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UNITED STATES SECURITIES AND EXCHANGE

COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

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

For the quarterly period ended September 28, 2002

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

For the transition period from to

Commission File Number 000-19914

COTT CORPORATION

(Exact name of registrant as specified in its @rart

CANADA None
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

207 Queen's Quay W., Suite 340, Toronto, Ontario Mb1A7
(Address of principal executive offices) (Postad€p

(416) 2033898

(Registrant's telephone number, including area)ode

not applicable
(Former name, former address and former fiscal, year

changed since last report)
Indicate by check mark whether the registranth@s filed all reports required to be filed by Seweti3 or 15(d) of the Securities Exchange

Act of 1934 during the preceding 12 months (orsiech shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the pastfg@s. Yes X No

There were 68,465,255 shares of common stock owlisizas of October 31, 2002.
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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
Fo r the three months ended For the n
SEPT EMBER 28, SEPTEMBER 29, SEPTEMBER 28
2002 2001 200

SALES $ 3388 $ 302.5 $ 918.3
Cost of sales 272.1 252.1 738.4
GROSS PROFIT 66.7 50.4 179.9
Selling, general and administrative

expenses 27.6 24.2 83.6
OPERATING INCOME 39.1 26.2 96.3
Other income, net (0.3) (0.7) (0.9
Interest expense, net 8.1 9.1 25.4
Minority interest 0.6 - 1.6
INCOME BEFORE INCOME TAXES AND EQUITY LOSS 30.7 17.8 70.2
Income taxes - note 3 (10.7) (6.7) (23.2
Equity loss 0.2) - 0.4
INCOME FROM CONTINUING OPERATIONS 19.8 11.1 46.6
Extraordinary item - note 4 - - (9.6
Cumulative effect of change in accounting

principle - note 5 - - (44.8
NET INCOME (LOSS) - note 6 $ 198 $ 11.1 $ (7.8

PER SHARE DATA - note 7
INCOME (LOSS) PER COMMON SHARE -

BASIC
Income from continuing operations ~ $ 029 $ 0.18 $ 0.73
Extraordinary item $ - $ - $ (0.15
Cumulative effect of change in

accounting principle $ - $ - $ (0.70
Net income (loss) $ 029 $ 0.18 $ (0.12
INCOME (LOSS) PER COMMON SHARE -

DILUTED
Income from continuing operations ~ $ 028 $ 0.16 $ 0.66
Extraordinary item $ - $ - $ (0.15
Cumulative effect of change in

accounting principle $ - $ - $ (0.70
Net income (loss) $ 028 $ 0.16 $ (0.12

The accompanying notes are an integral part oktheasolidated financial statements.
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ine months ended

, SEPTEMBER 29,

2 2001
$ 8371
696.0
141.1
72.9
68.2
) (2.3)
22.8
47.7
) (17.0)
) -
30.7
) -
) -
)y $ 307
$ 0.51
) $ -
) $ -
) 8 0.51
$ 0.45
) $ -
) $ -
) 8 0.45



COTT CORPORATION
CONSOLIDATED BALANCE SHEETS

(in millions of U.S. dollars)

SEPTEMBER 28 , DECEMBER
200 2 29, 2001
Unaudite d Audited
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 13.2 $ 3.9
Cash in trust - note 4 - 297.3
Accounts receivable 139.9 122.0
Inventories - note 8 82.6 68.2
Prepaid expenses 3.6 34
239.3 494.8
PROPERTY, PLANT AND EQUIPMENT - note 9 269.5 246.9
GOODWILL - note 5 77.6 114.1
INTANGIBLES AND OTHER ASSETS - note 10 211.7 209.6
$ 798.1 $ 1,065.4
LIABILITIES
CURRENT LIABILITIES
Short-term borrowings $ 16.5 $ 34.2
Current maturities of long-term debt - note 4 23.0 281.8
Accounts payable and accrued liabilities 133.9 123.1
Other current liabilities 19.0 -
192.4 439.1
LONG-TERM DEBT 340.8 359.5
OTHER LIABILITIES 35.4 41.0
568.6 839.6
MINORITY INTEREST 26.6 28.1
SHAREOWNERS' EQUITY
CAPITAL STOCK - note 7
Common shares - 68,458,755 shares issued 247.4 199.4
Second preferred shares, Series 1 - no shares outst anding - 40.0
RETAINED EARNINGS (DEFICIT) (5.8) 2.0
ACCUMULATED OTHER COMPREHENSIVE INCOME (38.7) (43.7)
202.9 197.7
$ 798.1 $ 1,065.4

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
SHARES
(in thousands)
Balance at December 30, 2000 59,868
Options exercised 557

Comprehensive income - note 6
Currency translation adjustment -
Net income -

Balance at September 29, 2001 60,425

Balance at December 29, 2001 61,320

Options exercised, including tax
benefit of $5.1 million 853
Conversion of preferred shares into
common shares 6,286
Comprehensive income - note 6
Currency translation adjustment -
Net loss -

COMMON PREFERRED  RETAINED ACCUMU

SHARES  SHARES  EARNINGS oT
(DEFICIT)  COMPRE
INC

$189.1 $ 40.0 $ (37.9) $(3

2.9 - -

$1920 $400 $ (7.2) $(@4

$197.1 $ 40.0 $ 20 $4

10.3 - -
400  (40.0) -
- - (7.8)

$2474 $ - % (58) $(3

The accompanying notes are an integral part oktheasolidated financial statements.

5

LATED TOTAL
HER EQUITY
HENSIVE

OME




COTT CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions of U.S. dollars)

Unaudited
Fo r the three months ended For the nin e months ended
SEPT EMBER 28, SEPTEMBER 29, SEPTEMBER 28, SEPTEMBER 29,
2002 2001 2002 2001

OPERATING ACTIVITIES
Income from continuing operations $19.8 $ 111 $ 46.6 $ 30.7
Depreciation and amortization 11.5 10.3 32.3 29.8
Amortization of financing fees 0.4 0.7 1.3 1.3
Deferred income taxes 45 7.2 8.3 16.2
Minority interest 0.6 - 1.6 -
Equity loss 0.2 - 0.4 -
Gain on disposal of investment - - (1.3) -
Other non-cash items 0.4 (0.2) 15 (1.4)
Net change in non-cash working capital

from continuing operations - note 11 8.5 6.5 (19.1) (10.2)
Cash provided by continuing operations 45.9 35.6 71.6 66.4
Cash cost of redemption of long-term debt

- note 4 - - (10.6) -
Cash provided by operating activities 45.9 35.6 61.0 66.4
INVESTING ACTIVITIES
Additions to property, plant and equipment (8.5) (7.1) (27.1) (23.4)
Acquisitions 0.4 (127.6) (30.6) (127.6)
Proceeds from disposal of businesses - 1.0 - 2.2
Other 0.7 (2.2) 21 (1.6)
Cash used in investing activities (7.4) (135.9) (55.6) (150.4)
FINANCING ACTIVITIES
Payments of long-term debt (0.2) (6.0) (278.6) (6.7)
Short-term borrowings (34.5) 4.4 (17.6) (10.6)
Issue of long-term debt 0.5 100.0 0.5 100.0
Decrease in cash in trust - - 297.3 -
Distributions to subsidiary minority

shareowner 1.7) - 3.4) -
Issue of common shares 0.2 1.4 5.2 2.9

Cash provided by (used in) financing

activities (35.7) 99.8 3.4 85.6
Effect of exchange rate changes on cash

and cash equivalents (0.1) (0.3) 0.5 (0.3)
NET INCREASE (DECREASE) IN CASH AND CASH

EQUIVALENTS 2.7 (0.8) 9.3 1.3
CASH AND CASH EQUIVALENTS, BEGINNING OF

PERIOD 10.5 9.3 3.9 7.2
CASH AND CASH EQUIVALENTS, END OF PERIOD $13.2 $ 85 $ 13.2 $ 8.5

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

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars)
Unaudited

NOTE 1 - BASIS OF PRESENTATION

The interim consolidated financial statements Hasen prepared in accordance with United StatesS("VJgenerally 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, theritial statements reflect all
adjustments that are necessary for a fair stateafehe results for the interim periods presenfdbisuch adjustments are of a normal
recurring nature.

