyer of the Supplier’s invoice #fer, [***]. Supplier acknowledges
that Buyer shall be entitled to satisfy [***]. Iniges and all other payments with respect to Pradiscteach country shall be in [**.

On [***], Prices will [***] the [***] period. Supplier shall be entitled to [***] for that period. Spler will [***] of the [***] throughout
the remaining Term of the Agreement. Following [, the Prices will be [***] as described “Aluminum Prograr” above.

In addition to the Price changes to reflect [**fjanges, Supplier shall be [***] shall [***], and alt in any event be [***] than the [***]
in the [***] The [***] used to determine the [***]shall be the [***] and are not subject to subsedqu#ri]. In order to effect such a [***]
change, Supplier will be required to provide Buyath at least [***] notice thereof and must provi@eiyer with written evidence that
Supplier's [***] . In no event will Buyer be required to accept a fi¢*]. Upon Buyer’s request from time to time, Solier shall
provide Buyer with written verification from its ditors (PricewaterhouseCoopers) that Supplier ompliance with this paragrag

[***]
[***]

The pricing set forth above will also apply to[&t]. The Price for [***] will be adjusted from tme to time to reflect changes in the price
for [***].

v) The pricing set forth above will [***], provided,dwever, that, with respect to the [***], Buyer wijay Supplie£ [***] .

Vi)

[***] outside of Europe may be subject to adjustrmemreflect [***]. From time to time Buyer will adse Supplier of its intention to enter
a country. Supplier will be required to evidencg




[***] at that time.

vii) In the event Buyer enters into a market where [Stipplier shall work with Buyer to [***]

viii) Interest at the rate of [***] will be due on all ekdue amount:
[**4]

[*4]
[**4]

[*** - Four pages omitted]




Schedule 3(g)
[***] Schedule

[*** - Two pages omitted]




Schedule 4(a)
Designated Locations and Freight Rates

[*** - Two pages omitted]




Schedule 6(e)
SIX SIGMA

GMPs / Facility Maintenance Supplier will comply with standard FDA recommedd&ood Manufacturing Practices, “GMP’sit, all
production, warehousing and any intermediate looaticontrolled by the Supplier, handling materialbe supplied to Buyer. These
requirements include, but are not limited to, cleess of locations, proper sanitation (as appedp)j compliance with personal hygiene and
proper attire policies, hairnet policies, “no-jeweélpolicies and “no loose items above the waidtqies.” Supplier will maintain current
training and GMP review records for all employerd maintain appropriate documented pest contratiesland programs.

Locations and Location ChangeSupplier will inform Buyer of the address and temh persons of each location for which Buyer
supplied materials are produced, warehoused, ernotbe maintained; and to which specific Buyer grfacilities (including copackers) each
of these locations provides materials. Suppliel igjuest approval from Buyer for any and all pregubchanges of production location,
warehousing, etc., as related to the specific vaogiBuyer facilities (including copackers), pritreffect of the change.

Site InspectionsBuyer reserves the right to periodically, ancheitt prior notice, inspect all facilities relatedSupplier Buyer
supplied materials for “GMP” and Quality complian&yer reserves the right to pre-inspect “newadded locations of Supplier producti
warehousing or locations associated with handlfrgaterials to be supplied to Buyer.

Shipping of Owbf-Standard Materials Suppler will inform and request approval from Bugorporate Purchasing and Buyer
Technical Services, in advance of shipping to Bugiay known materials with Quality and / or suppigitters related to Buyer supplied
materials, regardless of the Supplier interpretagsty of the matter. Buyer reserves the righhpect and / or further evaluate these
materials prior to Supplier shipping to a Buyeliligc

Can Body, Can End and Associated Paoga@hanges Supplier supplied Cans, Can Ends and associatdaging and shipping
materials (i.e. pallets, tear sheets, strappirg) @fll be in accordance with previously agreedmigtandards. Where standards are not
established, the materials will be of acceptablali@y as determined by Buyer.

Any and all changes to Cans, Can Endscated packaging and / or shipping materials friomse with agreed upon established
parameters; or in cases where parameters are mehtly established, changes from those materiai®ntly being received, must be
reviewed and approved via




Buyer Corporate Purchasing. Such changes may iechud are not limited to, can or can end desigtimensional changes, raw materials
for can or can end production, internal enamelingat et al.

Can and Can End Qualktysupplier will establish and maintain a procedsureh that individual Supplier production facilities!
provide “conformance to specification” supportiegttresult data to all specific Buyer receivinglfées (including copackers) and Buyer
Technical Services, at an agreed upon frequencyaagdreed upon detail, initially established tdWweekly”, for the following identified
“Critical parameters”: (Note: These test resultsudti be charted with indications of the mean, dpEtion parameters, upper and lower
control limits of the process and standard dewitifor “Sigma” levels}).

Can Body Manufacturing Critical Paranmgte

Factory Finished Can Heigr [*]
Plug Diamete [**]
Flange Widtr [**]
Axial Load [**]
Buckle [**]
Metal Exposure [

Can End Manufacturing Critical Parameters :

Curl Diametel [***]
Curl Height [***]
Buckle [***]
Metal Exposure [***]
Pull Force [***]
Pop Force [***]

Tab Strengtt [***]




In addition to the above physically maable parameters, Buyer and Supplier (both actaganably and in good faith) will mutually
establish acceptability parameters for the follayéttribute data. Once parameters are establishgaplier must run all cans to the Buyer
approved standards. COTT PPG or a designated esqiadise of COTT PPG must sign off such standards.

