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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

COTT CORPORATION
Consolidated Statements of Income

(in millions of U.S. dollars, except per share amtsy

Unaudited
For the three months ende
APRIL 1,
2000
SALES $ 213.8 $
Cost of sales 178.9
GROSS PROFIT 34.9
Selling, general and administrative expenses 23.4
OPERATING INCOME 11.5
Other expenses (income), net (0.2)
Interest expense, net 8.1
INCOME BEFORE INCOME TAXES AND EQUITY INCOME 3.5
Income taxes - note 2 (1.5)
Equity income -
INCOME FROM CONTINUING OPERATIONS 2.0
Cumulative effect of change in accounting principle , het of tax -
NET INCOME (LOSS) - note 3 $ 2.0 $
PER SHARE DATA - note 4
INCOME (LOSS) PER COMMON SHARE - BASIC
Income from continuing operations $ 0.03 $
Cumulative effect of change in accounting princ iple $ - $
Net income (loss) $ 0.03 $
INCOME (LOSS) PER COMMON SHARE - DILUTED
Income from continuing operations $ 0.03 $
Cumulative effect of change in accounting princ iple $ - $
Net income (loss) $ 0.03 $

The accompanying notes are an integral part oktheasolidated financial statements.
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COTT CORPORATION
Consolidated Balance Sheets

(in millions of U.S. dollars)

APRIL 1, JANUARY
2000 20
Unaudited Audi
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 1.3 $ 2.
Accounts receivable 104.4 97.
Inventories - note 5 71.2 67.
Prepaid expenses 1.7 4.
178.6 171.
PROPERTY, PLANT AND EQUIPMENT - note 6 266.0 266.
GOODWILL 106.3 108.
INVESTMENT AND OTHER ASSETS 42.0 43.
$ 592.9 $ 589.
LIABILITIES
CURRENT LIABILITIES
Short-term borrowings $ 12.9 $ 1.
Current maturities of long-term debt 5.9 1.
Accounts payable and accrued liabilities 101.9 104.
Discontinued operations 1.0 1.
121.7 109.
LONG-TERM DEBT 312.6 322.
OTHER LIABILITIES 16.2 16.
450.5 447.
SHAREOWNERS' EQUITY
CAPITAL STOCK
Common shares - 59,847,992 shares issued 189.0 189.
Second preferred shares, Series 1 - 4,000,000 share s issued 40.0 40.
DEFICIT (61.3) (63.
ACCUMULATED OTHER COMPREHENSIVE INCOME (25.3) (23.
142.4 142.
$ 592.9 $ 589.

The accompanying notes are an integral part oktheasolidated financial statements.
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COTT CORPORATION
Consolidated Statements of Shareowners' Equity

(in millions of U.S. dollars)

Unaudited
NUMBER OF COMMON PREFERRED RETAINED ACCUMUL ATED TOTAL
COMMON SHARES SHARES EARNINGS/ OTHE R EQUITY
SHARES (DEFICIT) COMPREHE NSIVE
(in INCOM E
thousands)
Balance at January 2, 1999 59,837 $ 189.0 $ 400 $ (818) $ (25 2) $ 1220

Comprehensive income - note 3

Currency translation adjustment - - - - 0 4 0.4

Net loss - - - (1.3) - (1.3)
Balance at April 3, 1999 59,837 $ 189.0 $ 400 $ (831 $ (24 8) $ 1211
Balance at January 1, 2000 59,837 $ 189.0 $ 400 $ (63.3) $ (23 4) $ 1423
Options exercised 11 - - - - -
Comprehensive income - note 3

Currency translation adjustment - - - - 1 .9) (1.9)

Net income - - - 2.0 - 2.0
Balance at April 1, 2000 59,848 $ 189.0 $ 400 $ (61.3) $ (25 3) $ 1424

The accompanying notes are an integral part oktheasolidated financial statements.
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COTT CORPORATION
Consolidated Statements of Cash Flows

(in millions of U.S. dollars)
Unaudited

For the three mo

APRIL 1,
2000

OPERATING ACTIVITIES
Income from continuing operations $ 2.0
Depreciation and amortization 9.9
Deferred income taxes 1.3
Equity income -
Gain on sale of property, plant and equipment (0.1)
Other non-cash items 0.4
Net change in non-cash working capital from continu ing operations -

note 7 (11.2)
Cash provided by (used in) operating activities 2.3
INVESTING ACTIVITIES
Additions to property, plant and equipment (6.8)
Proceeds from disposal of property, plant and equip ment 0.1
Other (1.3)
Cash used in investing activities (8.0)
FINANCING ACTIVITIES
Payments of long-term debt (4.6)
Short-term borrowings 11.1
Other (2.1)
Cash provided by financing activities 4.4
Net cash used in discontinued operations -
Effect of exchange rate changes on cash and cash eq uivalents -
NET DECREASE IN CASH AND CASH EQUIVALENTS (1.3)
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 2.6
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 1.3