These financial statements should be read in cotipmwith the most recent annual consolidatedrioia statements. The accounting poli
used in these interim consolidated financial stat@sare consistent with those used in the anruneladidated financial statements except as
indicated in note 5.

Certain comparative amounts have been restatashforen to the financial statement presentation setbm the current year.

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

NOTE 2 - BUSINESS SEASONALITY

Cott's results from continuing operations for theeé and nine month periods ended September 28,&@Mot necessarily indicative of the
results that may be expected for the full yeartdususiness seasonality. Operating results ardfisigmtly impacted by business seasonality,
which arises from higher sales in the second aind tjuarters versus the first and fourth quartéthe year in contrast to fixed costs such as
depreciation, amortization and interest, whichraresignificantly impacted by seasonal trends.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars)
Unaudited

NOTE 3 - INCOME TAXES

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

For the th ree months ended For the nine months ended
SEPTEMBER 28, SEPTEMBER 29, SEPTEMBER 28, S EPTEMBER 29,
2002 2001 2002 2001
(in millions of U.S. dollars) (in millions of U.S. dollars)
Income tax provision based on
Canadian statutory rates $(11.8) $ (7.4) $ (26.9) $ (19.7)
Foreign tax rate differential 0.1 0.6 (0.1) 1.4
Manufacturing and processing
deduction 0.1 - 0.4 0.2
Decrease in valuation
allowance - 1.2 - 4.4
Adjustment for change in enacted
rates 0.1 - 0.5 (1.5)

Realization of benefit on carry

back of capital loss - - 1.8 -
Other items 0.8 (1.2) 1.1 (1.8)
$(10.7) $ (6.7) $(23.2) $(17.0)

NOTE 4 - EXTRAORDINARY ITEM

On January 22, 2002, Cott redeemed the $276.4Jomiltmaining balance of its senior unsecured rmotgsiring in 2005 and 2007 and paid
the related accrued interest and early redempgoilfies using the funds placed in an irrevocatbigt for this purpose. A charge of $9.6
million, net of a deferred tax recovery of $4.5lmil, was recorded on the early extinguishmenhese senior notes. The charge is comprisec
of the early redemption penalty and the write dffhr@ unamortized financing fees.

NOTE 5 - CHANGE IN ACCOUNTING PRINCIPLE

Effective December 30, 2001, Cott adopted SFASIM@, Goodwill and Other Intangible Assets, for gwildand other intangibles acquired
prior to June 30, 2001. Cott adopted SFAS No. b4gydodwill and other intangible assets acquirdzseguent to June 30, 2001 in 2001.
Under this standard, goodwill and intangible asgétis indefinite lives are no longer amortized lng¢ subject to an annual impairment test.
Other intangible assets continue to be amortized their estimated useful lives and are also tefsteainpairment.

Cott completed a goodwill impairment test as ofadeption date for the standard and determineduti@tortized goodwill of $44.8 million
relating to the United Kingdom reporting unit wasgpaired under the new rules. The impairment writeriihas been recorded as a change in
accounting principle. There is no tax recovery lmmimpairment write down.

8



COTT CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars)
Unaudited

NOTE 5 - CHANGE IN ACCOUNTING PRINCIPLE (continued)

The goodwill amortization charged on the consoédagtatement of income in the three and nine mpetiods ended September 29, 2001
was $0.9 million and $2.8 million, respectively.tCoontinues to amortize intangible assets acqréx to June 30, 2001, other than

goodwill, over their estimated useful lives.

NOTE 6 - COMPREHENSIVE INCOME (LOSS)

Fort
SEPTEMBE
(in mill
Net income (loss) $ 19.
Foreign currency translation gain
(loss) (2.
$ 16.

NOTE 7 - INCOME (LOSS) PER SHARE

he three months ended For the nine months ended

SEPTEMBER 29,

R 28, SEPTEMBER 29, SEPTEMBER 28,

2002 2001 2002 2001
|0ns of U.S. dollars) (in millions of U S;jollars)
8 $ 111 $(7.8) $ 30.7
9) } 5.0 (8.6)
9 $ 111 $(2.8) $221

Basic net income (loss) per common share is condgaedividing 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:

Weighted average number of shares
outstanding - basic 68
Dilutive effect of stock options 1
Dilutive effect of second preferred
shares
Adjusted weighted average number
of shares outstanding - diluted 70

he three months ended For the nine m onths ended

SEPTEMBER 29,

ER 28, SEPTEMBER 29, SEPTEMBER 28,

2002 2001 2002 2001
-Ei-r;-il-qousands) (in thou sands) ---------
,445 60,398 64,180 60,171
,994 2,572 2,224 2,073

6,286 4,099 6,286
,439 69,256 70,503 68,530

As of September 28, 2002, Cott had 68,458,755 camshares and 4,866,990 common share options odistar©Of the common share
options outstanding, 2,513,333 shares were exéieiss of September 28, 2002. The preferred shaes converted into common shares on

June 27, 2002.



COTT CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars)
Unaudited

NOTE 8 - INVENTORIES

SEPTEMBER 28,
2002 2001

(in millions of U.S. dollars)

Raw materials $ 234 $ 23.0

Finished goods 45.2 35.8

Other 14.0 9.4
$ 82.6 $ 68.2

NOTE 9 - PROPERTY, PLANT AND EQUIPMENT

DECEMBER 29,

SEPTEMBER 28,

2002 2001
(in millions of U.S. dollars)
Cost $451.0 $400.2
Accumulated depreciation (181.5) (153.3)
$269.5 $246.9

NOTE 10 - INTANGIBLES AND OTHER ASSETS

DECEMBER 29,

SEPTEMBER 2 8, 2002 DECEMBER 29, 2 001
COST ACCUMUL ATED NET COST ACCUMULATE D NET
AMORTIZ ATION AMORTIZATI ON
(in millions of U.S. dollars) (in millions of U.S. dollars)
NOT SUBJECT TO
AMORTIZATION
Rights $ 80.4 $ $ 80.4 $ 80.4 $ $ 80.4
SUBJECT TO AMORTIZATION
Customer lists 108.3 11.7 96.6 103.6 6. 5 97.1
Other 39.9 5.2 34.7 40.8 8. 7 321
148.2 16.9 131.3 144.4 15. 2 129.2
$228.6 $ 16.9 $211.7 $224.8 $ 15. 2 $209.6

Amortization expense related to intangibles aneéo#ssets was $7.8 million for the period endede®elper 28, 2002 ($5.1 million -
September 29, 2001). The amortization expensdimaed to be approximately $10 million for 2002 1$million per year for 2003 and 2004
and $9 million per year for 2005 and 2006.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars)
Unaudited

NOTE 11 - NET CHANGE IN NON-CASH WORKING CAPITAL

The changes in non-cash working capital componeetspf effects of acquisitions and unrealized ifgmeexchange gains and losses, are as

follows:
For t he three months ended For the nine m
SEPTEMB ER 28, SEPTEMBER 29, SEPTEMBER 28,
2002 2001 2002
(in mil lions of U.S. dollars) (in millions of
Decrease (increase) in accounts
receivable $ 6.6 $ 45 $ (11.9)
Decrease (increase) in inventories (1.9) 6.5 (8.5)
Decrease (increase) in prepaid expenses 0.6 0.7 0.7
Increase (decrease) in accounts
payable and accrued liabilities 3.2 (5.2) 0.6
$ 85  $ 65 $ (19.1)