Can Litho Graphics Clarity and Print Liatity

Can Litho Register

Can Litho Color(s)

Buyer also reserves the right to esthldisceptable parameters for these physical atsbut
Can Dings

Can Dents

Can Scratches and

Can Creases

Buyer reserves the right to refuse aodréturn to Supplier any supplied materials foichithere are noted Supplier related Quality
issues, either at the time of receipt of the makgror as a result of poor performance level es¢hmaterials. Costs of these materials,
shipping to Buyer and / or return shipping to Sigapldestruction costs or any costs related toetinesterials will be the liability of Supplier.
Evaluation of incoming Supplier supplied materiall be at a frequency of Buyer’s discretion. Itimely manner, Supplier may provide
supporting evaluation results for questioned malkeri

Commitment to Continuous Process Impmoset / Six Sigma- In keeping with Buyer’s internal Continuous Pregémprovement /
Six Sigma initiatives, Buyer is requiring all of iSuppliers to adopt similar initiatives of Contius Process Improvement in all aspects and
areas of their business relating to manufacturimdydelivery of supplied materials, services prodidad business relations with Buyer. The
target reduction in variance for process standaxdiadion is to attain a goal of “Six Sigma” with asirable progress.

Note: Six Sigma variation is defined‘agl defects per million” . Buyer Suppliers will periodically be asked to yide the current
standard deviation data or “Sigma status” of certai




operations. Responses to these requests must pléesije Buyer within a reasonable period of tinmel #acked-up by supporting data on the
process, as necessary.

Supplier will cooperate with efforts maugeBuyer in seeking to reduce variation in prodyeality and service to Six Sigma

performance levels. Supplier will have individuplticipating in the Buyes' Six Sigma training sessions and initiatives aidintegrate Six
Sigma methodologies into Supplier’s problem solviagadigms.




Schedule 6(f)
Qualification Procedures for Cans Are Attached
Qualification Procedures for Ends to be finalizathim 60 days of execution of this Agreement

[*** - 18 pages omitted]




Schedule 6(g)

Service Rates

[***]




Batesville, MS
Plant Manager: Larry Outlaw
195 Crowne Rd.
Batesville, MS 38606
Phone: (662) 563-7664
Fax: (662- 563-5639
Home phone: (601) 2:-8103

Calgary, AB, Canada
Plant Manager: Andy Pomerleau

4455-75th Avenue

Calgary, AB T2C 2K8

Phone: (403) 236-0241
Fax: (403) 236-0295
Cell: (403) 603-9065

Home phone: (403) 2:-0339

Lawrence, MA
Plant Manager: David C. Bush
155 Shepard St.
Lawrence, MA 01843
Phone: (978) 685-1961
Fax: (978) 68-9964

Cheraw, SC
Plant Manager: David T. Pierce
100 Evans Row
Cheraw, SC 29520
Tel: (843) 537-9794
Fax: (843) 537-4382

Owatonna, MN
Plant Manager: Graham Foulkes
2929 West Bridge St.
Owatonna, MN 55060
Phone: (507) 455-1344
Fax: (507) 45-8140

Schedule 6(h)
Service Personnel

CROWN CORK & SEAL CO. INC.
Contact Information for Crown
Plants Supplying Cott Beverages

Conroe, TX
Plant Manager: Roger Harp
201 n. Frazier St.
Conroe, TX 77303
Phone: (936) 539-5401
Fax: (936) 539-1640
Home phone: (936) 81-6502

Winchester, VA
Plant Manager: Frank E. Babic
1461 Martinsburg
Winchester, VA 22604
Tel: (540) 662-2591
Fax: (540) 662-5644

Mankato, MN
Plant Manager: Robert L. Mason
174 Chestnut Street
Mankato, MN 56001
Phone: (507) 625-5081
Fax: (507) 62-5075

Montreal, QC, Canada
Plant Manger: Francois Carrier
10000 Meilleur St.
Montreal, (QC) H3L 3J7
Tel: (514) 389-5961
Fax: (514) 389-0926

Lakeville, MN

Plant Manager: Thomas H. Lundin

8415-220th St. West
Lakeville, MN 55044
Tel: (612) 469-5491
Fax: (612) 46-3977

Olympia, WA
Plant Manager: Troy Lovett
1202 Fones Rd.
Olympia, WA 98501
Phone: (360) 491-4900
Fax: (360) 459-5226
Home Phone: (360) 45-8955

Puerto Rico
VP. Ops. James T. Bennett
12Km 6Hm — 65th Infantry Ave.
Carolina, Puerto Rico 00986
Tel: (787) 769-9650
Fax: (787- 769-8714

Worland, WY
Plant Manager: Walter M. Wallace Il
620 North Fourth St.
Worland, WY 82401
Phone: (307) 347-8271
Fax: (307) 34-8275

Weston, ON, Canada
Plant Manger: Dave Baikie
21 Fenmar Dr.
Weston, Ont. MIL 2Y9
Tel: (416) 741-6002
Fax: (416) 741-6099
Pager: (416) 339-1529
Home phone: (905) 2-9190

Lacrosse, WI
Plant Manager: Kenneth D. Galberaith
1501 St. James St.
Lacrosse, WI
Phone: (608) 782- 6300
Fax: (608) 78-3484






EXHIBIT 31.1

CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002.

I, Frank E. Weise llI, certify that:
1. I have reviewed this Amendment No. 1 to the tpigrreport on Form 10-Q of Cott Corporation; and

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to

the period covered by this quarterly report.

August 4, 200« /sl Frank E. Weise |l

Frank E. Weise Il
Chairman and Chief Executive Offic






EXHIBIT 31.2

CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002.

I, Raymond P. Silcock, certify that:
1. I have reviewed this Amendment No. 1 to the tpigrreport on Form 10-Q of Cott Corporation; and

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to

the period covered by this quarterly report.

August 4, 200« /sl Raymond P. Silcoc

Raymond P. Silcoc
Executive Vic-President and Chief Financial Offic