The accompanying notes are an integral part oktheasolidated financial statements.
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COTT CORPORATION

Notes to the Consolidated Financial Statements

Unaudited
NOTE 1 - BASIS OF PRESENTATION

The unaudited consolidated financial statemente t@en prepared in accordance with United StatéS(") generally accepted accounting
principles ("GAAP") for interim financial informain. Accordingly, they do not include all informatiand notes presented in the annual
consolidated financial statements in conformityhwit.S. GAAP. In the opinion of management, theestents reflect all adjustments that are
necessary for a fair statement of the resultsieriiterim periods presented. All such adjustmargsof a normal recurring nature.

Certain comparative amounts have been restatemhform to the financial statement presentation sstbm the current year.
The results for the interim periods presented atenacessarily indicative of the results that mayekpected for the full fiscal year.

Consolidated financial statements in accordance @anadian GAAP, in U.S. dollars, are made avalablall shareowners and filed with
various regulatory authorities.

NOTE 2 - INCOME TAXES

The following table reconciles income taxes calmdaat the basic Canadian corporate rates witintteene tax provision:

APRIL 1, APRIL 3,
2000 1999
(in millions of U.S . dollars)
Income tax provision based on Canadian statutory ra tes $ a6 $ (0.6)
Foreign tax rate differential 0.6 3.9
Manufacturing and processing deduction - (0.3)
Tax benefit on losses not recognized (0.1) (3.6)
Non-deductible items (0.4) (0.4)
$ (15) $ (1.0)



COTT CORPORATION
Notes to the Consolidated Financial Statements

Unaudited

NOTE 3 - COMPREHENSIVE INCOME (LOSS)

APRIL 1, APRIL 3,
2000 1999
(in millions of U.S . dollars)
Net income (loss) $ 2.0 $ (1.3)
Foreign currency translation (1.9)
$ 01 % (0.9)

NOTE 4 - INCOME (LOSS) PER SHARE

Basic net income (loss) per common share is condgatedividing net income

(loss) by the weighted average number of commoreshautstanding during the period. Diluted net meqloss) per share includes the effect
of exercising stock options and converting the gmrefd shares, only if dilutive.

The following table reconciles the basic weightedrage number of shares outstanding to the dilvesdhted average number of shares
outstanding:

APRIL 1, APRIL 3,
2000 1999
(in thou sands)
Weighted average number of shares outstanding - bas ic 59,845 59,837
Dilutive effect of stock options 408 4
Dilutive effect of second preferred shares 6,286 6,286
Adjusted weighted average number of shares outstand ing - diluted 66,539 66,127
NOTE 5 - INVENTORIES
APRIL 1, JANUARY 1,
2000 2000
(in millions of U.S . dollars)
Raw materials $ 23.3 $ 29.4
Finished goods 39.7 29.4
Other 8.2 8.5



COTT CORPORATION
Notes to the Consolidated Financial Statements

Unaudited

NOTE 6 - PROPERTY, PLANT AND EQUIPMENT

APRIL 1, JANUARY 1,
2000 2000
(in millions of U.S . dollars)
Cost $ 469.7 $ 464.3
Accumulated depreciation (203.7) (197.9)
$ 266.0 $ 266.4

Machinery and equipment includes $14.2 million sdets held for sale relating to the polyethylenepiethalate ("PET") preform blow
molding operation which were sold subsequent tp#réed end.

NOTE 7 - NET CHANGE IN NON-CASH WORKING CAPITAL

The changes in non-cash working capital componeetspf effects of unrealized foreign exchange gaind losses, are as follows:

APRIL 1, APRIL 3,
2000 1999
(in millions of U.S . dollars)
Decrease (increase) in accounts receivable $ 73) % (5.0)
Decrease (increase) in inventories 4.1) (4.9)
Decrease (increase) in prepaid expenses 0.5 (0.7)
Decrease (increase) in income taxes recoverable 0.1 0.8
Increase (decrease) in accounts payable and accrued liabilities (0.4) (4.1)
$ (11.2) $ (13.9)

NOTE 8 - COMMITMENTS AND CONTINGENCIES

The Company is subject to various claims and Ipgateedings with respect to matters such as govantahregulations, income taxes, and
other actions arising out of the normal courseusfitiess. Management believes that the resolutitinese matters will not have a material
adverse effect on the Company's financial posibioresults from operations.
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COTT CORPORATION
Notes to the Consolidated Financial Statements

Unaudited

NOTE 9 - SEGMENT REPORTING

The Company produces, packages and distributakerdieand and branded bottled and canned sofkdio regional and national grocery,
mass-merchandise and wholesale chains in Canadalnited Kingdom and the United States. The Compaagages its beverage business

by geographic segments as described below:

BUSINESS SEGMENTS

FOR THE THREE MONTHS ENDED CANADA UNITED UNITED CORPORATE
APRIL 1, 2000 KINGDOM STATES & OTHER

(in millions of U.S. dollars)

External sales $ 361 $ 301 $ 1437 $ 39 $
Intersegment sales 2.9 - 0.9 (3.8)
Depreciation and amortization 2.1 2.4 4.9 0.5
Operating income (loss) 3.1 (0.2) 134 (4.8)
Total assets 133.9 170.1 340.1 (51.2)
Additions to property, plant and
equipment 0.2 0.4 5.0 1.2
FOR THE THREE MONTHS ENDED CANADA UNITED UNITED CORPORATE
APRIL 3, 1999 KINGDOM STATES & OTHER

(in millions of U.S. dollars)

External sales $ 363 $ 415 $ 1382 $ 162 $
Intersegment sales 4.9 - 1.4 (6.3)
Depreciation and amortization 2.2 2.6 4.5 0.6
Operating income (loss) 2.6 1.0 9.7 (2.3)

Total assets (January 1, 2000) 137.0 173.4 332.1 (52.9)

Additions to property, plant and
equipment 0.6 0.6 3.2 0.2

213.8

9.9
115

592.9

232.2

9.9
11.0

589.6

Intersegment sales and total assets under the dep® Other caption include the elimination ofdrgegment sales, receivables and

investments.

For the quarter ended April 1, 2000, sales to tvejomcustomers accounted for 34% and 12%, resgdgtiof the Company's total sales (3!

and 11% - January 1, 2000).



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Cott Corporation is the world's largest suppliepagmium retailer brand beverages, with manufaegyninarketing, product development and
customer service facilities in Canada, the Unitéagdom and the United States. The Company is thidigdourth largest manufacturer of
soft drinks. Its vision is to be the leader in piem retailer brand beverage innovation.

OVERVIEW

In 2000, the Company continues with the three kmtegies that lead to success in 1999: "focusooe, t"fix the cost structure" and
"strengthen and grow."

The improvement in earnings in the first quarteR@d0 was directly attributable to the benefitsgdiin quality, cost savings and producti
through the implementation of the Six Sigma andtdowus Process Improvement initiatives.

The Company's PET blow-molding assets, includingiimories, were sold to Schmalbaabeca Plastic Containers USA, Inc. effective A
13, 2000 for proceeds of $15.5 million. No gainass was realized on the disposal. These procetidsevwused to reduce indebtedness.

RESULTS OF OPERATIONS

Net income for the quarter was $2.0 million or $0p@r share, versus a net loss of $1.3 million0@3 per share in the first quarter of 18
The loss in the prior year included the cumulagffect of a change in accounting principle of $illion or $0.03 per share.

SALES - Sales were $213.8 million for the first ges down from $232.2 million in 1999. After rening sales by divested units in the first
quarter of 1999, sales decreased 2.4%. Customaceseavas significantly improved in the core markaisl the "focus on core" strategy
resulted in an 8% increase in sales volume todhelb accounts. This improvement helped offsetdakts resulting from the product
rationalization undertaken throughout last yearwaedkness in the U.K. market.

Sales in Canada were $36.1 million for the quatecompared to $36.3 million in 1999. Volume gaiith the division's top customers were
offset by lower water and export sales.

Sales in the U.K. declined to $30.1 million froml$& million in 1999. Divestiture of the Featherggiant in May 1999, lower co-packing
volume and continued pricing pressure in the UlKcantributed to lower sales.

Sales in the U.S. increased to $143.7 million f&188.2 million in 1999. Sales volume to the diwsgotop five customers was up by 17%.
These increases were driven by solid business pldhsore customers as a result of focused custeemwice activities.

GROSS PROFIT - Gross profit margin improved 2.4prtage points to 16.3% of sales in 2000 as cordgar£3.9% in the first three
months of 1999. This improvement was the resuttoottinued efficiency gains at manufacturing faigitand the elimination of unprofitable
product offerings.
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SELLING, GENERAL AND ADMINISTRATIVE EXPENSES ("SG&A) - SG&A was $23.4 million in the first quarter 2000, up from
$21.3 million in 1999. The $2.1 million increaseS®G&A resulted from costs incurred to reorganidesand operations in Canada and the
United Kingdom and from a change in the timingexfarding management incentives.

INTEREST EXPENSE - Net interest expense of $8.lioniffor the quarter compared to $9.2 million ir@99 Interest expense on long-term
debt decreased by $1.0 million as the average temmg-debt balance was down $49.4 million comparid the same period last year.
Significant debt repayments were made througho9919

INCOME TAXES - In the quarter, the Company recordedncome tax provision of $1.5 million, compated $1.0 million provision last
year. In the first quarter of last year, estimatedrecoveries in certain jurisdictions were naoreled due to the uncertainty of using tax |
carryforwards in future periods.