NOTE 12 - STOCK OPTION PLANS

onths ended

SEPTEMBER 29,
2001

U.S. dollars)
$ (13.8)

(7.5)
(0.7)

Pursuant to the SFAS No. 123, Accounting for StBelsed Compensation, Cott has elected to accouitsfemployee stock option plan

under APB opinion No. 25, Accounting for Stock lsduo Employees. Accordingly, no compensation egpéras been recognized for stock
options issued under these plans. Had compensstfmnse for the plans been determined based daithelue at the grant date consistent
with SFAS No. 123, Cott's net income and incomegeenmon share would have been as follows:

For the t hree months ended For the nine month
SEPTEMBER 2 8, SEPTEMBER 29, SEPTEMBER 28,
20 02 2001 2002
(in million s of U.S. dollars, (in millions of U.S.
except pe r share amounts) except per share a
NET INCOME
As reported $ 19 .8 $ 111 $ (7.8)
Pro forma 18 2 10.0 (11.6)
NET INCOME PER SHARE - BASIC
As reported 0. 29 0.18 (0.12)
Pro forma 0. 27 0.17 (0.18)
NET INCOME PER SHARE - DILUTE
As reported 0. 28 0.16 (0.12)
Pro forma 0. 26 0.14 (0.18)

s ended
SEPTEMBER 29,
2001
dollars,
mounts)

$ 30.7
28.2

0.51
0.47

0.45
0.41

The pro forma compensation expense has been eotedfto the extent it relates to stock optionsighto employees in jurisdictions where
the related benefits are deductible for incomepiaposes. Prior periods have been restated tatdifie current year presentation.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars)
Unaudited

NOTE 12 - STOCK OPTION PLANS (continued)

The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optidcing model with the following
assumptions:

SEPTEMBER 28, SEPTEMBER 29,

2002 2 001

Risk-free interest rate 3.8% -4.7% 4.4% -5 5%
Average expected life (years) 4 4

Expected volatility 45.0% 50 .0%
Expected dividend yield - -

NOTE 13 - ACQUISITIONS

Effective June 21, 2002, the Company formed a nemture in Mexico, Cott Embotelladores de Mexico 1A C.V. ("CEMSA"), with
Embotelladora de Puebla, S.A. de C.V. ("EPSA")rithen to establish manufacturing and marketing céifiab in Mexico. Cott acquired a
90% interest in this new venture. EPSA has the i@ 10% interest. The purchase price was allataievorking capital, machinery and
equipment and customer list.

Effective June 25, 2002, Cott acquired all of thiestanding capital stock of Premium Beverage Pachec. ("Wyomissing"). Wyomissing's
assets include working capital, machinery and egeigt, a customer list, trademarks and goodwill. abguisition is expected to add
manufacturing strength to Cott's growing presendbeé Northeast United States.

These acquisitions have been accounted for usengulchase method. The results of operations heee included in Cott's consolidated
statements of income from the effective dates oflpase. The total purchase price for both acqarstivas $28.8 million, including estima
acquisition costs of $1.8 million and an equityaatment of $1.0 million for a 35% share of a Meridistribution company and before
working capital adjustments. The acquisitions wiareled from borrowings on Cott's short-term créaiflity.

In January 2002, Cott made equity investments mspring water companies totalling $1.8 milliorsteengthen its position in the spring
water segment across Canada.

NOTE 14 - CONTINGENCIES

Cott is subject to various claims and legal prooagsiwith respect to matters such as governmeegailations, income taxes, and other
actions arising in the normal course of businesmnayement believes that the resolution of thestemawill not have a material adverse
effect on Cott's financial position or results froperations.
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COTT CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars)
Unaudited

NOTE 15 - SEGMENT REPORTING

Cott produces, packages and distributes retailrcand branded bottled and canned soft drinksgiemal and national grocery, mass-
merchandise and wholesale chains in the Unite@@§t&tanada and the United Kingdom & Internatiohaé Mexican acquisitions of June
2002 and the concentrate assets acquired in JOly, 26cluding the related results of operationsehaeen included in the Corporate & Other
Segment from their respective acquisition dates$t @anages its beverage business by geographicesegms described below:

BUSINESS SEGMENTS

FOR THE THREE MONTHS ENDED UNITED
SEPTEMBER 28, 2002 STATES
External sales $247.9
Intersegment sales -
Depreciation and amortization 7.7
Operating income (loss) 33.1
Total assets 462.5
Additions to property, plant and
equipment 5.0
FOR THE THREE MONTHS ENDED UNITED
SEPTEMBER 29, 2001 STATES
External sales $ 2145
Intersegment sales 0.4
Depreciation and amortization 6.3
Operating income (loss) 25.4

Total assets (December 29, 2001) 520.0

Additions to property, plant and
equipment 3.8

UNITED
KINGDOM & CORPORATE
CANADA INTERNATIONAL & OTHER
(in millions of U.S. dollars)
$46.1 $ 40.6 $ 4.2
9.3 - (9.3)
1.6 1.7 0.5
4.3 3.3 (1.6)
99.0 157.6 79.0
0.9 0.9 1.7
UNITED
KINGDOM & CORPORATE
CANADA INTERNATIONAL & OTHER
(in millions of U.S. dollars)
$43.8 $ 44.0 $ 0.2
5.4 0.2 (6.0)
1.7 1.9 0.4
4.0 0.2) (3.0)
97.3 201.0 247.1
0.7 1.1 15




COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(in millions of U.S. dollars)
Unaudited

NOTE 15 - SEGMENT REPORTING (continued)

UNITED
FOR THE NINE MONTHS ENDED UNITED KINGDOM & CORPORATE
SEPTEMBER 28, 2002 STATES CANADA INTERNATIONAL & OTHER TOTAL
(in millions of U.S. dollars)

External sales $ 675.1 $128.3 $110.7 $ 4.2 $ 918.3
Intersegment sales 0.8 20.4 - (21.2) -
Depreciation and amortization 21.6 4.7 5.0 1.0 32.3
Operating income (loss) 86.4 12.9 2.5 (5.5) 96.3
Total assets 462.5 99.0 157.6 79.0 798.1
Additions to property, plant and

equipment 18.6 2.3 15 4.7 27.1

UNITED
FOR THE NINE MONTHS ENDED UNITED KINGDOM & CORPORATE
SEPTEMBER 29, 2001 STATES CANADA INTERNATIONAL & OTHER TOTAL
(in millions of U.S. dollars)

External sales $ 602.9 $ 124.8 $ 109.2 $ 02 $ 837.1
Intersegment sales 15 11.4 0.2 (13.1) -
Depreciation and amortization 18.3 5.0 5.9 0.6 29.8
Operating income (loss) 68.7 11.3 (1.6) (10.2) 68.2
Total assets (December 29, 2001) 520.0 97.3 201.0 247.1 1,065.4

Additions to property, plant and
equipment 13.5 2.8 3.6 3.5 23.4

Intersegment sales and total assets under the 2dep® Other caption include the elimination ofdrgegment sales, receivables and
investments.

Sales to two major customers accounted for 38¥Panhdrespectively, of Cott's total sales for the¢hmonths ended September 28, 2002 anc
40% and 10%, respectively, for the nine month pktieen ended (39% and 13% - three months ende@8bpt 29, 2001; 39% and 12% -
nine months ended September 29, 2001).

NOTE 16 - ACCOUNTING DEVELOPMENTS

In May 2002, the Financial Accounting Standardsr8assued SFAS 145 indicating that certain debihgwishment activities do not meet:
criteria for classification as extraordinary iteersd should no longer be classified as extraordiitams. Cott will adopt the standard in 2003.
Once adopted, the comparative figures for the mpaths ended September 28, 2002 will disclose ircbefore income taxes and equity |
of $56.1 million, income tax expense of $18.7 milliand income from continuing operations of $37illian. There will be no impact on the
results for the third quarter of 2002.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Cott Corporation is the world's largest retaileairia soft drink supplier, with the leading take haraebonated soft drink market shares in this
segment in its core markets of the U.S., Canaddtent).K.

RESULTS OF OPERATIONS

Cott reported net income of $19.8 million, $0.28 gituted share, for the third quarter ended Septm8, 2002, an increase of 78% as
compared with the $11.1 million, $0.16 per dilugidre, for the third quarter of 2001 led by higbses and improved margins. Cott
continues to show steady progress in line witlgiitavth strategy. Through nine months, income framtionuing operations increased 52% to
$46.6 million, from $30.7 million in the same petiast year. Including extraordinary charges fatyeg@demption of senior unsecured notes
maturing in 2005 and 2007 (the "2005 & 2007 Notesi) the effect of a change in accounting prindiplerite down the entire goodwill in
the U.K. business unit, Cott had a net loss of &7ilBon or $0.12 per diluted share for the firstée quarters of 2002 as compared with net
income of $30.7 million or $0.45 per diluted shar@001.

SALES - Sales were up 12% to $338.8 million intthied quarter of 2002 compared to $302.5 milliontfte third quarter of 2001. Excluding
the impact of the CEMSA and Wyomissing acquisitiondune 2002 and the Northeast Retailer Brand (INRB") business combination in
September 2001, sales for the third quarter we®® 83million, an increase of 1% from the same pklést year. K-Mart's insolvency led to a
$10.1 million decline in Cott's sales for the thipgiarter. Excluding the impact of the acquisitiansl the K-Mart insolvency, sales were 5%
higher as a result of growth in the U.S. busin8sdes volume in 8-0z equivalent cases for the quaras up 3% compared with the third
guarter of 2001 after excluding the impact of thquasitions and the K-Matrt insolvency.

For the first nine months, sales increased to $d8llion, 10% higher than the same period lasty8ales were up 4% when the impact of
acquiring certain assets of Royal Crown Company (fRoyal Crown"), the CEMSA, Wyomissing and NRBjatsitions and the K-Mart
insolvency are excluded. Sales volume in equivatases was up 2% from the prior year excludingrttpact of the acquisitions and K-Mart.

Sales in the U.S. during the third quarter of 20@2eased to $247.9 million, up 16% from $214.Siomlin the third quarter of 2001.
Through three quarters of 2002, sales of $675.% gre12% compared with the same period last yelae. Wyomissing and NRB acquisition
added $29.2 million to sales for the third quasated $57.3 million for the nine-month period. Exéhglthe impact of acquisitions and the K-
Mart insolvency, sales volume in the U.S. incres&¥dand 5% for the three and nine month periode@iBtptember 28, 2002, respectively.

Sales in Canada were $46.1 million for the quagerincrease of 5% over $43.8 million for the sgreeod last year primarily due to higher
water sales and growth of the ice tea program. dgiidhe first nine months, sales of $128.3 millieare 3% higher than $124.8 million for
the same period last year.

Sales in the U.K. & International were $40.6 mitlifor the third quarter, a decrease of 8% from @4dillion in 2001 as some U.K. retailers
continue to emphasize national brand products thesr own retailer brands and Cott continues it savings efforts by eliminating
unprofitable stockeeping units (SKUs). For the first three quart&#r2002, sales of $110.7 million were up 1% over pinior year. Acquirin
the Royal Crown assets added sales of $7.3 miltiothe nine month period ended September 28, ZD0i3.increase was offset the impac
the SKU rationalization and the emphasis on natibrends by some by UK retailers.
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GROSS PROFIT - Gross profit in the third quarteréased to 19.7% of sales, up by 3.0 percentagespaé compared with the same period
last year. This brought the gross profit for thistfhine months to 19.6%, a 2.7 percentage poimease compared with the same period of
2001. Higher margins resulted primarily from opergtefficiency improvements and the impact of adggithe Royal Crown assets. Higher
than normal inventories of concentrates at the tifitbe Royal Crown acquisition delayed realizatiditost savings to the fourth quarter of
2001 extending the positive impact of this acgigisithrough the third quarter of 2002. The grossfipincrease for the nine month period \
partially offset by higher interest expense ondbbt incurred to finance the acquisition of the &dyrown assets and NRB.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES ("SG&A) - SG&A was $27.6 million for the third quartemp $3.4 million

from $24.2 million last year. For the first nine ntbbs of 2002, SG&A of $83.6 million was $10.7 nahi higher than the same period of 2001.
The increase was due primarily to the impact olu@gitions, which added $2.3 million and $7.7 milljgespectively, to the SG&A for the
third quarter and nine months ended September ZXB&A would have been higher by $0.9 million foetthird quarter and $2.8 million
higher through nine months if goodwill had been dired as it was in 2001. Under SFAS 142, goodwitio longer amortized.

INTEREST EXPENSE - Net interest expense was $8lllomifor the quarter compared with $9.1 milliontime third quarter of 2001, down
primarily as a result of the lower interest rathiaged through refinancing the 2005 & 2007 Notethatend of last year.

Through three quarters of 2002, net interest expértaled $25.4 million, up $2.6 million from thanse period last year. Interest on the term
loan used to finance the acquisition of the Roy@wh assets in July 2001 resulted in an interggéese increase as compared with the same
period last year of $3.3 million and was partialffset by lower interest from the 2005 & 2007 Natefnancing.

INCOME TAXES - For the third quarter, Cott recordsuincome tax provision of $10.7 million reflegian effective tax rate of 34.9% as
compared with $6.7 million or an effective rate3@f6% in 2001. The decrease in the effective texpancipally reflects the restructuring of
internal debt in July.

The overall effective tax rate through three quartd 2002 was 33.0% compared with 35.6% for theesperiod last year. The reduction for
the nine month period primarily results from theemmal debt restructuring in the third quarter agalization of the benefit of a capital loss in
the first quarter. The 2001 effective rate was &seered as Cott recognized the previously unrezbitdx benefit on losses from prior years
through a reduction in the valuation allowance.

ACQUISITIONS - In June 2002, Cott completed twow@sdions. First, Cott acquired both a 90% staka imew Mexican soft drink bottling
venture, CEMSA, and a 35% share in a Mexican tistion company in order to establish manufactuang marketing capabilities in
Mexico. Assets of CEMSA consist of working capitaichinery and equipment and a customer list. SEd@ott acquired all of the
outstanding capital stock of Wyomissing, Cott'gést carbonated soft drinks co-packer in the Uritiedes, to add manufacturing strength in
the Northeast United States. The Wyomissing adipisincluded working capital, machinery and equiom a customer list, trademarks and
goodwill.

The aggregate purchase price of these acquisivass$28.8 million including estimated acquisitiasts of $1.8 million and an equity
investment of $1.0 million and before working capédjustments. Cott financed the acquisitions wilrowings under its short-term credit
facility.
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In January 2002, Cott made equity investments mgpring water companies totaling $1.8 million t@sgthen its position in the spring
water segment across Canada.

FINANCIAL CONDITION - Cash provided by operatingtadties through three quarters of 2002 was $44ilan, including capital
expenditures of $27.1 million but excluding the $lfillion cash portion of early redemption coststibe 2005 & 2007 Notes. This was a
$1.5 million increase from $43.0 million provided bperating activities for the first nine months2®01. Cott used cash from operations to
reduce borrowings on its revolving credit facility.

The $297.3 million of cash in trust at DecemberZ®)1 was used to redeem the $276.4 million prai@mount of the 2005 & 2007 Notes
and to pay the related accrued interest and eadlgmption penalties on January 22, 2002.

Cash and cash equivalents increased $9.3 millialate in 2002 to $13.2 million as of SeptemberZZ®?2.