FINANCIAL CONDITION - Cash flow from operations ithe quarter was $2.3 million compared with a casffimv of $3.5 million in the
first quarter of 1999. Operating cash flow and stem borrowings were used to fund capital expemds and working capital requirements.

Cash and cash equivalents decreased $1.3 millidreifirst quarter of 2000 from $2.6 million asJainuary 1, 2000. Under current credit
facilities the Company is provided maximum credi$60.7 million depending on available collaters April 1, 2000, approximately $52.0
million of credit was available.

CAPITAL EXPENDITURES - Capital expenditures were&#illion compared with $4.6 million in 1999. Thentinued low level of capital
spending reflects management's commitment to msset|"sweat". Only those projects with an interagd of return above 30% are
considered, in addition to those required for esglemaintenance, safety and regulatory compliaBgending in the first quarter of 2000
included $1.1 million representing the initial cosf a project to upgrade and standardize compéay information and accounting systems
to enhance business operations, decision making@stdmer service. Costs of this project over tine 8 years are expected to be $5.3
million. Capital expenditures also included $2.2liom to install a PET filling line in a U.S. maradturing facility. This line was operational
in March 2000.

LONG-TERM DEBT - As of April 1, 2000, the Companyég-term debt totaled $318.5 million as comparétth $323.6 million at the end
of 1999 and $368.0 million one year ago. At quaeted, debt consisted of $276.5 million in senicseoured notes and $42.0 million of other
term debt. The Company is exposed to minimal istenae risk as substantially all debt is at fixatbs.

Management believes the Company has the finaresalurces to meet its ongoing cash requirementpinmations and capital expenditure
well as its other financial obligations.

OUTLOOK - The carbonated soft drink industry congs to experience positive growth. Expectationsrfarket growth in Cott's three core
geographic markets, Canada, the United KingdomtlamdUnited States, extend through the next seyeak. Facing intense price
competition from heavily promoted global and regibiorands, the Company's major opportunity for glodepends on management's
execution of critical strategies and on retaileogitinued commitment to their retailer brand seiitki programs. Risks and uncertainties
include stability of procurement costs for suclmiseas sweetener, packaging materials and othexdiggts, national brand pricing and
promotional strategies and fluctuations in curremerssus the U.S. dollar. The Company's exposurawio
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material price fluctuations is minimized by thestgince of long-term contracts for certain key raaterials.

RISKS AND UNCERTAINTIES - Sales to the top two ausiers in the first quarter of 2000 accounted fd¥4# the Company's total sales
volumes. The loss of any significant customer or significant portion of the Company's sales ccwddle a material adverse effect on the
Company's operating results and cash flows.

FORWARD LOOKING STATEMENTS - This report may comdorward-looking statements reflecting managersanttrent expectations
regarding future results of operations, economitopmance, financial condition and achievementhefCompany. Forward-looking
statements, specifically those concerning futuréopemance, are subject to certain risks and unicgiea, and actual results may differ
materially. These risks and uncertainties are tetdfom time to time in the Company's filings witte appropriate securities commissions.

PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

On April 14, 2000, the Lemelson Medical, EducafoResearch Foundation, Limited Partnership (theutietation”) filed a patent
infringement civil action in the United States Dist Court for the District of Arizona against t@®mpany and 106 other defendants which
are alleged to manufacture and sell products fardruconsumption or use. The suit alleges that ttlefEndants have infringed on "machine
vision" and "automatic identification" patents hretr manufacturing processes and automated managefiaventory, warehousing,
distribution and point of sale transactions. Therkation seeks an injunction against further atldg&ingement and an award of damages
"adequate to compensate" the Foundation for pastgements, treble damages based on allegatiavillédl and deliberate infringement and
reasonable attorney's fees. As of this date, thepglaint has not been served on the Company. Sheckatwvsuit is in its very early stages, the
Company is not in a position to state the outcofrthis case at this time, as the Company is stlestigating the allegations and potential
defenses.

In the action previously commenced by ChannelmankpGration, the trial has been scheduled to begidume 12, 2000. In the action styled
North American Container, Inc. v. Plastipak Packgdinc., et al., the Company has reached an agrdesith its major supplier of PE
bottles in the United States to indemnify the Conypir a significant portion of its costs and damsgf any. This portion is based upon s
supplier's pro rata share of those PET bottleslmgp the Company which were sold by the Comparthe United States during the period
in issue in the litigation (which share is currgrdbtimated to be 85%). Reference is made to tmep@ay's prior public filings, which include
a description of these claims.

ITEM 6. EXHIBITS AND REPORTS ON FORM 10-Q

NUMBER DESCRIPTION
10.1 * Asset Acquisition and Facility U se Agreement, dated April 13, 2000, between BCB USA Corp.
and Schmalbach-Lubeca Plastic Cont ainers USA, Inc. relating to the sale of the PET pr eform

blow molding operation.

* Document is subject to request for confidentiabtment.
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SIGNATURES

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

COTT CORPORATION

(Registrant)
Date: May 3, 2000 /sl Raymond P. Silcock
Raymond P. Silcock
Executive V ice President &
Chief Finan cial Officer
(On behalf of the Company)
Date: May 3, 2000 /sl Tina De II'Aquila
Tina Dell'A quila
Vice Presid ent, Controller
(Principal accounting officer)
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[EXHIBIT 10.1]

ASSET ACQUISITION AND
FACILITY USE AGREEMENT

THIS ASSET ACQUISITION AND FACILITY USE AGREEMENT ( the "Agreement”) is made
the 13th day of April, 2000.
BETWEEN:

SCHMALBACH-LUBECA PLASTIC CONTAINERS USA, INC., a Blaware corporation, having its principal placéo$iness at 10521
Highway M-52, Manchester, Michigan 48158 ("S-L")

-and -

BCB USA CORP., a Georgia corporation, having iiagpal place of business at 5405 Cypress CentieD8uite 100, Tampa, Florida,
33609 ("BCB").

WHEREAS, S-L, BCB and BCB's ultimate parent compa®gtt Corporation ("CC", with BCB and CC hereiraftollectively referred to as
"Cott") are parties to a certain Memorandum of Agnent dated February 17, 2000

("Memorandum") and Supply Agreement of even datewigh ("Supply Agreement"”)

relating to the sale by BCB to S-L of certain equémt, inventory and other assets relating to tbeywtion of polyethylene terephthalate
("P.E.T.") preforms and containers, and the suppl-L to BCB and CC of such preforms and contaiffierm and after the date on which
such sale is completed; and

WHEREAS, in order to give effect to the Memorandi8¥l, desires to purchase such assets from BCBzautiertain of BCB's existing
facilities and hire certain of BCB's employees; and

WHEREAS, attached to the Memorandum is Schedule("®Wemorandum Schedule A") which outlines the teohsuch purchase and sale,
facility use and employee hiring as more fully fegth herein; and

WHEREAS, the parties desire to enter into this &gnent in order to more completely set forth thecpase and sale of the Purchased Assets
(as hereinafter defined) and facility use arranggmatlined in Memorandum Schedule A.

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:
1. MEMORANDUM SCHEDULE A.

(a) Memorandum Schedule A is attached hereto anghurposes of this Agreement, is referred to ahé8ule A". Schedule A is incorpora
herein and made part hereof by the referenceshréinbelow. It is understood that Schedule A aimstprovisions related to the Supply
Agreement as well as the asset acquisition, facille and employee hiring relating to this Agreetm&he provisions relating to the Supply
Agreement are the subject of a separate agreeratmeén the parties and are not incorporated ingofhreement by any of the references
hereinbelow



-2-

(b) Provisions in Schedule A which relate to thbjsot matter of this Agreement but which are nbeowvise referenced in the body of this
Agreement are hereby incorporated by referenceaemg@art of this Agreement.

(c) In the event of a conflict between the termd eonditions of the body of this Agreement and Sicihe A, the terms and conditions in the
body of this Agreement shall govern.

2. PURCHASE AND OPERATION OF INJECTION AND BLOW M@ING ASSETS.
(&) S-L hereby purchases:

(i) the injection molding assets at BCB's LelandytN Carolina facility and the blow molding assat8CB's San Antonio, Texas, Tampa,
Florida and Wilson, North Carolina facilities (all such facilities being hereinafter collectivelgstribed as the "Facilities"), upon the terms
and conditions set forth in Section 2.0 of Schedyle

(i) all additional assets set forth in Section.2.1 of Schedule A, it being acknowledged that BdBVentories of raw and packaging
materials described therein (collectively, the 8ntories") include, without limitation, raw and gaging materials located at outside
warehouses or stored in trailers, as well as irorég in transit; and

(iii) all preforms which have been produced by Gattof the date hereof but which are to be blowdeainto containers by S-L pursuant to
the terms of the Supply Agreement,

and all of such assets are herein collectively rilesd as the "Purchased Assets").
Exhibit C hereto ("New Exhibit C") supersedes amplaces Exhibit C to Schedule A.

(b) In addition to the warranties of Cott set farifSchedule A relating to the Purchased Asset$ ganept as otherwise confirmed to S-L in
writing, Cott hereby warrants and represents thaissets appearing on New Exhibit C have not breed or relocated from the facilities
where they were located as of the date of the Marndum.