CAPITAL EXPENDITURES - Capital expenditures for tfiiest nine months of 2002 were $27.1 million comgzhwith $23.4 million in the
same period last year. Major expenditures to dagdD2 included $5.7 million relating to the pwedidrinking water filling line projects in tl
Florida and Texas plants, $4.8 million for improwts to the Concordville, Pennsylvania plant thas wcquired in October 2000 and $1.5
million relating to the upgrade and standardizatbnompany-wide information and accounting systeGepital spending is expected to
range between $45 million and $50 million in 2002.

CAPITAL STRUCTURE - Cott's sources of capital irduoperating cash flows, short term borrowings uadeommitted revolving credit
facility, issuance of public and private debt assbiance of equity securities. Management beliew#ishas adequate financial resources to
meet its ongoing cash requirements for operatiodscapital expenditures, as well as its other famrobligations based on its operating cash
flows and currently available credit.

Cott's current revolving credit facilities provideaximum credit of $90.6 million. At September 2802, approximately $61.1 million of the
committed revolving credit facility in the U.S. a@Anada and the entire $15.6 million of the den@rdit facility in the U.K. were available.
The weighted average interest rate on outstanddngplvings under the credit facilities was 6.0% a&September 28, 2002.

As of September 28, 2002, Cott's long-term delatiéot $363.8 million as compared with $364.9 millairthe end of 2001, adjusted for the
redemption of the 2005 and 2007 Notes in Januad@ 28t quarter end, debt consisted of $268.0 mmliim8% senior subordinated notes with
a face value of $275 million, $94.7 million on tieem loan and $1.1 million of other debt. Cottxpesed to interest rate risk as its term loan,
which represents approximately 26% of its long-telebt at September 28, 2002, bears interest dirftpeates. The weighted average interest
rate on the term loan as of September 28, 2005w4s.

On June 27, 2002, all of the 4,000,000 outstan@iogvertible Participating Voting Second Preferréadu®s, Series | with a book value of
$40.0 million were converted into 6,286,453 comrebares of Cott. The total number of common shassed and outstanding was
68,458,755 as of September 28, 2002.

NEW ACCOUNTING STANDARDS- In May 2002, the Financial Accounting Standardsi8l issued SFAS 145 indicating that certain debt
extinguishment activities do not meet the critéoiaclassification as extraordinary items and sad longer be classified as extraordinary
items. Cott will adopt the standard in 2003. Ondeped, the comparative figures for the nine moetided September 28, 2002 will disclose
income before income taxes and equity loss of $68lllon, income tax expense of $18.7
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million and income from continuing operations o7& million. There will be no impact on the resutis the third quarter of 2002.

CANADIAN GAAP - Consolidated financial statementsdaccordance with Canadian GAAP are made avaitatddl shareowners and are
filed with Canadian securities regulatory authestiUnder Canadian GAAP in the first nine month2a#d2, Cott reported net income of
$47.2 million and total assets of $799.9 milliomared to the net loss and total assets underGABP of $7.8 million and $798.1 million,
respectively. There are no material U.S./CanadiaABdifferences for the third quarter. There are pvimary differences between results
reported under U.S. and Canadian GAAP in the nioeths ended September 28, 2002.

First, under Canadian GAAP, the 2005 & 2007 Notesaewconsidered discharged on December 21, 2001 thkeunds to redeem the notes
were transferred to an irrevocable trust. As altedabt extinguishment costs were recorded irfadeth quarter of 2001 under Canadian
GAAP in results from continuing operations. UndeBUGAAP, the 2005 & 2007 Notes were consideredndisgged on January 22, 2002 and
the debt extinguishment costs of $9.6 million wereorded as an extraordinary item in the nine noatided September 28, 2002.

Second, under Canadian GAAP, the impairment log14f8 million relating to the change in the metfmdvaluing goodwill is charged to
opening retained earnings in the first quarter@¥2 Under U.S. GAAP, the change in accountingqipie is recorded as a charge to net
income for the nine month period ended Septembe?@&.

OUTLOOK - At this point, Cott expects sales to grow8% to 10% in 2002 as compared with 2001 andiegs per diluted share to be
between $0.79 and $0.81 for the year, before tlediore charges recorded in the first quarter. Cotigoing focus is to increase sales, ma
share and profitability for Cott and its customénse carbonated soft drink industry continues foegience modest growth, especially in the
U.S. Facing intense price competition from heagilgmoted global and regional brands, Cott's mapmoatunity for growth depends on
management's continued emphasis on this focusranetailers' continued commitment to their retalleand soft drink programs. Cott
continues to strive to expand the business thrgugivth with key customers, the pursuit of new costos and channels and through new
acquisitions and alliances. Additional financingynte required to fund future acquisitions, andeéhean be no assurance that such financing
will be available on favorable terms.

RISKS AND UNCERTAINTIES - Risks and uncertaintiést could adversely impact Cott's financial perfanee include pricing strategies
of the national brands, commitment of major custiane retailer brand programs, stability of procneat costs for and availability of such

items as packaging materials, sweeteners and iotlredients, the successful integration of new itions, seasonality of sales, the abilit

protect intellectual property and fluctuationsriterest rates and foreign currencies versus theddlr.

Sales to the top two customers in the first ninati® of 2002 accounted for 40% and 10% of totasé39% and 12% in through three
quarters of 2001). The loss of any significant coer or any significant portion of Cott's saleslddwave a material adverse effect on Cott's
operating results and cash flows.

FORWARD-LOOKING STATEMENTS - In addition to hist@al information, this report contains statemeniatirgg to future events and
Cott's future results. These statements are "faMaoking” within the meaning of the Private Seties Litigation Reform Act of 1995 and
include, but are not limited to, statements thittesto projections of revenues, earnings, earnpegshare, cash flows, capital expenditure
other financial items, discussions of estimatedriirevenue enhancements and cost savings. Tlasments also relate to Cott's business
strategy, goals and expectations concerning its
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market position, future operations, margins, paditity, liquidity and capital resources. Generaillords such as "anticipate," "believe,"
“continue," "could," "estimate," "expect," "intefidmay," "plan," "predict,"” "project," "should," "ilN" and similar terms and phrases are used

to identify forward-looking statements.

Although Cott believes the assumptions underlyivese forward-looking statements are reasonablepfiiese assumptions could prove to
be inaccurate and, as a result, the forwaoting statements based on those assumptions bedlttorrect. Cott's operations involve risks
uncertainties, many of which are outside its cdnaind any one or a combination of which could afect whether the forward-looking
statements ultimately prove to be correct.

The following, in addition to the risks and uncérties discussed above, are some of the factotsthed affect Cott's financial performance,
including but not limited to sales, earnings anshctiows, or could cause actual results to diffaterially from estimates contained in or
underlying the forward-looking statements:

o Loss of key customers, particularly Wal-Mart, dne commitment of Cott's private label beverageauers to their private label beverage
programs;

o Increases in competitor consolidations and athemket-place competition, particularly among brahbeverage products;

o Cott's ability to identify and acquire acquisiticandidates and to integrate into its operatibadusinesses and product lines that are
acquired;

o Fluctuations in the cost and availability of beage ingredients and packaging supplies and Gdiifisy to maintain favorable arrangements
and relationships with suppliers;

0 Unseasonably cold or wet weather, which couldiceddlemand for Cott's beverages;
o Cott's ability to protect the intellectual profyenherent in new and existing products;

o Adverse rulings, judgments or settlements in'€ettisting litigation, and the possibility thatdiibnal litigation will be brought against
Cott;

o Product recalls or changes in or increased eafioent of the laws and regulations that affect £bti'siness;

o Currency fluctuations that adversely affect th8.Wlollar exchange with the pound sterling, thaa@ian dollar and other currencies;
o Changes in interest rates;

o Changes in consumer tastes and preference ahketda@mand for new and existing products;

o Changes in tax laws and to interpretations ofass;

o Changes in general economic and business comgtittmd

o Increased acts of terrorism or war.