(c) With respect to Section 2.1.4 of Schedule Ahimevent any of the equipment is not in good waykondition as of the date hereof, and
S-L discovers that fact, and notifies Cott in wrij within thirty

(30) days following the date hereof of the conditad such equipment, then, at Cott's option, Cludilseither repair or replace such equipment
in a timely manner, failing which such equipmenrdlshe removed from New Exhibit C, in which case ttet book value of the Purchased
Assets shall be adjusted downward accordir
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(d) Itis understood and agreed that the PurchAsedts include such trade secrets and other irfibnigitellectual property as are necessa
enable S-L to supply preforms and bottles purstatite Supply Agreement which are similar to thoseently produced by BCB with the
Purchased Assets at the weights at which theywarertly being produced (but not any other inteliat property, including, without
limitation, any patents or applications for lightgleting).

3. TOTAL PURCHASE PRICE.

(a) The total purchase price for all of the PureltbAssets, excluding the Inventories, is Fourtedtidd Two Hundred and Ninety Thousand
Seven Hundred and Twenty-Eight Dollars and Sev&myCents ($14,290,728.76). Upon the closing ofttaesactions contemplated herein,
S-L shall pay the purchase price for such Purchassdts in full, by wire transfer of funds, in aotance with BCB's wiring instructions
which have been previously provided to S-L.

(b) The purchase price for the Inventories shak&ablished based on a count taken by the pauSeyy the valuations attached hereto as
Schedule 3(b). Within seven days following the degeeof, S-L shall pay the purchase price for theshtories in full, by wire transfer of
funds, in accordance with BCB's wiring instructianisich have been previously provided to S-L.

4. HART-SCOTT-RODINO FILINGS.

The parties acknowledge they have filed and sugptie caused to be filed and supplied, all nottfaras and information required to be filed
or supplied by any of them in connection with trensactions contemplated under the Memorandum dft@hé and this Agreement pursui

to the Hart-Scott-Rodino Antitrust Improvements A€tL976, and early termination of the thirty (3@ waiting period was granted by the

Federal Trade Commission on March 3, 2000.

5. ASSUMED LIABILITIES.

With the exception of any liabilities expressly@s&d by S-L in Schedule A or in any agreementsigtriments delivered in connection with
the Memorandum, Schedule A or this Agreement, Sdumes no liabilities or other obligations of C8HL acknowledges and confirms that
it hereby assumes, and agrees to indemnify, defaddave harmless BCB from and against, all obthstanding liabilities of BCB set out
on Exhibits B (excluding any items already in theghase price for the Inventories) and D (othen tthese expressed on Exhibit D to be
retained by Cott) to the Memorandum which relatthtoinjection molding and blow molding operatiamenducted by BCB, including,
without limitation, orders for raw and/or packagimgterials in transit and not yet received at a@nye Facilities.

6. DOCUMENTS TO BE DELIVERED CONTEMPORANEOUSLY WITHHE ENTERING INTO OF THIS AGREEMENT.

(a) BCB shall execute and deliver to S-L a BillS#le in form and substance acceptable to S-L,qotiasonably, fully executed, conveying,
selling, transferring and delivering to S-L alltok assets set forth on Exhibits B and C to Sclee8ufree and clear of any liens or
encumbrance:
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(b) BCB shall obtain releases of all liens on thseds and present those to S-L at or prior to &te ltereof.

(c) BCB shall provide S-L will all files, documentgcords and drawings relating to the Purchase@tdavhich are in the possession of BCB,
including the maintenance history of the assetsaarydoperating manuals and instructions.

(d) BCB and S-L shall execute the requisite docuatem to effect the assignment of the Leland ldas®Ll in accordance with the terms ¢
conditions of Section 9.2 of Schedule A.

(e) BCB and S-L shall execute the requisite docuatam to effect the assignment of the Ball LiceAggeement in accordance with the
terms and conditions of Section 2.1.6 of Schedule A

(f) Each of Cott and S-L shall deliver such othengents and approvals as are contemplated by Seh&du as are otherwise necessary in
order to enable S-L to carry out the intent of thigeement and the Supply Agreement.

(9) Cott shall deliver a certificate stating tha@Bis not a "foreign person" within the meaningSafttion 1445 of the Internal Revenue Code,
such certificate being in the form set forth in freasury Regulations thereunder.

(h) Cott shall deliver an acknowledgement in favolus-L from BCB's direct and indirect parent caiggmns (i.e. Cott USA Corp. and Cott
Holdings Inc.) that none of them shall permit thisibess of BCB to be sold unless the obligatiorB@B under the Memorandum, this
Agreement, the Supply Agreement and any other aggats contemplated hereby or by any of such otlpeeanents are assigned to and
assumed by the buyer.

(i) S-L shall deliver an acknowledgement in favbB&B and Cott from S-L's direct and indirect parearporations that none of them shall
permit the business of S-L to be sold unless thigations of S-L under the Memorandum, this Agreamthe Supply Agreement and any
other agreements contemplated hereby or by anyabf sther agreements are assigned to and assuntked byyer.

(j) S-L shall deliver a written commitment to Caidtshare S-L initiated non-proprietary product ioy@ments, such as improved barrier,
design innovations, etc., as contemplated by Sedtlo0 of Schedule A.

(k) S-L shall deliver resale (tax exemption) céetifes relating to the sale of inventories for TexXdorth Carolina and Florida.
7. FACILITY USE.

(a) LELAND, NORTH CAROLINA - Use of the Leland fdity will be in accordance with Section 9.0 of Sdke A, and the terms and
conditions of the lease of the Leland facil
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(b) SAN ANTONIO, TAMPA AND WILSON - Use of theseddities will be in accordance with Section 16.0Sxfhedule A. In particular,
BCB agrees to provide S-L with such reasonablesacttethese facilities as is required in orderawycout S-L's obligations under the Supply
Agreement and S-L shall not do anything or reffadm taking any action that would cause BCB tomberieach of the terms of the leases of
either the Wilson or Tampa facility, or the acknedgements/consents delivered by the landlordsatf facilities in connection with the use
by S-L thereof. In addition, S-L shall:

(i) obtain Cott's written approval prior to makiagy changes to the configuration of any of the gapeint or the portion of any of the faciliti
that is occupied by S-L that would affect the fifioperations conducted in such facilities by Cartg

(i) provide reasonable advance written notice &dt'€ plant manager that representatives of anpmers of S-L will be attending at any of
such facilities at the request or invitation of $uhd S-L agrees not to disclose any informatioanty of its customers that would reasonably
be considered confidential or proprietary to Cott.

8. OPTION TO PURCHASE.

In the event of the early termination or expiratafrithe Supply Agreement, BCB has the option tahase the assets in accordance with
Section 2.1.8 of Schedule A. Such option shalbrasable by BCB by delivery of a written noticeS-L:

(&) not later than seven (7) days following the ehthe Term; or
(b) if this Agreement is terminated prior to thelesf the Term, not later than sixty (60) days faliog the date of termination.

If BCB elects not to purchase some or all of theetss BCB agrees to provide S-L a reasonable pefitiche to remove and relocate the
assets.

9. HIRING OF EMPLOYEES.

(a) S-L agrees to use its best efforts to hireatexdf BCB's employees as set forth in Section920f Schedule A, all subject to the other
relevant terms and conditions of Schedule A.

(b) BCB agrees to provide S-L will all relevanefiland data regarding such employees and agréélytoooperate with S-L to the extent S-
L must indemnify, defend and save harmless BCBuyantto the last paragraph of Section 2.1.9 of GalecA.

10. BULK SALES LAW.

In connection with the transactions contemplataeélnge S-L waives compliance with the provisionsny applicable bulk sales law provided
that BCB and CC agree
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indemnify , defend and save harmless S-L from abjlity incurred as a result of the failure tosamply.
11. SALES AND USE TAX.

All sales (including, without limitation, bulk salpuse, value added, documentary, stamp, grosptgcegistrations, transfer, conveyance,
excise, recording, and other similar taxes and &istng out of or in connection with or attribulalo the transactions effected pursuant to
this Agreement shall be borne by S-L.

12. MISCELLANEOUS.

(a) This Agreement made between S-L and Cott sleallinding upon and shall inure to the benefihefduccessors and assigns of the parties
hereto, but, other than in connection with a sél® business of any of such parties to any peotioar than a competitor of the other party,
neither Cott nor S-L shall assign any right oriiegt in this Agreement or delegate any obligatindar this Agreement without prior written
consent of the other party, which consent may bararily or unreasonably withheld by such partytsisole and unfettered discretion. Any
attempted assignment or delegation, other thaonnmection with a sale of the business of any of@rsuch parties to any person other than a
competitor of the other party, without permissitialsbe wholly void and ineffective for all purpase

(b) This Agreement, including the Memorandum, Scied, and the Supply Agreement of even date hehengpresent the entire Agreem
among Sk, BCB and CC. The terms and conditions of thiségnent, including the Memorandum, Schedule A, hadSupply Agreement
even date herewith, supersede and are in lieuyoaad all other prior agreements and understandingspresentations between the partie
there is any express conflict between the terntkisfAgreement and the terms of the Memorandunche8ule A, the terms of this
Agreement shall govern. Notwithstanding the foregoany confidentiality agreements previously eedento between the parties shall
survive in accordance with their respective terms.

(c) No changes in or additions to this Agreemeatldie made or be binding on any party unless nra@giting and signed by each party to
this Agreement.

(d) The invalidity or unenforceability of any pauiar provision of this Agreement shall not afféet other provisions of this Agreement, and
this Agreement shall be construed in all respegi§ such invalid or unenforceable provision wenaitted.