The foregoing list of important factors is not exgile or exhaustive. Many of these factors arerdest in greater detail in other filings with
the U.S. Securities and Exchange Commission. Aireuwritten and oral forward-looking statementsilatitable to Cott or persons acting on
Cott's behalf are expressly qualified in their e=iti by the previous statements. These statementaa@de as of the date of this report. Cott
undertakes no obligation to update any informationtained in this report or to publicly release bgults of any revisions to forwatdeking
statements to reflect events or circumstancesGhtitmay become aware of after the date of thisntep

Undue reliance should not be placed on forwardilapktatements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Reference is made to Item 7A: Quantitative and ifatade Disclosures about Market Risk describe@€@it's Annual Report on Form 10-K
for the fiscal year ended December 29, 2001.

ITEM 4. CONTROLS AND PROCEDURES

Cott's Chief Executive Officer and Chief Finandificer have concluded that its disclosure contesld procedures are effective, based on
their evaluation of these controls and procedurigdsm90 days of this report. There have been goiicant changes in Cott's internal
controls or in other factors that could signifidgraffect these controls subsequent to the datkedf evaluation.
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PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Reference is made to Item 3: Legal Proceedingsitbescin Cott's Annual Report on Form 10-K for fiszal year ended December 29, 2001.

Cott (along with others) was named as a defendaa iaction filed by Victoriatea.com, Inc., The ifwro Corporation and Rachael F. Parray
in the Supreme Court for the State of New York oayM80, 2002. The complaint seeks, among other shitgmpensatory damages in an
amount not less than $3 million, punitive damagesn amount not less than $5 million and unspetditorney's fees, costs and
disbursements. The complaint alleges breach ofacihmnegligence, breach of implied warranties largéch of implied covenant of good f

in connection with Cott's manufacture of beverdgesne of the plaintiffs.

On August 15, 2002, the case was removed to theisBict Court for the Southern District of Newoik. Subsequently, Cott filed a motion
to dismiss the case based on forum non convietls ofapersonal jurisdiction and failure to statel@m and has requested that the case be
transferred to the U.S. District Court for Westblew York.

Cott believes that it has valid defenses to thendanade by the plaintiffs and, in any event, aagndges likely to be awarded to the plaintiffs
are not expected to be material.

ITEM 6. FINANCIAL STATEMENT SCHEDULES, EXHIBITS AND REPORTS ON FORM 8-K
(a) Financial Statement Schedules and Exhibits
(i) Financial Statement Schedules:
Schedule Ill - Consolidating Financial Statements
(i) Exhibits:

Number  Description

3.1 Articles of Incorporation of Cott (incor porated by reference
to Exhibit 3.1 to Cott's Form 10-K dated March 31, 2000).
3.2 By-laws of Cott (incorporated by referen ce to Exhibit 3.2 to

Cott's Form 10-K dated March 8, 2002).

(b) Reports on Form 8-K

Cott filed a Current Report on Form 8-K, dated Asiglé, 2002, stating that Frank E. Weise Ill, Cimain, President and Chief Executive
Officer, and Raymond P. Silcock, Executive Viceditent and Chief Financial Officer, had submittezkdification to the SEC relating to
Cott's Quarterly Report on Form 10-Q for the quasteded June 29, 2002. This filing was furnishespant to 18 U.S.C.

Section 1350 as adopted pursuant to Section 9@&dbarbanes-Oxley Act of 2002.
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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: November 12, 2002

Isl Raymond P. Silcock

Ray mond P. Silcock

Exe cutive Vice President &

Chi ef Financial Officer

(On behalf of the Company)
Date: November 12, 2002

Isl Tina Dell'Aquila

Tin a Dell'Aquila

Vic e President, Controller and

Ass istant Secretary

(Pr incipal accounting officer)
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CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002.
I, Frank E. Weise llI, certify that:
1. | have reviewed this quarterly report on FormQ@0f Cott Corporation;

2. Based on my knowledge, this quarterly reporsdua 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;

3. Based on my knowledge, the financial statemem,other financial information included in thisagterly report, fairly present in all
material respects, the financial condition, resofteperations and cash flows of Cott Corporatisf and for, the periods presented in this
quarterly report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-14 and 15d-14) for CotfpGration and we have:

(a) designed such disclosure controls and procsdarensure that material information relatingh® tegistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;

(b) evaluated the effectiveness of the registratidslosure controls and procedures as of a datens80 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

(c) presented in this quarterly report our condnsiabout the effectiveness of the disclosure otnémd procedures based on our evaluation
as of the Evaluation Date;

5. The registrant's other certifying officer anaalve disclosed, based on our most recent evalyatidghe registrant's auditors and the audit
committee of registrant's board of directors (aspas performing the equivalent function):

(a) all significant deficiencies in the design pecation of internal controls which could adversafigct the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a si@gmiifiole in the registrant's internal
controls; and

6. The registrant's other certifying officer andblve indicated in this quarterly report whethenatthere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

November 12, 2002 /sl Frank E. Weise 1]

Frank E. Weise I
Chairman, President and Chief Executive Officer
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I, Raymond P. Silcock, certify that:
1. I have reviewed this quarterly report on ForraQ0f Cott Corporation;

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;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

(a) designed such disclosure controls and procedarensure that material information relatingh® tegistrant, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inieh this quarterly report is being prepared;

(b) evaluated the effectiveness of the registraligslosure controls and procedures as of a datens80 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

(c) presented in this quarterly report our condasiabout the effectiveness of the disclosure otsénd procedures based on our evaluation
as of the Evaluation Date

5. The registrant's other certifying officer andblve disclosed, based on our most recent evalyatiadhe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent function):

(a) all significant deficiencies in the design pecation of internal controls which could adversafgct the registrant's ability to record,
process, summarize and report financial data awe fontified for the registrant's auditors any enial weaknesses in internal controls; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a samiifiole in the registrant's internal
controls; and

6. The registrant's other certifying officer antablve indicated in this quarterly report whethenaotthere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant diefitcies and material weaknesses.

November 12, 200

/sl Raymond P. Silcock

Raymond P. Silcock
Executive Vice-President and Chief Financial Office r
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SCHEDULE IIl - CONSOLIDATING FINANCIAL STATEMENTS

Cott Beverages Inc., a wholly owned subsidiary oftChas entered into financing arrangements tleagjaaranteed by Cott and certain other
wholly owned subsidiaries of Cott (the "GuarantabSdiaries"). Such guarantees are full, uncona#i@nd joint and several.

The following supplemental financial informatiortséorth on an unconsolidated basis, balance sh&atements of income and cash flows
for Cott Corporation, Cott Beverages Inc., Guarafubsidiaries and Cott's other subsidiaries (M@n*guarantor Subsidiaries"). The balal
sheets, statements of income and cash flows fdrBesterages Inc. have been adjusted retroactivalyddude Concord Beverage LP,
Concord Holdings GP Inc. and Concord Holdings L& that were amalgamated with Cott Beverages In®ecember 29, 2001. The

supplemental financial information reflects theésiments of Cott and Cott Beverages Inc. in tlesipective subsidiaries using the equity
method of accounting.

COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars, unaudited)

FOR THE THREE MONTHS ENDED SEPTEMBER 28, 2002

COTT NON-
COTT B EVERAGES GUARANTOR  GUARANTOR ELIMINAT ION
CORPORATION INC. SUBSIDIARIES SUBSIDIARIES ENTR IES CONSOLIDATED

SALES $55.4 $222.8 $ 324 $ 58.4 $ (30 2) $3388
Cost of sales 45.6 176.5 30.8 49.6 (30 4) 272.1
GROSS PROFIT 9.8 46.3 1.6 8.8 0 2 66.7
Selling, general and

administrative expenses 5.6 15.3 1.6 5.1 - 27.6
OPERATING INCOME (LOSS) 4.2 31.0 - 3.7 0 2 39.1
Other expense (income), net (0.2) - 66.8 (0.2) (66 7) (0.3)
Interest expense, net 1.8 8.6 (2.6) 0.3 - 8.1
Minority interest - - - 0.6 - 0.6
INCOME (LOSS) BEFORE INCOME

TAXES AND EQUITY INCOME

(LOSS) 2.6 22.4 (64.2) 3.0 66 9 30.7
Income taxes (0.8) 3.9) - (0.9) 5 1) (10.7)
Equity income (loss) 18.0 1.4 15.8 - 35 4) (0.2)

INCOME (LOSS) FROM CONTINUING

OPERATIONS 19.8 19.9 (48.4) 2.1 26 4 19.8
Extraordinary item - - - - - -
Cumulative effect of change in

accounting principle

NET INCOME (LOSS) $19.8 $ 19.9 $ (48.4) $ 21 $ 26 4 $ 19.8
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COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars, unaudited)

COTT B
CORPORATION
SALES $148.7
Cost of sales 120.4

GROSS PROFIT 28.3
Selling, general and
administrative expenses 19.2

OPERATING INCOME (LOSS) 9.1

Other expense (income), net 0.4
Interest expense, net 3.2)
Minority interest -

INCOME (LOSS) BEFORE INCOME
TAXES AND EQUITY INCOME

(LOSS) 11.9
Income taxes (1.3)
Equity income (loss) (8.8)

INCOME (LOSS) FROM CONTINUING
OPERATIONS 1.8

Extraordinary item (9.6)

Cumulative effect of change in
accounting principle -

FOR THE NINE MONTHS ENDED SEPTEMBER 28, 2002

COoTT NON-
EVERAGES GUARANTOR  GUARANTOR ELIMINAT
INC. SUBSIDIARIES SUBSIDIARIES ENTR

$630.2 $ 324 $150.1 $ (43

498.9 30.8 131.7 (43
131.3 1.6 18.4 0
46.6 2.6 15.2 -
84.7 (1.0) 3.2 0
- 66.8 (1.4) (66
24.4 35 0.7 -
- - 1.6 -
60.3 (71.3) 2.3 67
(16.5) - (0.3) 5
2.4 421 - (36
46.2 (29.2) 2.0 25
- - (44.8) -

$ 46.2 $(29.2) $(42.8) $ 25
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25.4
1.6
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COTT CORPORATION
CONSOLIDATING BALANCE SHEETS

(in millions of U.S. dollars, unaudited)

COTT
CORPORATION BEVER
ASSETS
Current assets
Cash and cash equivalents $ 5.6
Accounts receivable 24.2
Inventories 16.4
Prepaid expenses 0.8
47.0
Property, plant and equipment 50.6
Goodwill 17.4
Intangibles and other assets 6.6
Due from affiliates 39.7
Investments in subsidiaries 414.7
$576.0
LIABILITIES
Current liabilities
Short-term borrowings $ -

Current maturities of

long-term debt -
Accounts payable and

accrued liabilities 32.6
Other current liabilities -

32.6
Long-term debt -
Due to affiliates 3285
Other liabilities 12.0

373.1

Minority interest -

SHAREOWNERS' EQUITY
Capital stock

Common shares 247.4
Retained earnings (deficit) (5.8)
Accumulated other
comprehensive income (38.7)
202.9
$576.0

AS OF SEPTEMBER 28, 2002

COTT GUARANTOR NON-GUARANTOR ELIMINATIO
AGES INC. SUBSIDIARIES SUBSIDIARIES

- $ - $ 76 $ -

84.4 6.1 34.3 9.1)
44.9 49 16.4 -

1.3 0.7 0.8 -
130.6 11.7 59.1 (9.1)
134.7 24.2 60.0 -
46.7 135 - -
134.9 13.3 56.9 -

05 348.5 424  (431.1)
67.5 (37.5) - (444.7)

$514.9  $373.7 $ 2184 $(884.9)

$ 16.5 $ - $ - $ -
22.9 - 0.1 -
52.0 224 36.1 (9.2)
- - 19.0 -
91.4 224 55.2 (9.2)
340.8 - - -
62.9 - 39.7  (431.1)
145 7.7 1.2 -
509.6 30.1 96.1  (440.3)
- - 26.6 -
275.8 343.9 2194  (839.1)
(270.5) (59) (105.0) 3814

- 5.6 (18.7) 131

5.3 343.6 95.7  (444.6)

$514.9 $373.7 $ 2184 $(884.9)
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COTT CORPORATION
CONSOLIDATING STATEMENTS OF CASH FLOWS

(in millions of U.S. dollars, unaudited)

FOR THE NINE MONTHS ENDED SEPTEMBER 28, 2002

COoTT COTT GUARANTOR NON-GUARANTOR ELIMINATIO N
CORPORATION BEVER AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIE S CONSOLIDATED

OPERATING ACTIVITIES
Income (loss) from continuing

operations $ 1.8 $ 46.2 $(292) $ 20 $ 258 $ 46.6
Depreciation and amortization 5.0 16.4 3.2 7.7 - 32.3
Amortization of financing fees 0.1 1.2 - - - 1.3
Deferred income taxes 1.2 7.1 - - - 8.3
Minority interest - - - 1.6 - 1.6
Equity income, net of

distributions 9.2 11 297.9 - (307. 8) 0.4
Gain on disposal of investment (1.3) - - - - (1.3)
Other non-cash items 2.2 (0.8) 66.0 0.1 (66. 0) 15
Net change in non-cash

working capital from

continuing operations (7.7) (12.0) (2.3) (1.3) 4. 2 (19.1)
Cash provided by (used in) 10.5 59.2 335.6 10.1 (343. 8) 71.6

continuing operations
Cost of debt redemption (10.6) - - - - (10.6)
Cash provided by (used in) (0.1) 59.2 335.6 10.1 (343. 8) 61.0

operating activities
INVESTING ACTIVITIES
Additions to property, plant

and equipment (6.3) (18.0) (1.2) (1.6) - (27.1)
Acquisitions (1.8) - (26.8) (2.0) - (30.6)
Advances to affiliates 214.0 283.5 (50.7) - (446. 8) -
Investment in subsidiary (228.7) (27.0) (76.0) - 331. 7 -
Other 3.3 (1.5) 0.3 - - 21
Cash used in investing (19.5) 237.0 (154.4) (3.6) (115. 1) (55.6)

activities
FINANCING ACTIVITIES
Issue of long-term debt - 0.5 - - - 0.5
Payments of long-term debt (276.4) (2.2) - - - (278.6)
Short-term borrowings (1.6) (16.0) - - - (17.6)
Decrease in cash in trust 297.3 - - - - 297.3
Advances from affiliates 0.5 50.7 (497.7) (0.3) 446. 8 -
Distributions to subsidiary

minority shareowner - - - (3.4 - (3.4)
Issue of common shares 5.2 10.0 316.7 5.0 (331. 7 5.2
Dividends paid - (339.9) (0.4) (3.5) 343. 8 -
Cash provided by (used in)

financing activities 25.0 (296.9) (181.4) (2.2) 458. 9 3.4
Effect of exchange rate

changes on cash and cash

equivalents 0.3 - - 0.2 - 0.5
NET INCREASE IN CASH AND CASH

EQUIVALENTS 5.7 0.7) (0.2) 4.5 - 9.3
CASH AND CASH EQUIVALENTS,

BEGINNING OF PERIOD - 0.7 - 3.2 - 3.9
CASH AND CASH EQUIVALENTS,

END OF PERIOD $ 5.7 $ - $ (02 $ 77 $ - $ 13.2
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COTT CORPORATION

CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars, unaudited)

COTT
CORPORATION BEVER

SALES $ 48.2
Cost of sales 42.8
GROSS PROFIT 5.4
Selling, general and

administrative expenses 6.7
OPERATING INCOME (LOSS) (1.3)
Other income, net (0.6)
Interest expense, net 1.0

INCOME (LOSS) BEFORE INCOME

TAXES AND EQUITY INCOME
Income taxes 0.7
Equity income 12.1
NET INCOME (LOSS) $ 111

1.7

FOR THE THREE MONTHS ENDED SEPTEMBER 29, 2001

COTT GUARANTOR NON-GUARANTOR ELIMINATIO

AGES INC. SUBSIDIARIES SUBSIDIARIES

ENTRIE

$2163 $ - $ 431 $ (5.
178.1 - 38.4 .
38.2 - 47 2.
13.4 - 41 -
24.8 - 0.6 2.
(0.1) - - -
2.1 5.6 0.4 -
22.8 (5.6) 0.2 2.
(6.6) - 0.2) (.
- 16.2 - (28.