(e) Captions are utilized herein only as a matt@oavenience and reference, and in no way deliimé, or describe the scope of this
Agreement or the intent of any provision thereof.

(f) This Agreement shall be governed by and comstin accordance with the laws of the State of Nerk without regard to its conflicts of
laws provisions. Eac
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of the parties hereby attorns to the non-exclugixiediction of the courts of the State of Michigan

(9) Each of the parties hereto will pay and disgkats own expenses and fees in connection witméigetiations of and entry into this
Agreement and the consummation of the transactonseemplated hereby.

(h) All natices, request, demands, consents andraamtations necessary or required under this Agee¢ishall be made in the manner
specified in Section 18.1 of the Supply Agreement.

(i) This Agreement may be executed in any numbe&oohterparts and by the different parties heretsaparate counterparts, each of which
when so executed and delivered shall be an originalall of which together shall constitute one #me same instrument, and it shall not be
necessary in making proof of this Agreement to poador account for more than one such counterpart.

() Unless otherwise expressly indicated, all dodlmounts in this Agreement refer to lawful curnen€the United State:
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IN WITNESS WHEREOF, the parties hereto have exeatthis Agreement as of the date first above written
SCHMALBACH-LUBECA PLASTIC CONTAINERS USA, INC.

By: /S/ James M. McElyea

Name: James M. McElyea
Title: VP, General Counsel and Secretary

BCB USA CORP.

By: /S/ Mark Halperin

Name: Mark Halperin
Title: SVP and Secretary

COTT CORPORATION

By: /S/ Mark Halperin

Name: Mark Halperin
Title: SVP, General Counsel and Secretary
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SCHEDULE 3(b)

PREFORM PRICE

Made with Cott Resin @ $ O [CONFIDENTIAL TREATMENT REQUESTED]

3L O [CONFIDENTIAL TREA TMENT REQUESTED)]
2L O [CONFIDENTIAL TREA TMENT REQUESTED]
2L O [CONFIDENTIAL TREA TMENT REQUESTED]
1L O [CONFIDENTIAL TREA TMENT REQUESTED)]
Made with S-L Resin
All sizes $ O [CONFIDENTIALT REATMENT REQUESTED)]
Any S-L Resin = O [CONFIDENTIAL T REATMENT REQUESTED]
Any Cott Resin =$ O [CONFIDENTIALT REATMENT REQUESTED)]
Regrind/Reclaim =$ O [CONFIDENTIALT REATMENT REQUESTED]
Encon Preforms = O [CONFIDENTIAL T REATMENT REQUESTED)]
Reusable Packaging $ O [CONFIDENTIAL TREA TMENT REQUESTED]

GAYLORDS AND LIDS subject to adjustment for quapt#nd condition TIER SHEETS evaluated jointly
WOOD PALLETS
TOP FRAMES
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Asset Sale from Cott Beverages USA to Schmalbach-bhaca

ORIGINA

LOCATION DESCRIPTION COST
Leland, NC Injection Molding Assets 7,503,09
Leland, NC Leasehold improvements 187,91
Leland, NC Furniture 47,50

San Antonio TX Blow Molding Assets 2,855,54
Tampa, FL Blow Molding Assets 3,518,52
Wilson, NC Blow Molding Assets 2,688,66

TOTAL 16,799,25

L

5.05
0.54
8.36
4.70
9.56
4.79

3.00

ACCUM.
DEPREC.
MAR-00
1,256,417.21
75,823.55
25,653.59
237,987.77
482,244.27
430,397.85

2,508,524.24

NET
BOOK
VALUE
6,246,677.84
112,086.99
19,854.77
2,617,556.93
3,036,285.29
2,258,266.94

14,290,728.76




ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE
FISCAL YEAR END
PERIOD START

3 MO<
DEC 30 200
JAN 02 200¢*

PERIOD END APR 01 200¢t
CASH 1,30(¢
SECURITIES 0
RECEIVABLES 98,40(
ALLOWANCES 8,80(
INVENTORY 71,20(
CURRENT ASSET¢ 178,60(
PP&E 469,70(
DEPRECIATION 203,70!
TOTAL ASSETS 592,90(
CURRENT LIABILITIES 121,70(
BONDS 318,50(
PREFERRED MANDATORY 0
PREFERREL 40,00(
COMMON 189,00(
OTHER SE (86,600
TOTAL LIABILITY AND EQUITY 592,90(
SALES 213,80(
TOTAL REVENUES 213,80!
CGS 178,90(
TOTAL COSTS 178,90(
OTHER EXPENSE¢ (100;
LOSS PROVISION 0
INTEREST EXPENSE 8,10(
INCOME PRETAX 3,50(
INCOME TAX 1,50(
INCOME CONTINUING 2,00(
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 2,00(
EPS BASIC 0.0z
EPS DILUTED 0.0z
1 Prior years are differer

End of Filing
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