$ 162 $ 106 $ -  $ (26.
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9.1
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3) -
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COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars, unaudited)

FOR THE NINE MONTHS ENDED SEPTEMBER 29, 2001

COTT COTT GUARANTOR NON-GUARANTOR ELIMINATIO N
CORPORATION BEVER AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIE S CONSOLIDATED

SALES $154.2 $ 606.5 $ - $ 106.6 $ (30. 2) $ 837.1
Cost of sales 1285 503.5 - 95.6 (31. 6) 696.0
GROSS PROFIT 25.7 103.0 - 11.0 1. 4 141.1
Selling, general and

administrative expenses 17.9 42.4 0.1 12.5 - 72.9
OPERATING INCOME (LOSS) 7.8 60.6 (0.1) (1.5) 1. 4 68.2
Other income, net (0.6) (0.1) - (1.6) - (2.3)
Interest expense, net 3.6 2.6 15.7 0.9 - 22.8

INCOME (LOSS) BEFORE INCOME

TAXES AND EQUITY INCOME 4.8 58.1 (15.8) (0.8) 1. 4 47.7
Income taxes 0.2) (16.8) - 0.2 (0. 3) (17.0)
Equity income 26.0 - 41.3 - (67. 3) -
NET INCOME (LOSS) $ 30.7 $ 41.3 $ 255 $ (0.6) $ (66. 2) $ 307
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COTT CORPORATION
CONSOLIDATING BALANCE SHEETS

(in millions of U.S. dollars, audited)

AS OF DECEMBER 29, 2001

COTT COTT GUARANTOR NON-GUARANTOR ELIMINATI ON
CORPORATION BEVER AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRI ES CONSOLIDATED
ASSETS
Current assets
Cash and cash equivalents $ - $ 0.7 $ - $ 32 % - $ 39
Cash in trust 297.3 - - - - 297.3
Accounts receivable 28.7 75.1 0.4 27.4 (9.6) 122.0
Inventories 11.7 46.0 - 10.8 (0.3) 68.2
Prepaid expenses 1.4 1.4 - 0.6 - 3.4
339.1 123.2 0.4 42.0 (9.9) 494.8
Property, plant and equipment 49.3 138.6 - 59.0 - 246.9
Goodwill 17.2 46.7 51 45.1 - 114.1
Intangibles and other assets 11.2 140.3 - 58.1 - 209.6
Due from affiliates 251.1 284.0 297.9 42.3 (875.3) -
Investments in subsidiaries 190.6 41.7 279.5 - (511.8) -
$ 858.5 $ 7745 $ 582.7 $ 246.5 $(1,397.0) $1,065.4
LIABILITIES
Current liabilities
Short-term borrowings $ 1.7 % 325 $ - $ - % - $ 342
Current maturities of
long-term debt 276.4 5.4 - - - 281.8
Accounts payable and
accrued liabilities 39.8 66.1 0.2 26.6 (9.6) 123.1
317.9 104.0 0.2 26.6 (9.6) 439.1
Long-term debt - 359.4 - 0.1 - 359.5
Due to affiliates 328.0 12.3 497.7 37.3 (875.3) -
Other liabilities 149 7.4 - 17.9 0.8 41.0
660.8 483.1 497.9 81.9 (884.1) 839.6
Minority interest - - - 28.1 - 28.1
SHAREOWNERS' EQUITY
Capital stock
Common shares 199.4 265.8 59.0 214.4 (539.2) 199.4
Second preferred shares,
Series 1 40.0 - - - - 40.0
239.4 265.8 59.0 214.4 (539.2) 239.4
Retained earnings (deficit) 4.3 25.6 26.0 (58.7) 7.1 2.0
Accumulated other
comprehensive income (43.7) - - (19.2) 19.2 (43.7)
197.7 2914 85.0 136.5 (512.9) 197.7
$ 8585 % 774.5 $ 5829 $ 2465 $(1,397.0) $1,065.4
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COTT CORPORATION
CONSOLIDATING STATEMENTS OF CASH FLOWS

(in millions of U.S. dollars, unaudited)

FOR THE NINE MONTHS ENDED SEPTEMBER 29, 2001

COoTT COTT
CORPORATION BEVER

GUARANTOR NON-GUARANTOR  ELIMINATI ON
AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRI ES CONSOLIDATED

OPERATING ACTIVITIES

© 2005 | EDGAR Online, Inc.

Net income (loss) $ 30.7 $ 41.3 $ 255 $ (0.6) $(66.2) $ 30.7
Depreciation and amortization 5.3 18.5 0.1 5.9 - 29.8
Amortization of financing fees 0.7 0.6 - - - 1.3
Deferred income taxes (0.1) 16.2 - (0.2) 0.3 16.2
Equity income, net of

distributions (25.0) - (25.9) - 50.9 -
Other non-cash items 0.3 (0.8) - (0.9) - (1.4)
Net change in non-cash

working capital from

continuing operations 6.3 (6.4) 0.6 9.2) (1.5) (10.2)
Cash provided by (used in)

operating activities 18.2 69.4 0.3 (5.0) (16.5) 66.4
INVESTING ACTIVITIES
Additions to property, plant

and equipment (6.0) (13.9) - (3.5) - (23.4)
Acquisitions - (97.6) - (30.0) - (127.6)
Proceeds from disposal of

businesses - - - 2.2 2.2
Advances to affiliates (15.8) 0.1 (0.2) 15.8 0.1 -
Investment in subsidiary 14.8 (29.5) (15.8) - 30.5 -
Other (6.0) 8.4 - (4.0) - (1.6)
Cash provided by (used in)

investing activities (13.0) (132.5) (16.0) (19.5) 30.6 (150.4)
FINANCING ACTIVITIES
Issue of long-term debt - 100.0 - - - 100.0
Payments of long-term debt (2.3) (4.2) - (0.2) - (6.7)
Short-term borrowings - (17.0) - 6.4 - (10.6)
Advances from affiliates 0.2 (15.8) 15.7 - (0.1) -
Issue of common shares 29 15.8 - 295 (45.3) 2.9
Redemption of common shares - - - (14.8) 14.8 -
Dividends paid - (15.4) - (1.1) 16.5 -
Cash provided by (used in)

financing activities 0.8 63.4 15.7 19.8 (14.1) 85.6
Effect of exchange rate

changes on cash and cash

equivalents (0.2) - - (0.1) - (0.3)
NET INCREASE (DECREASE) IN

CASH AND CASH EQUIVALENTS 5.8 0.3 - (4.8) - 1.3
CASH AND CASH EQUIVALENTS,

BEGINNING OF PERIOD 1.5 - - 5.7 - 7.2
CASH AND CASH EQUIVALENTS,

END OF PERIOD $ 73 0.3 $ - $ 09 $ - $ 85
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